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DUTCH STAR COMPANIES ONE N.V.

A public company with limited liability (naamloze vennootschap) incorporated in the Netherlands
with its statutory seat (statutaire zetel)Amsterdam, the Netherlands

Initial public offering of at least2,500,000 Units, each consisting of two Ordinary Sharesd two Warrants, at a price per Unit of
U 2 0 and &dmission to listing and trading on Euronext Amsterdam

Dutch Star Companies ONE N.\the Company or DSCO) is a special purpose acquisition company incorporated danuary 2018

under the laws of the Netherlands as a public limited liability compa&gniloze vennootschafor the purpose of acquiring a minority

stake in a business Witprincipal business operations in Europe, preferably in the Netherlands. The Company was formed by Mr Niek
Hoek, Mr Stephan Nanningand on behalf of Oaklins Neérlands Mr Gerbrand ter Brugge andn behalf of Oaklins ItalyMr Attilio

Arietti and Mr Giovanni Cavallin{together thé’romoters) each acting through and on behalf of Dutch Star Companies Promoters Holding
B.V. (DSC Holding), a Dutch private limited liability companyésloten vennootschpn the date of thiprospectuqthe Prospectus,

the Company does not carry on a business. The Company will have 24 months fBettlémenDate (as defined below) to complete a
Business Combinatiotas defined below)subject to a potentiaineoff six month extensiompprovedby the Companys gener al meetir
(the Business CombinationDeadline). If the Company fails to complete a Business Combinapidor to the Business Combination
Deadling it will liquidate and distribute the net proceeds of the Offering (as defined below) less ced#inin accordance with the
Liquidation Waterfall(asdefined and furthedescribed irthe sectiorReasons for the Offering and Use of Proceeéilure to complete

the Business CombinatipnTheresolution to effect 8usiness Combinatioshdl require the prior approval by a majority of at least 70% of
thevotes caséat an extraordinary general meetisighe Company

The Company is initially offeringt leas2,500,000 units (eachnit) at a per uni OfferPrice)dtleOftefing)i 2aBh. 00 (t he
Unit consists of:

T two ordinary shares with a nOrdnany 8Hare)vaad ue of 00. 06 per share (

1 two warrants (each ®arrant), which entitles the holder thereof &ffect aconvesion of such Warrants intone or more
Ordinary Shares accordance with the terms set out in frisspectugsee the sectioferms of th&Varrants.

For eachJnit allocated to it, an investor shall recetw® Ordinary Shareandtwo Warrants. One of such Warrants shall be issnete
SettlemenDate(as defined belowjsuch Warrant thtPO-Warrant ) and one of such Warrants shall be issued orsahpct to completion
of the Business Combinatidas defined below(such Warrant thBC-Warrant ). Following completion of the Business Combinatidme t
Company shalillot one BGWarrant per two Ordinary Shart#at wereheld by an Ordinary Shareholden the day that is two trading days
afterthe dateof completion othe Business Combinatidthe Business Combination Completion Date Each Warrant beenes
immediately exercisable and tradable upon receipt thereof bglthentOrdinary ShareholderUpon exercisef Warrantsthe Company
shallisste a number oDrdinaryShares correspondirig the Exercise Ratias defined below)provided that thewicome of the Exercise
Ratio will be rounded down for the purpose of determining a whole numkndafarySharesWith respect to the Warrants, the Company
has prepared a key information docum@mthe Dutch languageyhich can be obtained from its websitenfw.dutchstarcompanies.cdm
Investors are advised to review this key information document, in addition to the Prospectus, prior to making their iriezssmen

The Offering consists of: (g public offering in the Netherlands tualified investors and (iiprivate placements in various other
jurisdictions. The Offering is being made outside the United States of Americalftited Statesor U.S.) and the Wits will only be
offered and sold in offshore transactions outside the United States in reliance on ReguRégul&ion 9 under the US Securities Act of
1933, as amended (thkS Securities Ac}. The Units, Ordinary Shares and Warrants have not &eémill not be registered under the US
Securities Act.

Prior to the Offering, there has been no public market for the Ordinary Shares or the Waithotgh the Ordinary Shares and the
Warrants are offered in the form of Units in the context of tfferidg, the underlying Ordinary Shares and Warrants will detach and trade
separately on two listing lines on Euronext Amsterdamegulated market operated by Euronext Amstefdam (Euronext Amsterdam).
Subject to acceleration or extension of the tabkt of the Offering, trading n  a 4if-anfhahsnissuedand/ord e | | veriethe basi s
Ordinary Shares and the IP@arrants is expected to commence on or aB@utebruan?018 (the First Trading Date). TheOffering will

take place fron®9:00 CentraEuropean TimeQET) on12 Februan2018 until 17:30 CET or21 Februan2018, subject to acceleration or
extension of the timetable for the Offerifidne Offer Period). The Offer Periodshall be at leassix Business DaysThe Company has
applied for admisen of all of the Ordinary Shares and, separately, all ofRi@Warrants, to listing and trading on Euronext Amsterdam,
under the respective symbols BSC1and DSC1W The Company will apply for admission of all B@arrants to listing and trading on
Euronext Amsterdam after the Company enters into an agreement contemplating a Business Confihimafitits themselves will ndite

listed

The Promoters have committedoca t a | i n t hg5080 tpriuadycastseelated to the Offering andrttial Working Capital

(see the sectioReasons for the Offering and Use of Procgeldsmediatelyfollowing Settlementthe Promotersr entities affiliatedvith

the Promterswill (indirectly) hold 194,444convertibles har es wi t h a 4Readi(tme&decial Sharesand eath Oddidary
Share or Special ShareShare). The Special Shares will not be listeEach Special Share can be converted into a maximusevan
Ordinary Sharesn the terms set out in the ArticlesAssociation (see the secti@escription ofShare Capital andCorporate Structure

Special SharesUnder the ShareholdgrAgreement (as defined below), each of the Promatedior the releant entities affiliated with
themwill be bound by a lockip undertakingris-a-vis the Company and the other Promoters with respect to the Ordinary Shares obtained
by them as a result of converting Special Shares, which undertaking will apply for offiellpeang such conversianThe Promoters have


http://www.dutchstarcompaniesone.com/

furthermore agreed n t he Sh ar e h wlkohtemctualfresthicitineie reggit B iransfer their Special Shanehjch restrictions can
only be lifted inexceptional circumstances (see the sedliescription of Share Capital and Corporate Structui€lransferof Sharek

The Company has received intentions to participate in the Offering and to subsctibetédrom investors fo an aggregate amount of
0 6,500,000.The Company intends to provide théseestors with preferential treatment in the allocation process and expects each of them
that formally subscribes tze fully allocated.

The Company mayrior to Settlementlect, in its sole discretion aftepnsultationwith the Placing Agent, to increa the size of this
Of fering up to (G100, 000, O Oup to%,00@0A00 Unisp(h&xtbmsiorgClatise. Ifahe ExéersiomClaunse s f
exercised, the Promoters will naiirectly or indirectlyreceive additional Special Shares.

The mirimum subscription amount in the context of the Offering has beet®et 0 0, 00 O .

Investing in the Units, the Ordinary Shares and the Warrantsinvolves risks. See theection Risk Factorsfor a description of the
risk factors that should be carefully considered before investing in the Units

Subject to acceleration or extension of the timetable for the Offering, payment (in euro) for the Units, and deliveyndériimg
Ordinary Share andIPO-Warrants $ettlemen) is expected to take place @6 February 2018the Settlement Datg¢ through the book
entry systems of the Netherlands Central Institute for Giro Securities Transadiederlénds Centraal Instituut voor giraal
Effectenverleer B.V.trading as Euroclear Nederland).

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be withdrawn, in whgifbsasptions

for Units will be disregarded, any allotments made will be deemed nbave been made and any subscription payments made will be
returned without interest or otheompensation. Any dealings Wnits, Ordinary Shares dPO-Warrantsprior to Settlement are at the sole
risk of theparties concerned. The Compattye PromotersING Bank N.V.(ING and,in its capacity as placing agethie Placing Agen,

ABN AMRO Bank N.V. ABN AMRO andin its capacity as listing agent thesting Agent) and EuronexAmsterdamdo not accept any
responsibility or liability towards any person aseault of thewithdrawal of the Offering. For more information regarding the conditions to
the Offering and theonsequences of any termination or withdrawal of the OfferinghsesectiorThe Offering

The Offering is only made in those jurisdictionswhich, and only to those persons to whom, offers and sales of thetbai@rdinary
Shares and/or the Warramsy lawfully be made. The distribution of this Prospectus and the offer and sale of theh@r@sdinary

Shares and/or the Warraimscetain jurisdictions may be restricted by law and therefore persons into whose possession this document
comes should inform themselves and observe any restrictions. Each purchaser of Units, in making a purchase, will bendeemetie
certain acknowlégments, representations and agreements as set out in the Selitigrand Transfer RestrictionsProspective investors

in theUnits, theOrdinary Shareand/or the Warrantshould carefully read the restrictions described under the sétitice to Investors

and the sectioBelling and Transfer Restrictiondhe Company is not taking any action to permit a public offering dftfis, the

Ordinary Shareand/or the Warrants any jurisdiction outside the Netherlands.

This Prospectus catitutes a prospectus for the purpose of Article 3 of Directive 2003/71/EC of the European Parliament and of the Council
of the European Union as amended, including by Directive 2010/73/EWP(tispectus Directivg and has been prepared in accordance

with Chapter 5.1 of the Dutch Financial Supervision Attef op het financieel toezi¢hand the rules promulgated thereunder. This
Prospectus has been approved by and filed with the Netherlands Authority for the Financial Matketei¢ Financiéle Marken, AFM ).

ING ABN AMRO
Placing Agent Listing Agent
Oaklins
Financial advisor

The date of this Prospectusdig-ebruary 2018
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SUMMARY

Summaries are made up of disclosure requirements knolatesisent. The elements are numbered
in sectionsA 1T E(A.17 E.7).

This summary contains all the elements required to be included in a summary for this type of security
and isser. Because some elements are not required to be addressed, there may be gaps in the
numbering sequence of the elements.

Even though such elements may be required to be inserted in the summary because of the type of
security and issuer, it is possible tthm relevant information can be given regarding such elements.

In this case a short description of such elements is included in the summary with the memain of
applicablé.

Section AT Introduction and Warnings

A.1 | Introduction and | This sammary should be read as an introductionthis Rospectus
warnings relating to theoffering of at least2,500,000Units at a Offer Price of
0 2 ferUnit.

Dutch Star Companies ONE N.V., a public limited liability compd
(naamloze vennootschapncorporated undeDutch law having its
registered office atHondecoeterstraat 2EL071LR, Amsterdam,the
Netherlands and registered in the Business Register of the Nethe
Chamber of Commercédndelsregister van de Kamer van Koophah(
under numbr 70523770s a special purpose vehicle incorporated for
purpose of acquiring a minority stake in a business with pring
business operations in Europe, preferably the Netherlands.

Any decision to invest in anynits, Ordinary Shares or Warrargbould
be based on a consideration of the Prospectus as a whole by the i
and not just the summary.

Where a claim relating to the information contained in, or incorpor
by reference into, the Prospectus is brought before a court, the pl
investor might, under the national legislation of the member states
European Economic Area, have to bear the costs of translatin
Prospectus and any documents incorporated by reference therein
the legal proceedings can be initiated.

Civil liability attaches only to those persons who have tabled
summary including any translation thereof, but only if the summa
misleading, inaccurate or inconsistent when read together with the
parts of the Prospectus, or it does not preyidhen read together wif
the other parts of the Prospectus, key information in order tg
investors when considering whether to invest in the Ordinary Shares

A.2 | Consent of the Not applicable. The Company does not consent to the use of
Company Prospectus for the subsequent resale or final placements of theit
shares of the Company, including the Ordinary Shares and the S
Sharer Warrants by financial intermediaries.




SectionB i Issuer

B.1 | Legaland The legal name of the issuer is Dutch Star Companies ONE Nhé
commercial commercial name is Dutch Star Companies ONE.
name

B.2 | Domicile,legal | The Companyis a public company with limited liability (naamloze
form, vennootschgpincorporatedunder the laws of the Netherlandsand is
legislation and | domiciled in the Netherlands. The Companywas incorporatedin the
country of Netherlandson 3 January 2018The Company has its statutory s¢
incorporation (statutaire zetdlin Amsterdam, the Netherlands.

B.3 | Current The Company was recently formed for the purpose of setting up the
operationsand | framework ofa special acquisition company.
principal
activities The Company is not presently engaged in any activities other tha

activities necessary to implement the Offeringollowing the Offering
and prior to the completion of tleequisition of a minority stakey means
of a (legd) merger, share exchangdase purchasecontribution in kind
or asset acquisitiorfa Business Combinatiorn, the Company will nof
engage in any operations, other than in connection with the sele
structuring and completion a Business Combination.The Company
does not curmtly have any specific Business Combination un
consideration and has not and will not engage in substantive negoti
to that effect prior to completion of the Offering.

Once a concrete target business has been identified, the Compar
enter into negotiations with the target business' current owners fq
purpose of agreeing transaction documentation appropriate fo
potential Business Combination. Once the taatisn documentation i
agreed,the one tier board of the Compafthe Board) will convene a
general meeting and propose the Business Combination to all hold
ordinary shares in the Company (tlrdinary Shareholders). The
affirmative vote of the general meeting is subject to a required major
at least 70% of the votes cast.
For the purpose of the extraordinary general meeting voting on the
Business Combination, the Company shall prepare and publish a
shareholdr circularin which the Company shall include information
required by applicable Dutch law, if any, to facilitate a proper investm
decision by the Ordinary Shareholders and, to the extent applicable,
following information:
In relation to the Busigss Combination:
1 the main terms of the proposed Business Combination, includ
conditions precedent;
1 the consideration due and details, if any, with respect to finan
thereof;
1 the legal structure of the Business Combination, including det
on potemial full consolidation with the Company;
1 the reasons that led the Board to select this proposed Busine
Combination; and
1 the expected timetable for completion of the Business
Combination.
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In relation to the target business:
1 the name of the envisaged terg
1 information on the target business: description of operations,
markets, recent developmerasid
1 material risks, issues and liabilities that have been identified if
context of due diligence on the target business, if any

Certain corporate ahcommercial information including:
9 share capital,
1 the identity of the then current shareholders of the target busi
and a |list of the companyos
9 information on the administrative, management and supervisd
bodies and senior managementtaf target business;
any material potential conflicts of interest;
board practices;
the regulatory environment of the target business, including
information regarding any governmental, economic, fiscal,
monetary or political policies or factors thmaterially affect the
target business®6 operations
i mportant events in the dev
information on the principle (historical) investments of the targ
business;
information on related party transactions;
information on any ntarial legal and arbitration proceedings to
which the target business is a party;
9 significant changes in the target business financial or trading
position that occurred in the current financial year; and
9 information on the material contracts of the tatgetiness.

E ]

E |

E |

Financial information on the target business:

1 certain audited historical financial information;

1 Information on the capital resources of the target business;

9 information on the funding structure of the target business an(

restrictions on these of capital resources;

i a statement informing the Ordinary Shareholders whether the
working capital of the target business is sufficient for the targe
business6 requirements for
of convocation of the BEGM,;
finandal condition and operating results;
acapitalisationtable and an indebtedness table with the same
items as included in the tablssctionCapitalisation and
Indebtednessf this Prospectus;
profit forecasts or estimates as drawn up by or on behdie target
business and reviewed by an accountant; and

1 information on the target business: description of operations,

markets, recent developments.

=a =

Other:
9 in the event the Escape Hatch has been triggered, that such i
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case (see also Rislactors The Company may use 1% of the
proceeds of the Offering as

1 the role of the Promoters within the target business (if any) an
DSCO respectively following completion of the Business
Combination;

9 the details of the Dissenting Skholders Arrangement and the
relevant instructions for Shareholders seeking to make use of
arrangement;

9 the dividend policy of the Company following Business
Combination; and

1 the composition of the Board and the remuneration of the
members of the Bad as envisaged following completion of the
Business Combination.

If the Company completes the Business Combination, Shareholder
remain a shareholder in the Company. The Shareholders will be ei
(i) direct shareholder of the Company as fullpsolidated with the targe
business whereby the former shareholders of the target busine
expected to hold a controlling interest or (ii) direct shareholder of
Company and indirect shareholder in the target business wherel
Company will hold aminority interestFor the avoidance of doubt, in a
event the shares held by Ordinary Shareholders following the Bug
Combination will be listed and publicly traded and Ordinary Shareho
shall in any event retain the right to vote and the tighieceive dividends
declared by the Companyn addition, the company that Sharehold
hold shares in following the Business Combination will remain subje
all regulations applicable to the Company as a consequence of the
of the Shares on Eomext Amsterdam, which is a regulated market.

Following completion of the Business Combination, it is anticipated
on the shortest possible ternhe holders of Ordinary Shares in t
Company become shareholders in the target business directly.vifhamo
the Company decides to pursue a transaction to that effect, it will ma
disclosures as required by applicable law and submit for approval {
general meeting such resolutions as requirdthe Company aims t
submit such resolutions to the BEGM, in order to allow shareholders
form an opinionaboutthe Business Combination and the potential
consolidation during the same meeting.

The possible consolidation of the Company and its target business
of the key features of the spec#iquisition company, and considered
attractive element for the shareholders in the target business that n
approached to form the Business Combination. As, at the time of
potential consolidation, the Company is already a significant sharel
in the target business, the Company is expected to be able to prov
efficient route to a full fledge listing for the target business. The cor
of, and structure chosen for, full consolidation will always be subje
negotiations with the targdtusiness and its shareholders. The Comg
will aim to agree a consolidation strategy with the owners of the t
business as part of the Business Combination negotiatiBosh
consolidation of the Company and the target business may
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immediatelyin the context of the Business Combination or at a later s
The shareholder circular published for the -BGM shall contain thg
concrete details of such consolidation and the then envisaged timeta
it. After consolidation, DSCO shall continuedgist, provided that it sha
assume the name of the target business and that the Company wi
holding company that carries out a commercial business stra@tegych
point in time, all shares in the target business will be admitted to i
and tading.

B.4a | Significant The Company is not presently engaged in any activities other tha
recent trends activities necssary to implement the Offering
affecting the
Company and In the context of selecting antkgotiating a Business Combination, 1
industries in Company will become active on the market for mergers and acquisi
which it In the currentEuropeanmergers and acquisitiomaarket multiples paid
operates for target companieare higher than in recent yeat®oking at the Dutch

mergers and acquisitiommarket, the recently announced policy of

Dutch government where deduction of interest is limitedexigectedto

create a tendency of lower acquisition premiums for target compani
private equity firmshat typically use igh leverage.

B.5 | Description of Not applicable. The Companys not presently engaged in any activit
the group and other than the activities necessary to implement the Offering, her
the Company's | currentlydoes not have arsubsidiaries.
position therein

B.6 | Shareholderof | At the date of this Prospectuthe Promotersacting through DSC
the Company Holding, have jointly acquired 107,143 Special Shares with a nor

val ue of , (m@anidg2 DS@ #lalding is currently the sg
shareholdeof the Company.

Immediately following Settlemen1,94,444Special Sharewith a nominal
val ue onll bedheld by DSC Holding. DSC Holding is ownec
indirectly, byMr Niek Hoek, Mr Stephan Nanninga, on behalf of Oak
Netherlands: Mr Gerbrand ter Byjge and on behalf of Oaklins Italy: N
Attilio Arietti and Mr Giovanni Cavallini (together theromoters). All
Ordinary Shares will be issued upSattlement

B.7 | Selected Not applicable As the Company was recently incorporated3odanuary
historical key 2018 for the purpose of completing the Offering and Busin
financial Combination and has not conducted any operations prior to the date
information Prospectus, no historical financial information is available.

B.8 | Selected key Not applicable. No pro formafinancial information has been included
pro forma the Prospectus.
financial
information

B.9 | Profit forecast Not applicableThe Company has not issued a profit forecast.

B.10 | Historical audit | Not applicableThe Company was recently incorporated.

report
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gualifications

B.11 | Working In the opinion of the Company, its working capital is sufficient for
capital present requirements for at least 12 months following the date g
Prospectus.
SectionC i Securities
C.1 | Type of and class,| The securities which are the subject matter of the Offering contemp

security
identification
number

in the Prospectus ar&nits consisting ofOrdinary Sharesin the share
capital of the CompangindWarrants which entitle the holder thereof {
subscribe for Ordinary Sharegsaccordance with the terms set out ia
Prospectus.

For each Unit allocated to it, an investor shall receive two Ordi
Shares antivo Warrants. One of such Warrantse IPGWarrant,shdl

be issued on th&ettlementDate and one of such Warrantthe BG

Warrant,shall be issuedfter complabn of the Business Combinatio
The Company shall allot one B@/arrant per two Ordinary Shares th
were held by an Ordinary Shareholder on the dad is two trading
days afterthe date of completion of the Business Combinafjthre
Business Combination Completion Date Other than the tihne of and
conditions for allotment, there are no differences between the

Warrant and the B&Varrant.

Each Warrant becomes immediately exercisable and tradable
receipt thereof by the releva@rdinary ShareholdersUpon exercise o
Warrants, theCompany shall issue a number of Ordinary Sh
corresponding to thimllowing exercise ratio (thExercise Ratig:

7038 i 7171 PER HHH .
o8 SRR FRH T PR i..H~.,the Exercise
Ratio

The outcome of the Exercise Ratio will be rounded down for the pul
of determining a whole number of Ordinary Shares.

In the above formula, the average monthly price mdhrsaverage
closing price of trading calculated over thetl28 business days @
which Euronext Amsterdam was open for tradimgnediately prior to
the date of conversion (tifeserage Monthly Price).

The holder of Warrantsonsidering to convert their Warrants are advi
to consult a professional adviser and in any event thoroughly calg
the Exercise Ratio. In order to do so, the holder of Warrants sl
calculate the Average Monthly Price first. Such calculationardy be
done accurately btaking the sum ofhe last twenty available Eurone
closing prices of the Ordinary Shares and digdthat number by
twenty.

The Euronext closing prices of the Ordinary Shares should be obt

from the Euronext webpage disgpf i ng t he det ail
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The DSCO website provides for a direct link to this webpage,
alternatively investors can fi
website (www.euronext.com).

The Average Monthly Price shouldot be calculated byusing the
average monthly price displayed automatically on certain website
that data tends to relate to the last full month rather than the last t
business days.

If the AverageMonthly Price of the Ordinary Shares is &1 1 o
conversion da&, a holder of Warrants will need to convert 7 Warrant
order to receive 1 Ordinary Shares as a result of Conversion.

The Company has applied for admission of all of the Ordinary SH
and IPGWarrantsto listing and trading on Euronext Amsterdam.

ThelSIN code for the Ordinary Shares shallNie0012747059
The ISIN code for the Warrants shall§e0012747067
The common code for the Ordinary Shares shall 1904658

The common code for the Warrants shall 66934751

C.2 | Currency The OrdinaryShares and Warrants are denominated in and will tra
euro.
C.3 | Number of As at the date of this Prospectus, the Company's issued share

Ordinary Shares
issued, nominal
value per
Ordinary Share

amounts to U45, 00 0 .Spe6iglShateseach dvichd
nomi nal value of 00.42. With e
a notarial deed of amendment amending the articles of association
Company, the Company's authorised share capital will amoul
0 1110000, divided intol5 million Ordinary Shares, each with
nominal value of 00.06 and 500
val ue of AlShatel areia redistered form. On the datq
this Prospectus, no Shares are held by the Company. At the date
Prospectus, all outstanding Special Shares are paid up@Qitdinary
Shares are issued.

Decisions to issue Shares are taken by the general meeting or the
if the general meeting authorises the Board to do so.

The foregoing also applies to the giagtof rights to subscribe fg
Shares, such as options, but does not apply to the issue of Shar
person exercising a previously acquired right to subscribe for S
such as the right to convert Special Shares or Warrants into Org
Shares. An @horisation by the general meeting to issue Shares
state the term for which it is valid, which term may not be longer
five years. The authorisation may be renewed in each case for a
maximum period of five years. Unless provided otherwisethe
authorisation, it may not be withdrawn.

Pursuant to a resolution of the general meetiatpd9 February 2018
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the Board has the authority for a period of 18 months following
Settlement Date, to resolve to issue Ordinary Shares (either in the
of a stock dividend or otherwise) and/or grant rights to acquire up
maximum of 35% of the issued Ordinary Sfsarmmediately following
Settlement, plus an additional 20% in case the Business Combil
merits an additional investment.

C4

Rights attached
to the Ordinary
Shares

General Voting rights and profit entitlement

Each Shareholder may cast one vote at the general meeting for
Share held.

All of the Shares issued and outstanding on the day followindaihen
which payment forthe Units and delivery of the Ordinary Shar
(Settlemen) occurs (theSettlement Datg will rank equally and will be
eligible for any profit or other payment that may be declared or
Shares.

Specific right to vote on a proposed Business Combination

Prior to completion of aBusiness Combination, the Board will subr
the proposed Businessofbination for approval to a duly conven
extraordinary general meeting for approle BC-EGM), which will
require the affirmative vote by a majority af least70% of the votes
cast asuch extraordinary general meetitige Required Majority ).

The Shar ehol der sagreedagnong eQakdimst Dutch Si
Companies One Holding B.V., Brandaris Capital Private Equity B
LindeSpac B.V., Spaclab 2 SRL, Spaclab 3 SRL, Giober SRL and [
Star Companies Promoters Holding Bafipulates thathe holdersof
Special Shares (including, for the avoidance of doubt, the Prom
shall na cast a vote at the BEGM with respect to the Busine
Combination.

The other members of the BoaMr, Feenstra, Mr Schouwenaar, Mr T
Heggelerand Mr van Caldenborgh Wwibe ableto, and are expecte(
exercise their respecti@éndirect) voting rights at the B&ECM. Taken
together, the other members of the Board will represent a consid{
percentage of the votes and will, taken together, be able to ex
substantigl but not decisiveinfluenceon the voting results at the B(
EGM (including if the proposed Business Combination is approve
the Required Majority or not).

Pre-emptive rights

Dutch law and the Articles of Association provide th@im the issue o
Ordinary Shares, eacDrdinary Shareholdeshall have a premptive
right in respect of the Ordinary Shares to be issued, in proportion 1
number of Ordinary Shares already held bykixceptions to these pré
emptive rights include: iXthe issue of Ordinary Shares agains
contribution in kind, () the issue of Ordinary Shares to the Compa
employees or the employees of a group company as defined in S
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2:24b of the Dutch Civil Code, andifithe issue of Ordinary Shares
persons exercising a previously granted right to subscribe for Ord
Shares such as the right to convert Special Shares or Warrant
Ordinary SharesThese preemptive rights and such napplicability of
preemptive rights also apply in case ofetlgranting of rights tg
subscribe for Ordinary Shares.

Pursuant to the Articles of Association, the-praptive right may be
restricted or excluded pursuant to a resolution of the general me
The proposal to this effect must explain in writing the reasons fo
proposal and the intended issue priéae preemptive right may also b
restricted or excluded by the Board if the Board has been authorise
decision of the general meeting fiimited period of time of no longe
than five years to restrict or exclude the-pmaptive right. A resolution
of the general meeting to restrict or exclude theewntive right to
Ordinary Shares or to issue an authorisation to restrict or exclugesth
emptive right requires a majority of at least tthards of the votes cast
less than half of the issued share capital is represented at the ¢
meeting.

No preemptive rights exist for holders of Ordinary Shares upon
issue of Special Shes. Holders of Special Shares have a-pnaptive
right in respect of Ordinary Shares.

Pursuant to a resolution of the general meeting to be adopted pi
Settlement, the Boand authorised for a period of XBonths following
the Settlement Date to i@se, in its sole discretiortp restrict or exclude
the preemptive rights of shareholders in relation to the issue of, or
of rights to subscribe for, Ordinary Shares for which it was authorisé
the general meeting to resolve upon as describedeab

Repurchase of Ordinary Shares held by Dissenting Shareholders

The Company will repurchase the Ordinary Shares held by
Di ssenting Shareholders in acc
Arrangement and Dutch law, under the following terms.

Corditions for the repurchase of Ordinary Shares by the Company

Ordinary Shareholders may require the Company to repurchas
Ordinary Shares held by them if all of the following conditions h
been met:

0] the BGEGM has approved the proposed Business Caatibim
with the Required Majority;

(ii) the relevanshareholdethe Dissenting Shareholde) has:

(A) notified the Company in writing, no later than the fou
business day prior to the date of the-BGM, of its
intention to vote againstthe proposed Busines
Combnation;
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(B) attended or has been represented at th&8®! and it
or its representative has voted against the prop
Business Combinatiomnd

(© validly transferred his Ordinary Shares to the Comp
during the acceptance period and in accordance wit
transfer instructions included in the shareholder circ
for the BGEGM;

(i) the proposed Business Combination has been completed
beforethe date that is 24 months after fBettlementDate (the
Business Combination Deadling

Repurchase Price

The repurchase price of an Ordinary Share under the Disse
Sharehol dersd Arrangement is
corresponds to the fraction of the gross proceeds of the Offering

shall be deposited in the Escrow Account, i.e. 99.008det by the
number of Ordinary Shares underlying the Units subscribed in
Offering, and takes into account the Escape Hatch (as may be trigg

The Board will set an acceptance period for the repurchase of Org
Shares under the Dissenting Stmmders Arrangement. The releva
dates will be included in the shareholder circular for theE&M. The
acceptance period shall in any event include the five business
preceding the B&EGM and the ten business days after theEREM.

Dissenting shallders will receive the repurchase price within t
trading days aftethe Business Combinatio@ompletion Date(the
Repurchase Settlement Dafe provided that Dissenting Shareholds
will in any eventreceive the repurchase priagthin three months otie
BC-EGM.

Transfer details

Dissenting shareholders must transfer their Ordinary Shares int
Euroclear account 280001, NDC106 of the Company held with 4
AMRO by virtue of submitting an order via their securities accq
(effectenrekeninig The instuctions for the transfer of the Ordina
Shares will be repeated in the shareholder circular for thE BM.

Warrants

During the Exercise Periodhé¢ holders of Warrants are entitled
convert the Warrants held by them into Ordinary Shareaccordance
with the Exercise Ratio

The conversion of Warrants will result in the Company issuing a nu
of OrdinaryShares corresponding with the Exercise Ratio, provided
the outcome of the Exercise Ratio will be rounded down for the pul

10
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of determining a whole number @rdinary Shares. No fractions of
OrdinaryShares shall be issued.

As a consequence, a single Warrant cannot be liquidated by its |
other than together with and at the same time as such a num
Warrants that, putmant to the Exercise Ratio, entitles such holde
Warrants to a minimum of one Ordinary Shafettlement of g
conversion order will take two trading days.

The Companyhas published the terms and conditiomsd a key|
information documen(in the Dutch laguage)for the conversion o
Warrants into Ordinary Sharess described in this Prospectos its
website www.dutchstarcompanies.comConversion of Warrants ma
result in dilution.

C.5

Restrictions on
free
transferability of
the Ordinary
Sharesand
Warrants

There are no restrictions on the free transferability of the Ordi
Sharesand the Warrants However, the offer and sale tfe Ordinary
Sharesand the Warrantso persons located or resident or, who are
citizens of, or who have a registered address in countries other th
Netherlands, and the transfer of Ordinary Shares into jurisdictions
than the Netherlands, may be subject to specific regulations
restrictions.

For each Unit aticated to it, an investor shall receive two Ordin
Shares and two Warrants. One of such Warrants, theANlB@ant, shall
be issued on the Settlement Date and one of such Warrants, th
Warrant, shall be issued on and subject to completion of the dsq
Combination. The Company shallallot one BGWarrant per twag
Ordinary Shares held by an Ordinary Shareholdaherdate that is tw
trading days after the Business Combinatio€ompletion Date
Consequently, persons that have acquired a Unit underfteen@ but
have sold and delivered the Ordinary Shares that form part of suck
prior to or on the Business Combination Completion Date will no
allotted the corresponding B®arrant. Instead, such B@arrant will
be allotted to the current holdef such Ordinary Shares.

Warrants may only be converted into Ordinary Shares duaimge
determined exercise period, which consists of the following element|

a) Warrants do not become exercisable prior to the Busi
Combination Completion Date; and

b) Warrants will expire at the earlier of (i) close of trading on
regulated market of Euronext Amsterdam on the first busi
day after the fifth anniversary of the Business Combing
Completion Date, (ii) Liquidation or (iii) early termination in t
eventthe Warrants are repurchased in accordance with the {
and conditions of the Prospectus.

The elements a) and b) together are referred to &x#reise Period

Costs of conversion

11
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Upon conversion of Warrants, i
intermediaries processing the conversion order placed by the hol
Warrants may charge costs to the investor directly.

Mandatory repurchase

The Warrants are subject to mandat@purchase at any time during t
Exercise Period, at a price of
trading price of the Ordinary
Share for any period of 15 trading days within a 30 consecutive tr;
day peiod ending three Business Days before the Company seng
notice of repurchase. Following the notice of repurchase, mand
repurchase of the outstanding Warrants could force a holder of Wa
(i) to exercise its Warrants at a time when it maylisadvantageous fq
the holder to do so, (itp sell its Warrants at the thenrrent market
price when he might otherwise wish to hold his Warrants ortdii
accept the aboweentioned repurchase price.

C.6

Listing and
admission to
trading

Prior to the Offering, there has been no public market for the Ord
Shares or the Warrants. Although the Ordinary Shares and the Wg
are offered in the form of Units in the context of the Offering,

underlying Ordinary Shares and Warrants wiletach and trad
separately on two listing lines on Euronext Amsterdam. Subje
acceleration or extension of the timetable of the Offering, trading @
i aifsandwhenissuedand/ord e | i ver edo basi s
and the IP@GNarrants is expaed to commence on or abd®2 February
2018. The Offering will take place from 09:00 Central European T
(CET) on 12 February2018 until 17:30 CET on21 February2018,

subject to acceleration or extension of the timetable for the Offering
Offer Period). The Offer Period shall be at least Business Days. Th
Company has applied for admission of all of the Ordinary Shares|
separately, all of the IP@/arrants, to listing and trading on Eurong
Amsterdam, under the respective symbol<D&C1 and DSC1W. The
Company will apply for admission of all B®arrants to listing ang
trading on Euronext Amsterdam after the Company enters int
agreement contemplating a Business Combination. The Units them
will not be listed.

C.7

Dividend policy

The Company will not pay dividends prior to the Business Combing
Completion Date.

Following convocation of the BEGM but prior to the Busineg
Combination Completion Date, the Company will publish a divid
policy on its website.

In any event, the @npany may only make distributions to
Shareholders if its equity exceeds the amount of theipaaad called
up part of the issued capital plus the reserves as required
maintained by the Articles of Association (if any) or by Dutch law. ]
Board determines which part of the profits will be added to the rese
taking into account the Compan
earnings, cash need, working capital developments, (if any) c

12
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requirements (including requirements of ithsidiaries) and any othg
factors that the Board may deem relevant in making sug
determination. The remaining part of the profits after the additio
reserves will be at the disposal of the general meeting. The div
entitlements of the Ordinaryh@reholders and Special Shareholders
the same, meaning that the amount of dividend declared per Shar
be equal. The holders of Warrants will not be entitled to reg
dividends.

SectionD i Risks

D.1

Risks relating to
the Company and
industry

The following is a summary of selected key risks that relate ta
Company and its business and industryinvestors should reag
understand and consider all risk factors, which are material and §
be read in their entirety, in the secti®isk Factordeginning on pag2l
of the Prospectus before making an investment decision to invest
Units, Ordinary Sharesr the Warrants

The Company is aew companyincorporatedinder Dutch law with ng
operating history and no revenues and prospective investors ha
basis on which to evaluate the Compargbility to achieve its busines
objective.

Since the Company has not yet identif@ay specific potential targe
business with which to complete the Business Combination, prosp:s
investors have no current basis upon which to evaluate the po
merits or risks of a target businesgerations.

The Company is dependent upon a smiadlp of individuals.

The Company intends to complete the Business Combination w
single target business or company with the proceeds of the Off
meaning the Compatsyoperations may depend on a single busines
company that is likely to operain a nordiverse industry or segment
an industry

The Company might not be required to obtain a fairness opinion frg
independent expert as to the fair market value of the target business

If the Company is liquidated before the Business Combin®@madline
and distributes the amounts held in tagcrow Accountas liquidation
proceeds, Ordinary Shar ehold gper
Ordinary Share.In addition, the amounts held in tl&scrow Account
may not be returned to the Shareholders for a significant amount of

Even if the Company completes the Business Combination, there
assurance that any improvements will be successful.

The Company may face significant competition for Busir
Conbination opportunities.

13
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The ability of the Company to negotiate a Business Combinatio
favourable terms could be affected by the fact that its limited bus
objective will be known to potential target businesses and the lin
time to consummate tHeusiness Combination may decrease the tim
which due diligence on target businesses may be conducted i
Company approaches the Business Combination Deadline.

Any due diligence by the Company in connection with the Busi
Combination may not revkall relevant considerations or liabilities
the target business.

Resources could be wasted in researching Business Combinatior
are not completed, which could materially and adversely a
subsequent attempts to achieve a Business Combination.

The Business Combination is likely to take the form of an acquisitiq
a minority stakewhich could adversely affect the Compangecision
making authority and result in disputes between the Company and
party owners.

The outstanding Warrants maghersely affect the market price of t
Ordinary Shares and make it more difficult to complete the Bus
Combination.

An Ordinary Sharehold&r only opportunity to evaluate and affect {
investment decision regarding the Business Combination willntieet
to voting for or against the Business Combination submitted t@@he
EGM for approval.

The closer the Company is to the Business Combination Deadling
the fewer remaining funds are available when attempting to comple
Business Combinationthe more difficult it will be to negotiate
transaction on favourable terms.

As the Business Combination will b@mpleted with a single targ
business, the Company will lselelydependent on the income genera
by such targebusinessn whichit hasacquireda stake

Prolonged weakness of, or a deterioration in, macroeconomic condg
in Europe could have a negative impact on the results of operatior
financial condition and the future growth prospects of the tg
business.

D.3

Risksrelating to
the Offering and
the Ordinary
Shares and
Warrants

The following is a summary of the key risks that relate to the Ordi
Shares and the Offeringnvestors should read, understand and cong
all risk factorsandwhich risk factors are material and should be rea|
their entirety, in the sectiomRisk Factorsof the Prospectus befo
making an investment decision to invest in the Ordinary Shares.

The determination of the offering price of the Units and the dizhi®
Offering is more arbitrary than the pricing of securities and size ¢

14
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offering company in a particular industryProspective investors ma
have less assurance, therefore, that the offering price of the Com
Units properly reflects the valud such Units than they would have in
typical offering of an operating company.

There is currently no market for the Ordinary Shares and the Wa
and, notwithstanding the Compasyintention to have the Ordina
Shares and the Warrants admittedréaling on Euronext Amsterdam,
market for the Ordinary Shares and the Warrants may not develop,
would adversely affect the liquidity and price of the Ordinary Shareg
the Warrants.

The Warrants can only be exercised during the Exercise Periotba
the extent a holder has not exercised its Warrants before the end
Exercise Period those Warrants will lapse without value.

One Warrant entitles its holder to subscribe for less than one Ord
Share.

The Warrants are subject to mandatory repase and therefore th
Company may feurchasea holdeis unexpired Warrants prior to the
exercise at a time that is disadvantageous to the holder, thereby n
such Warrants without value.

Immediately following Settlementthe Promoters will together own
194,444 Special Shares and, accordingly, Ordinary Shareholder
experience immediate and substantial dilution upon conversion @
Special Shares into Ordinary Shares.

Warrants becoming exercisable at the completion of the Offering ar
Busiress Combination Completion Date may increase the numb
Ordinary Shares and result in further dilution for the current Ordi
Shareholders.

Ordinary Shareholders may not be able to realize returns on
investment in Ordinary Shares and Warrantthiwia period that thej
would consider to be reasonable.

SectionE i Offer

E.l

Net proceeds
and estimated
expenses

The Company is offeringt least2,500,000 Units at an offering price
a$20 per Unit, resulting in grd
increased to a total of up to 5,000,000 Units if the Company exel
the Extension Clause in full, corresponding to gross proceeg
1$100,00.00, 0

I n additi on, t he Promoters hayv
to fund the Offering Expenses and the Initial Working Capital of
Company. At compl eti on o f8l6684&

is available to the Company by fulfiimeat the purchase price for th
Special Shares. The remaining part of the amount covered b

15
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Promoters, i N ag ga6e3§3n2, will ba coverann)
the Promoters through DSC Holding on running basis.

The Offering Expenses covered by tAeomoters will in no event b
refunded. The Promoters shall be refunded (and thus indirectly I
Shareholders) for the Initial Working Capital subject to and u
completion of the Business Combination. Hence, the Offering Exp¢4
will in any event le fully borne by the Promoters and the Initial Work
Capital (as defined below), will be fully borne by the Promoters in
event no successful Business Combination is completed by the Bu
Completion Deadline.

The Company will primarily use suchqueeds to pay the considerati
due in connection with a Business Combination. Prior to such pay
99% of the proceeds shall be placed on an escrow ac&ugit.amoun
may be subject to negative interedthe relevant interest will b
deducted from omldded to, as the case may be, the Escrow Acg
directly. On the date of this Prospecttie relevant interest raternigsnus
0.4%, which means theescrow amount will be subject to negatiy
interest.

The 1% of proceeds not placed on the escrow accougthmased by
the Company to cover costs exc
Escape Hatch. The Company currently does not expect the Es(
Hatch to be triggered and the Board will do its upmost to contro
relevant costs.

E.2a | Reasons for the | The Company's main objective is to complete a Business Combir
Offering and use | within two years. The reason for the Offering is to raise capital to
of proceeds the consideration to be paid for the Business Combination.

99% of the proceeds from the Offering will be deposited inBberow
Accountand may only be released upon certain conditions being
including the occurrence &usiness Combination Completion Date

E.3 Terms and Units

conditions of the
Offering

The Company is offeringt least2,500,000 Units at a per unit price
G 2 0 . Hadh Unit consists of twOrdinary Shareand two Warrants.

The Offering consists of:i)(a public offering in the Netherlands
gualified investors and {j private placemets in various othe
jurisdictions. The Offering is being made outside the United State|
America and the Units will only be offered and sold in offsh
transactions outside the United States in reliance on Regulation S
the US Securities Act 0faB3, as amenddthe US Securities Ac). The
Units, Ordinary Shares and Warrants have not been and will n
registered under the US Securities Act.

The Offering is only made in those jurisdictions in which, and onl
those persons to whom, offeasid sales of the Units may lawfully |
made. The distribution of ¢hProspectus and the offer and sale of
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Units in certain jurisdictions may be restricted by law and therg
persons into whose possession this document comes should
themselvesnd observe any restrictions.

The Company is not taking any action to permit a public offering of
Unitsin any jurisdiction outside the Netherlands.

Extension Clause

The Company may elect, in its sole discretédter consulting with the
PlacingAgentt o i ncrease the size of
(corresponding to a maximum of approximately 5,000,000 Unitghe
Extension Clause is exercised, the Promoters will not receive addi
Special Shares.

Offer Period

Subject to acceleration or extension of the timetable for the Offg
provided that the Offer Period is at least Business Days, prospecti
investors may subscribe for Units during the period commencir
09:00 CET onl12 February 201&nd ending atl7:30 CET on21
February 2018In the event of an acceleration or extension of the C
Period, allocation, admission and first trading of the Ordinary Share
the Warrants, as well as payment (in euro) for and delivery of
Ordinary Shares and theaiants in the Offering may be advanced
extended accordingly.

The timetable below lists certain expected key dates for the Offering

Event Time (CET) and Date
AFM approval of the Prospectus 9 February 2018

Press release announcihg Offering 12 February 2018

Start of Offer Period 12 February 2018
End of Offer Period 21 February 2018
Determination of final number of 22 February 2018

Units to be issued in the Offering

Press release announcing the results 22 February 2018
the Offering (including the total

amount of the Offering in case of

exercise of the Extension Clause).

Listing 22 February 2018

Settlement 26 February 2018

17
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Subscriptions

In the Netherlands, eligible investors can only sulih@tr subscriptions
to the Listing Agent through their own financial intermediary and sh
request details of the costs which these intermediaries may cl
which they will have to pay themselves. The Listing Agent
consolidate all subscriptions lsmitted by eligible investors to financi
intermediaries.

Allocation

Allocation of the Units is expected to take place after closing of
Offer Period on or abou?2 February 2018subject to acceleration (
extension of the timetable for the Offeringllocation of the Units tg
investors who subscribed for Units will be determined by the Com
in consultation with the Placing Agent on the basis of the respeg
demand of qualified investors and on the quantitative and the quali
analysis of theorder book, and full discretion will be exercised ag
whether or not and how to allocate the Units subscribed for. In the
that the Offemg is oversubscribed, investomrgy receive fewer Unit
than they applied to subscribe for. TBempany, thé”lacing Agent ang
the Listing Agent may, at its own discretion and without stating
grounds therefor, reject any subscriptions wholly or partly. On the
allocation occurs, Oaklinsr the Placing Agenwill notify qualified
investors or the relevant fimcial intermediary of any allocation of Un
made to them or their clients. Each financial intermediary will notify
own clients of their allocation in accordance with its usual proced
Any monies received in respect of subscriptions which arecuspted
in whole or in part will be returned to the investors without interest
at the investords ri sk.

Payments and Currency of Payment

Payment for the Units will take place on the Settlement Date. The Q
Price must be paid in full in eurma is exclusive of any taxes and
expenses, if any, which must be borne by the investor (see the sect
Taxatior). Investors may be charged expenses by their financial
intermediary. The Offer Price must be paid by investors in cash upo
remittance of theishare subscription or, alternatively, by authorising
their financial intermediary to debit their bank account with such am
for value on or around the Settlement Date (or earlier in the case of
early closing of the Offer Period and consequent ac@a of pricing,
allocation, first trading and payment and delivery).

Delivery, Clearing and Settlement

The Ordinary Shares and the Warrants are in registered form and
entered into the collection deposite(zameldepdtand giro deposi
(girodepo) on the basis of the Dutch Securities Giro Act. Applicat
has been made for the Ordinary Shares and the Warrants to be ag
for clearance through the boektry facilities of Euroclear Nederlan
Euroclear Nederland has its offices at Hgraght 459469, 1017BS
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Amsterdam, the Netherlands.

Delivery of the Ordinary Shares and IR@arrants will take place o
Settlement, which is expected to occur on or ald@ufebruary 2018
through the boolentry facilities of Euroclear Nederland, in accande
with its normal settlement procedures applicable to equity securitie
against payment (in euro) for the Units in immediately available fung

If Settlement does not take place on the Settlement Date as planne
all the Offering may bevithdrawn, in which case all subscriptions 1
Units will be disregarded, any allotments made will be deemed n
have been made and any subscription payments made will be re
without interest or other compensation. Any dealings in Ordinary S
or IPO-Warrants prior to Settlement are at the sole risk of the pg
concerned. Neither the Company, the Placing Agent, the Listing A
nor Euronext accept any responsibility or liability for any loss incu
by any person as a result of a withdrawhthe Offering or the relate
annulment of any transactions in Ordinary Shares or\WR@rants on|
Euronext.

Placing Agent

ING N.V. is acting as the Placing Agent for the Offering.

Listing Agent

ABN AMRO Bank N.V. is the listing agent with respect the

admission to listing and trading of the Ordinary Shares$ Warrant®n
Euronext Amsterdam.

E.4 Interests Not applicable.
material to the
Offering
E.5 Person or entity | Under the Shareholders' Agreement, each of the Promoteris the

Offering to sell
the Ordinary
Shares and
lock-up
arrangements

relevant entities affiliated to themwill be bound by a lockip
undertakingvis-a-vis the Company and the other Promoters with res
to the Ordinary Shares obtained by them as a result of convBpawal
Shares, pursuant to which the Promoters have agreed to, for a
from the date of the conversion until a year thereafter not tdirégtly
or indirectly, offer, pledge, sell, contract to sell, sell or grant any op
right, warrant or comact to purchase, exercise any option to {
purchase any option or contract to sell, or lend or otherwise trans
dispose of, directly or indirectly, any Ordinary Shares or other secu
of the Company or any securities convertible into or egabte or
exchangeable for, or substantially similar to, Ordinary Shares or
securities of the Company; (Enter into any swap or any oth
agreement or any transaction that transfers, in whole or in part, di
or indirectly, the economic conseence of ownership of any Ordina
Shares or other securities of the Company or otherwise has the
economic effect as (i), whether in the case ofafijl (ii)any such
transaction is to be settled by delivery of Ordinary Shares or such
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securitiesjn cash or otherwise; (iipublicly announce such an intenti
to effect any such transaction; or (8)bmit to its shareholders or tl
general meeting or any other body of the Company a proposal to
any of the foregoing. For the purpose of tlekiup, the "date ol
conversion” is the date on which the Promoténslirectly) receive
Ordinary Shares as a result of conversion.

Furthermore, conversion of the Special Shares is conditional o
trading price of the Ordinary Shares achieving certairels, and the
amount of Special Shares to be converted at once is limited ithiothe
of the total amount of Special Shares held by the relevant Promote|
consequently, to onthird of all Special Shares outstanding.

The Promoters have furthermorer@ed to contractually limit their righ
to transfer their Special Shares, except in exceptional circumsta
such as severe sickness or de
owner.

The other members of the BoaMr, Feenstra, Mr Schouwenaar, Mr T
Heggelerand Mr van Caldenborgh are envisaged to acquire Ord
Shares and Warrants under the Offering and are not subject to any
up undertaking.

E.6

Dilution

Prior to completion of the Offering, there are no holders of Ordi
Shares. AllOrdinary Shares that form part of this Offering are isg
directly to the persons acquiring Ordinary Shares under the Offeri
Settlement. The Offering, therefore, does not result in a dilution o
value of Ordinary Shares. A minimum of two othactbrs may lead t
dilution, being (i) the Promoters are entitled to convert their Sp
Shares into Ordinary Shares in accordance with ad@t@rmined
conversion rate and schedule and (i) the entittement of holde
Warrants to convert their Warraninto Ordinary Shares in accordar
with the Exercise Ratio.

E.7

Estimated
expenses
charged to the
investor by the
Company

Not applicable. No expenses will be charged to the investors by
Company or in respect of the Offering.
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RISK FACTORS

Investment in the Companthe Unitsand the Ordinary Shares and the Warramntsderlying the

Units, carries a significant degree of risk, including risks relating to the Conipamysiness and

operations, risks relating to thenits and theOrdinary Shareor the Warrantsunderlying the Units

risks relating to potential conflicts of interest amdks relatingto taxation.This € ct i on A Ri sk
Fact or s ésaldsach risksjiflmaterial.

There may be additional risks that the Company does not curreatigider to be material or of
which the Company is not currently aware that may adversely affect the Compasiness,
financial condition, results of operations or prospedis.particular, the Company has not identified

its actual operational businesget which is detrimental to the Companwbility to present all risk
factors specific to the business or industry the Company will become active in following the Business
Combination. The order in which the following risks are presented is not indieatithe probability

of their occurrence or the magnitude of their potential effelftany of the risksncludedbelowwere

to occur, the Compars/ business, financial condition, results of operations and prospects could be
materially adversely affectedif that were to be the case, the trading price of the Ordinary Shares
and the Warrants could decline significantly and investors could lose all or part of their investment.

Prospective investors should carefully read and review the entire Prospectishaud form their

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

RISKS RELATED TO THE COMPANY 'S BUSINESS AND OPERATIONS

The Company is a newly formed company incorporated under Dutch law with no operating history
and no revenuesand prospective investors have no basis on which to evaluate the Corigpany
ability to achieve its business objective

The Company is a newly formed entity with no operating results and it will not engage in activities
other than orgasational activitiegsuch as related to the incorporation of the Compangaging the
relevant advisors, preparing the prospectus, preparing the listing of the Ordinary Shares and seeking
cornerstone investorsand prepaation for the Offering prior to obtaining the proceefilem this
Offering. Because the Company lacks an operating history, prospective investors have no basis on
which to evaluate the Compdsyability to achieve its objective of completing a Business
Combination witha target businessCurrently, there arao arrangements or understandings with any
prospective target business regardnBusiness Combination and the Company may be unable to
consummate Business Combination by the Business Combination Deadlihe. Company cannot
assure prospective investahat it will achieve its business objectives, and failure to do so could have

a material adverse effect on the Compsngsults of operations, financial condition and

The Company will not generate any revenues, unless it com@eesiness Combinain. The

ability of the Company to commence operations depends largely on its ability to obtain financing
through this Offering.If the Company fails to complete a Business Combination, itneilgenerate

any operating incomewhich would effectively pevent the Company from paying dividends to
Shareholders.SeealsosectionReasons for the Offering and Use of Proceedsilure to complete

the Business Combination.
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Since the Company has not yet identified any specific potential target business witth v
completea Business Combination, prospective investors have no current basis upon which to
evaluate the possible merits or risks of a target busiheggrations

The principal activities of the Company until the date of this Prospectus haveliinited to
organgational activities and preparation of the Offering of this Prospectus and the Company has not
yet identified any specific potential target business nor engaged in substantive discussions with any
specific potential acquisition candidateBhe Company does not currently have any specific Business
Combination under consideration and has not and will not engage in substantive negotiations to that
effect prior to the completion of the Offering.

Accordingly, there is only very little basis ®valuate the possible merits or risks of the target
business with which the Company may ultimately complete the Business Combirfdtiomugh the
Company will evaluate the risks inherent in a particular target business (including the industries and
geogaphic regions in which it operates), it cannot offer any assurance that it will make a proper
discovery or assessment of all of the significant rigdkarthermore, no assurance may be made that

an investment in Ordinary Shares and Warrants will ultimapebve to be more favourable to
investors than a direct investment, if such opportunity were available, in a target business.

The Company might not be required to obtain a fairness opinion from an independent expert as to
the fair market value of the targt business

The Board might not be required to obtain a fairness opinion from an unaffiliated, independent expert
that the consideration paid under a proposed Business Combination is fair to Shareholders from a
financial point of view or other independerdluation of the acquisition target or the consideration
that the Company offersThe absence of a valuation may increase the risk that a proposed target
businessis improperly valued by the Boardnd the Company overpayinghereby negatively
affecting he value of the Ordinary Shareholders' investmelitno expert opinion is obtained,
Shareholders will be relying on the judgment of the Board, who will determine the fair market value
of the target business based on standards generally accepted byatieaficommunity. Such
standards used will be disclosed in the shareholder cirguiblishedin connection with the
convocation of the BEEGM (as defined below).Even if the Company were to obtain an expert
opinion, the Company does not expect thatr&maders would be entitled to rely on such opinion,

nor would the Company take this into consideration when deciding which external expert to hire.

The Companyintends tocomplete the Business Combination with single target business or

company with theproceeds of the Offering, meaning the Compasnyperations may depend on a
single business or company that is likely to operate in a fliverse industry or segment of an
industry

The Companywill complete the Business Combination with a single targehessirather thawith
multiple target businessedccordingly, the prospects of the Companguccess after the Business
Combinationwill depend solely on the performance of a single businAssonsequence of this is
that returns for Shareholders may be adversely affected if growth in theofdheestarget business

not achieved or if the value of thargetbusiness or any of its material assets subsequently is written
down. Accordingly,the risk of investing in the Company could be greater than investing in an entity
which owns or operates a range of businesses in a range of sedibes.Compang future
performance and ability to achieve positive returns for Shareholders would thebbefoselely
dependent on the subsequent performance dftiget businessThere can be no assurance that the
Company will be able to propose effective operational and restructuring strategies fiargety
business irwhich the Company acquir@sstakeand, to the extent that such strategies are proposed,
there can be no assurance they will be implemented effectively.
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There is no assurance that the Company will identify suitable Business Combination opportunities
by the Business Combination Deadline, igh could result in a loss of the Ordinary Shareholders'
investment

The success of the Company's business strategy is dependent on its ability to identify sufficient
suitable Business Combination opportunities. The Company cannot estimate how lontakentitl

identify suitable Business Combination opportunities or whether it will be able to identify any suitable
Business Combination opportunities at all by the Business Combination Deadline. If the Company
fails to complete a proposed Business Comimnatit may be left with substantial unrecovered
transaction costs, potentially including substantial break fees, legal costs or other expenses.
Furthermore, even if an agreement is reached relatiagamget business, the Company may fail to
complete ach Business Combination for reasons beyond its control. Any such event will result in a
loss to the Company of the related costs incurred, which could materially adversely affect subsequent
attempts to identify and acquiee stake inamother target busess. Such loss may also trigger the
Escape Hatch which will expose Ordinary Shareholders to the risk of losing 1% of their investment.

Moreover, if the Company fails to complete the Business Combination by the Business Combination
Deadline, it will liquicate and distribute the amounts then held inBkerow Accountafter payment

of the Company's creditors and settlement of its liabilities, in accordance with the Liquidation
Waterfall. In such circumstances, there can be no assurance as to the partioular or value of

the remaining assets at such future time of any such distribution either as a result of costs from an
unsuccessful Business Combination or from other factors, including disputes or legal claims which
the Company is required to pay otlite cost of the liquidation and dissolution process, applicable tax
liabilities or amounts due to thiplrty creditors. Upon distribution of assets in the context of
Liquidation, such costs and expenses mayy , i ns
Sharehol der s r ¥ paQrdinary $hardane gnestarstwhoracquired Ordinary Shares

or Warrants after thEirst Trading Datgotentially receiving less than they invested.

Even if the Company completes the Business Combination, there asassurance that any
improvements will be successful

There can be no assurance that the Company will be able to propose and implement effective
improvements foithe targetbusiness which the Company coletes a Business Combinationin
addition, even ifthe Company completes Business Combination, general economic and market
conditions or other factors outside the Company's control could make the Company's operating
strategies difficult or impossible to impleme#t.lack or absence of effectiienprovementdo the

target businessmay adverselyaffect theCompany's results of operations, financial condition and
prospectand ability to pay dividends to Shareholders.

The legal structure of the Business Combination is currently unknown and the Camypmay
choose from a large number of structuresach of which may have different consequences for
Shareholders

The Company may effect the Business Combination by mefaaglegal) merger, share exchange,
share purchase or asset acquisitibhe Companyhas not identified a target business yet and is
therefore unable to provide information in the Prospectus on the precise detail$egfathstructure

that will be used to effect tHausiness Combination and related matters, including if the Shareholders
shall become shareholders of the target business directly, how and pursuant to which tiFatable.

the avoidance of doubt, in any event the shares held by Ordinary Shareholders following the Business
Combination will be listed and publicly tradeddOrdinary Shareholders shall in any event retain the
right to vote andhe right to receive dividends declared by the Compangddition,the company

that Shareholdersiold shares infollowing the Business Combinatiowill remain subject to all
regulations pplicable to the Company as a consequence of the listingeoStiares on Euronext
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Amsterdam, which is a regulated market and the Company does intend to achieve full consolidation
with the target business in the context of the Business Combination or istehethereafter.

Furthermore, the implementation of the structure chosen will be subject to specific prowdsions
Dutch civil law. Application of such provision will impact the timetable of the Business Combination
and the level of statutory protectignanted to stakeholders of the Company, including Shareholders.

As a consequence of the fact that the legal structure of the Business Combination is yet to be selected,
Ordinary Shareholders may be unable to fully assess the impact of the legal struthéie personal

position and shareholding, including the timetable applicable to the Business Combination and if they
will become a direct or indirect shareholder immediately after the Business Combination. The
shareholder circular published for the GM shall contain all details on the selected structure,
applicable regulations to it and the relevant timetable.

The Company may face significant competition for Business Combination opportunities

There may be significant competition in some or all of Blusiness Combination opportunities that

the Company may explore. Such competition may for example come from strategic buyers, sovereign
wealth funds, special purpose acquisition companies and public and private investment funds, many
of which are well estblished and have extensive experience in identifying and completing
acquisitions and business combinations. A number of these competitors may possess greater
technical, financial, human and other resources than the Company. Furthermore, these competitor
may be able to facilitate a more expedited acquisition process as they, difftr@ntthe Company,

may not require the approval of a shareholders' meeting of a listed company. Any of these or other
factors may place the Company at a competitive d@adge in successfully negotiating or
completing an attractive Business Combination. There cannot be any assurance that the Company
will be successful against such competition. This competition may resytbtential target
businesses seekingd#ferent buyer or the Company being unable to obtain the required shareholder
approval. Such competition may also result in the Business Combination being made at a
significantly higher price than would otherwise have been the case. As a result sigsufitant
competition, there can be no assurance that the Company will be able to complete the Business
Combination on or prior to the Business Combination Deadline.

The ability of the Company to negotiate a Business Combination on favourable terms dmuld
affected by the fact that its limited business objective will be known to potential target businesses
and the limited time to consummate the Business Combination may decrease the time in which due
diligence onpotentialtarget businesses may be condettas the Company approaches the Business
Combination Deadline

Sellers of potential target businesses will know that the Company must consummate a Business
Combination by the Business Combination Deadline, or it will wind up and liquidate. This could
affect the ability of the Company to negotiate a Business Combination on favourable terms, could
reduce its time to conduct due diligence and could disadvantage the Company against other potential
buyers.As a consequence, the Company may be unable to corafetsiness Combination or, when

it does, the effective return for Shareholders may be low cerimtent.

There may be limited available information for privateheld target businesses that the Company
evaluates for a possible Business Combination

In accordance with its strategy, the Company intends to seek a Business Combination with a single
privatelyheld company or business. Such privatedid company or business may in particular:

1 be vulnerable to changes in market conditions or the activitiesnopetitors;
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1 be highly leveraged and subject to significant debt service obligations, stringent operational
and financial covenants and risks of default under financing and contractual arrangements,
which may adversely affect their financial condition;

1 bemore dependent on a limited number of management and operational personnel, increasing
the impact of the loss of any one or more individuals; and

1 require additional capital.

Generally, very little information about privatdield companies and businessesvailable, and the
Company will be required to rely on the ability of the Board to obtain adequate information to
evaluate the potential returns from investing in these companies or busiffeébseBromoters fail to
obtain adequate information, theisk assessment will be based on incomplete information which
may result in the Company overpaying for the target business or failisigptdateadequate legal
protection in the relevant transaction documentation.

Any due diligence by the Company in aoection witha Business Combination may not reveal all
relevant considerations or liabilities & target business

The Company intends to conduct such due diligence as it deems reasonably practicable and
appropriate with a view taa relevant target busingesand structure ofa potential Business
Combination. The objective of the due diligence process will be to identify material issues which
might affect the decision to proceed with a particular tasgsines®r the consideration payable far
minority stake in such target businesthe Company also intends to use information obtained during
the due diligence process to formulate its business and operational planning for, and its valuation of,
the particulatarget business.

There can be no assurance tihatdue diligence undertaken with respect to a potdatigét business

will reveal all relevant facts that may be necessary to evaluateangeh businesavhich evaluation
includes a fair determination of the considerationddarget business, optformulate a business
strategy. Furthermore, the information provided during due diligence may be incomplete, inadequate
or inaccurate. As part of the due diligence processBterd will determine whethea target is a
suitable candidate for the Busss Combinatigntaking into accounthe results of operations,
financial condition and prospects of a potential overall arrangement. If the due diligence investigation
fails to correctly identify material issues and liabilities that may be presenanget business, or if

the Company considers such material risks to be commercially acceptable relative to the opportunity,
and the Company proceeds with the Business Combination, the Company may subsequently incur
substantial impairment charges and/or oibsses. In addition, following thBusiness Combination
Completion Datethe Company may be subject to significant, previously undisclosed liabilitees of
target business that were not identified during due diligence and which could contribute to poor
operational performance, undermine any attempt to restructure the target business in line with the
Company's business plan and have a material adverse effect on the Company's results of operations,
financial condition and prospects.

Resources could be wasted in researchipgtential target businessesthat do not lead to the
completion of a Business Combinatiprwhich could materially and adversely affect subsequent
attempts to achieve a Business Combination

It is anticipated that thimvestigation of each specific target business and the negotiation, drafting and
execution of relevant agreements, disclosure documents and other instruments will require substantial
management time and attention and substantial costs (including adasyr 1f a decision is made

not to propose a specific Business Combination or not to complete a Business Combination, the costs
incurred up to that point for the proposed transaction wikedly not be recoverable. Furthermore,

even if agreement is reaed relating toa specific target business, the Company may fail to
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consummate the Business Combination for a number of reasons including reasons beyond its control.
For example, the Company will be unable to consummate its Business Combination ifand36%h

of the Shareholders participating in the-BGM vote against such proposed Business Combination.
Any such event will result in a loss to the Company of the related costs incurred which could
materially and adversely affect subsequent attemptscatdcand acquira stake inor merge with

other businesses.Such loss may also trigger the Escape Hatch which will expose Ordinary
Shareholders to the risk of losing 1% of their investment.

The Business Combination is likely to take the form of an acqtingi of a minority stake, which
could adversely affect the Company's decisimaking authority and result in disputes between the
Company and third party owners

The Business Combination is likely to take the form of an acquisition of less %@ awnerkip

interest ina target businesas the Company primarily pursues the acquisition of a minority stake. In
such a case, the remaining ownership interest may be held by third parties who may not be
knowledgeable in the industry oray notagree with the Qopany's strategy. With such acquisition,

the Company will face additional risks, including the additional costs and time required to investigate
and conduct due diligence on holders of the remaining ownership interest and to negotiate
shareholders' agreemts anfbr similar agreements.

Moreover, the Company is unlikely to obtain control over the target busifdes.targetbusiness

will therefore be exposed to risks associated with multiple owners and deniglars, including the

risk that other shahmlders in the target business become insolvent or fail to fund their share of
required capital contributions. Such third parties may have economic or other business interests or
goals which are inconsistent with the Company's business interests oragdatsay be in a position

to take actions contrary to the Company's policies or objectives. Such acquisitions may also have the
potential risk of impasses on decisions, such as a sale, because neither the Companypaotythird
owners would have full cdrol over thetargetbusiness. Disputes between the Company and such
third parties may result in litigation or arbitration that would increase the Company's expenses and
distract its management from focusing their time and efforthentargetbusiness. Consequently,

actions by, or disputes with, such third parties might result in subjecting assets ownedargehe
business to additional risks. The Company may also, in certain circumstances, be liable for the
actions of such third parties. For exampin the future the Company may agree to guarantee
indebtedness incurred by ttergetbusiness. Such guarantee may be on a joint and several bases with
the thirdparty owners in which case the Company may be liable in the event that such third parties
default on their guarantee obligatioli.the Company incurs additional liabilitfpr example by
guaranteeing indebtedness incurred by the target business by means of-groutraontractual
arrangement or issuance of a 48tement by the Companthe capital provided by Ordinary
Shareholders bemes subject to additional risk thus increasing the chance Ordinary Shareholders
lose parts or all of their investment.

The Company will be dependent on the income generated byatfyetbusiness

The Companwill be dependent on the income generated bytdhget business orderto meet the
Company's expenses and operating cash requirements. The amount of distributions and dividends, if
any, which may be paid frorthe target busines® the Company will degnd on many factors,
includingsucht ar g et rdésults of operatiend and financial conditidimere may also biemits

on dividends under applicable lathe Company'sonstitutional documents, documents governing

any indebtedness of the Company and other factors which may be outsidattbeof the Company.

If the target business imable to generate sufficient cash flow, the Company may be unable to pay its
expenss or make distributions and dividends on the Ordinary Shares.
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The outstanding Warrants may adversely affect the market price of the Ordinary Shares and make
it more difficult to complete the Business Combination

Following this Offering, the Company willalve 2,500,000Warrants outstanding, which will entitle

the holders to purchase Ordinary Shares, according to the terms as set out in thBesctiption of

Share Capital and Corporate StructureWarrants The number of Warrants would increase to
5,000,000 if the Extension Clause is exercised in fulAn additional 2,500,000 Warrants or
5,000,000 if the Extension Clause is exercised in fwil, also be grantedsubject to and upon
completion ofthe Business CombinatioMoreover, to the extent thttte Company issues additional
Ordinary Shares as consideration in connection with the Business Combination, the existence of
outstanding Warrants could make the Company's offer less attractive to a target business because of
the potential dilution followig exercise of such Warrants on the shareholding in the Company that a
seller obtains as consideration in the Business Combination. The Warrants could therefore make it
more difficult to completa Business Combination or increase the purchase price oyt sellers

of a target business.

The Company may need to arrange thigarty financing and there can be no assurance that it will
be able to obtain such financing, which could compel the Company to restructure or abandon a
particular proposed BusinesS8ombination

Although the Company has not yet identified any specific prospective target business and cannot
currently predict the amount of additional capital that may be required, the net proceeds of the
Offering, and the capital provided by the Promstenay not be sufficient to complete the Business
Combination. If the Company has insufficient funds available, the Company could be required to
seek additional financing by debt securities or securing debt financing. Lenders may be unwilling to
extend @bt financing to the Company on attractive terms, or at all. If the Company incurs additional
indebtedness in connection with the Business Combination, this could present additional risks,
including the imposition of operating restrictions or a declinpastcombination operating results,

due to increased interest expense, or have an adverse effect on the Company's access to additional
liquidity, particularly if there is an event of default under, or an acceleration of, the Company's
indebtednesslin adlition, the Company may need to raise additional eqitg. occurrence of any of

these events may dilute the interests of Shareholders and/or affect the Company's financial condition,
results of operations and prospefgee alsdProposed Businesis Fair Market Value of the Target
Businesk

To the extent additional financing is necessary to compmeRusiness Combination ansuch
financingremains unavailable or only available on terms that are unacceptable to the Company, the
Company may be compelled éitherrestructure or abandon the proposed Business Combination, or
proceed with the Business Combination on less favourable terms, which may reduce the Company's
return on investment. Even if additional financing rist requiredto complete the Business
Combination, the Company may subsequently reqaireh financing to implement operational
improvements in théarget business The failure to secure additional financing or to secure such
additional financing on terms acceptable to the Company couldehenagerial adverse effect on the
continued development or growth of ttaegetbusiness. None of the Promoters or any other party is
required to or intends toprovide any financing to the Company in connection with, or following, the
Business Combinain.

In any event, the proposed funding of the consideration due for the Business Combination will be

disclosed in the shareholder circular published in connection with thE @@ (see the section
Important Informatiori Availability of Documenis
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The Commny will be constrained by the potential need to finance repurchases of Ordinary Shares
in connection witha Business Combination

The Companymay onlyproceed witha Business Combination if it can confirm that it has sufficient
financial resources to pay the cash consideration required for such Business Combination plus all
amounts due to Dissenting ShareholdeiGonsideringa Business Combinatiomnly requires a
majaity of at least 70% of theotes casat the BGEGM subject to Business Combination Quorum

(as defined below)such Business Combination could be approved with Dissenting Shareholders
representingup to 30% of votes cast at the BEGM. Under such circuntances, financing the
repurchase of Ordinary Shares held by Dissenting Shareholders could constrain the amount the
Companyis able topay in acquiring the target business, increase its financing costs or require the
Company to seek Ordinary Shareholdershagssions prior to proposing a potential Business
Combination. Additionally, its repurchase obligations could lead the Company not to have sufficient
funds to completa Business Combination and therefthe Company may decide taise additional

equity andor debt or not to complete the Business Combinatigmich may adversely affeateturn

for Shareholders.

An Ordinary Shareholder's opportunity to evaluate the Business Combination will be limited to
review of the materials published for the BEGM and the Companys free topursue theBusiness
Combinationregardless of relatively significant Ordinarghareholder dissent

Ordinary Shareholders will be relying on the ability of the Board to identify a suitable Business
Combination. A Ordinary Sharehaler's only opportunity to evaluate a potential Business
Combination will be limited taeview of the materials publishday the Companyn connection with

the BCEGM. In addition, a proposal for a Business Combination that $0rdeary Shareholders

vote against could still be approved if a numbe®©adinaryShareholders representing at least 70% of

the votes casht such BEEGM have voted in favour of the proposed Business Combination. As a
result, it may be possible for the Companycimmplete a Business Combination regardless of
relatively significantOrdinaryShareholder disserfollowing such dissent, the Company may elect to
decrease its take in the target business in accordance with the then disclosed provisions. At the time of
the vote on the Business Combination, the number of Dissenting Shareholders will be an unknown
factor and consequently, complicate the-askessment for investors at such time.

The closer the Company is to the Liquidation Event, and the fewer remaininglfuare available
when attempting to completa Business Combination, the more difficult it will be to negotiate a
transaction on favourable terms

If the Company fails to complete a Business Combination prior to the Liquidation Event, the
Company will sufér significant financial disadvantages. As a result, as the Liquidation Event
approaches, the pressure will increase on the Company to comaBetness Combination in the

time remaining. The short time remaining prior to the Liquidation Event codldente the
Company to accept transaction terms that it might otherwise not accept if enough time remained to
consider transactions with other potential talpetinesse

In addition, there is also significant pressure on the Company to complete a Business Combination in
a scenario where there are not sufficient funds or time available to abandon negotiations with the
sellers of potential target businesses and start thecpes of seeking an alternative Business
Combination.

In particular,if sellers ofpotentialtarget businesses are aware of such pressure to complesiness
Combination, the Company might at such time enter into a Business Combination on terms that are
not as favourable to the Company and the Shareholders as they could be under different
circumstancedf the Business Combination is concluded on the basis of unfavourable terms, that may
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adverselyaf f ect t he Companyods abi lersang Shareholderanay laseé vi d e n
parts or all of their investment.

Thetarget businesssuccess may be dependent on the skills of certain employees or contractors and
the target businessmay be unable to hire or retain personnel required to support theget
businessafter the Business Combination

The target businessuccess in some areas may be dependent on the skills and expertise of certain
individual employees or contractors. Should any of these individuals resign or be unavailable, the
target businessiay be exposed to losses in sales or earnings.

Following the Business Combination Completion Datee Company will evaluate the personnel of

the targetbusiness and may determine that it requires increased support to operate and neanage th
target business in accordance with the Company's overall business strategy. There can be no
assurance that existing personnel of theget businessis adequate or qualified to carry out the
Company's strategy, or that tiiarget businesss able to hie or retain experienced, qualified
employees to carry out the Company's strategy in a listed envirorifhenabsence of qualified staff
atthelevel othet ar get busi ness may a drthe target businesperiitienct t he
and results.

The Company may be subject to foreign investment and exchange risks

The Company's functional and presentational currency is the euro. As a result, the Company's
consolidated financial statements will carry the Company's balance sheet and operatiosainresult
euro. Any target business with which the Company pursues a Business Combination may denominate
its financial information in a currency other than the euro, conduct operations or make sales in
currencies other than euro. When consolidating a busihassas functional currencies other than

the euro, the Company will be required to translate, inter alia, the balance sheet and operational results
of such business into euros. Due to the foregoing, changes in exchange rates between euro and other
currencies could lead to significant changes in the Company's reported financial results from period to
period. Among the factors that may affect currency values are trade balances, levels-tefrahort
interest rates, differences in relative values of similasets in different currencies, lotegm
opportunities for investment and capital appreciation and political or regulatory developments.
Although the Company may seek to manage its foreign exchange exposure, including by active use of
hedging and deriwave instruments, there is no assurance that such arrangements will be entered into
or available at all times when the Company wishes to use them or that they will be sufficient to cover
the risk The Company being subject to foreign investment and exehdsig could adversely impact

the business, development, financial condition, results of operations and prospects of the Company.

The low interest rate environment is likely to affect the amounts kiptthe Company on the
Escrow Account prior to the Buaess Combination.

The level of interest rates, which are dependent to a large extent on general economic conditions, may
affect the Companyébés results. Negative interest
as such decrease the amowvailable for investment intargetbusiness and related costs.

Since 2012, i n response to concerns about Eur c
economic growth, central banks around the world, including the European Central BaBKE&he

the Bank of England, the Bank of Japan, the Bank of Australia, the Central Bank of Brazil, the Central

Bank of China, and the US Federal Reserve have lowered interest rates to historically low levels. The
result has been a low interest rate environnretite Netherlands, in Europe and globally, which has
maintained prevailing interest rates at or near zero for a substantial period of time. The ECB and
certain other monetary authorities have recently instituted negative interest rates on reserves
maintaned by commercial banks with central banks. As a result, financial institutions are subject to
liquidity costs for their reserves and will pass on such costs, in whole or part, to their customers,
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including the Company. The risk is particularly relevantht®e Company as the Company intends to

transfer 99% of the proceeds of the Offeringtio® EScrowAccount.On the date of this Prospectus,

amounts deposited on the Escrow Account would bear negative interests and it is expected that such a
negative interdsrate shall continue to apply following completion of the Offeridggative interests

incurred on the amounts depositedsmehescrowaccount will effectively be borne by therdinary
Shareholders and may thus affect the liquidity available to the Gomnfpa investment in a target

business and related transactions costs, as well as the effective results of the Company following
completion of the Business Combination. Aforementioned factors may adversely affect the
Companyds abil it yhedoarpeatyo ldd e/ri dé nafsf entdi ve r et urn

The Company may use 1% of the proceeds of the Of

The Company reserves the right to use 1% of the proceeds of the Offering to costs related to the
Offering or the Business Combination.

The Pronoters have committed cash amount ai 1 , 7 5 © fufd@he expensesf the Offering

Costs(as hereinafter definedandthe Initial Working Capital (as hereinafter definedjsee also the
sectionReasons for the Offering and Use of Procgefgenthough the Board and all Promoters will

do the upmost to control the relevant castd without prejudicetothreoar dds current opi
expectations (including as set out in therking capital statement included on p&%, the relevant

costs incurred may exceed the amount committed by the Promoters. If the Oftestimgind/or the

initial working capitalexceed the committed amowntf G 1 , ,7Th& OompPay iBay use an amount

of up to 1% of the proceeds of the Offering to cover such additional. ddstsfreedom of the
Company to do so is referred to in this Prospe
triggered, this will directly result in a$s of investment of up to 1% for Ordinary Shareholders.

RISKS RELATED TO THE AMOUNT ORDINARY SHAREHOLDERS RECEIVE PER
ORDINARY SHARE IN THE EVENT OF LIQUIDATION BEFORE THE BUSINESS
COMBINATION DEADLINE

If the Company is liquidated before the Business Condiion Deadline and distributes the
amounts held in theEscrow Accountas liquidation proceeds, Ordinary Shareholders could receive
l ess than 010 prenothin@at@dli maddiyion,$he amoents held in th&scrow
Accountmay not be returned to the Shareholders for a significant amount of time

If the Company is liquidated before the Business Combin&eadline the liquidation proceeds per
Ordinary Shar e coreverdzertamd the Warrantstwitli axpire thidudOvalue(see

the ®ctionProposed BusinegsLiquidation if no Business Combinatjonin the event the Company

does not complete a Business Combination on the Business Combination Deadline at the latest, it will
be liquidated. The liquidation of tli@ompany may take a significant amount of time. As a result, the
payments to be made to the Ordinary Shareholders from the funds hel&Esttbher Accountnay be
delayed.

If third parties bring claims against the Company, the amounts held in Escrow Acount could
be reduced and the Ordinary Shar Oniocalydearesr coul d
nothing at all

Although the Company will place substantially all of its cash resources iGsitrew Accountthis

may not protect those funds from thjpdrty claims. There is no guarantee that all prospective target
businesses, sellers or service providers appointed by the Company will agree to execute agreements
with the Company waiving any right, title, interest or claim of any kind in or toaamyurts held in

the Escrow Accountor if executed, that this will prevent such parties from making claims against the
Escrow Account The Company may also be subject to claims from tax authorities or other public
bodies that will not agree to limit their ragseto funds heldby the Company outside thEscrow

Account Accordingly, the amounts held in tBscrow Accountnay be subject to claims which take
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priority over the claims of the Ordinary Shareholders and, as a result, t@rdweary Share
liquidaton amount c oul arebter zeladeesosclaim$olsuch Gradiofseethe £ction
Proposed BusinedsLiquidation if no Business Combinatjon

In addition, funds in th&scrow Accounwill be exposed to the credit risk of the bank at which the
Escrow Accounts established.

If the Company is involved in any insolvency or liquidation proceedings, the amounts held in the
Escrow Accountwill be first affected to privileged creditors such as the Dutch Tax Authority or

empl oyees and the Ordinary Shareholders could r
Shareor nothing at all

In any insolvency or liquidation proceedititatinvolves the Company, the funds held in Beserow

Accountwill be subject to applicable insolvency and liquidation law, and effggctively be included

in the Company's estate abhdcomesubject to claims of third parties with priority over the claims of

the Qdinary Shareholders such as the Dutch Tax Authority or employees. To the extent that such
claims deplete theescrow Account Ordinary Shareholders may receive a-@edinary Share

|l iquidation amount t hatevenzrosubstantially | ess th

If the capital committed by the Promoters is insufficient to cover the initial working capital of the
Companyand costs incurred in relation to the Business Combinatidhe Ordinary Shareholders
could receive | ess tonrothingatlah per Ordinary Share

The Promoters have committed capital i n (ashe agg
hereinafter definednd thelnitial Working Capital (as hereinafter definedf the Company. Insofar

as the amount required to cover ffering Expensegas defined below) and thaitial Working

Capital (as defined below)in aggregategexceed U 1, 7 5 Qp @ 0% of the proceeds of the

Offering may be used to cover suatiditional costs Ordinary Shareholders malgereforereceive a

perOrdinary Sharé¢ i qui dati on amount t hatevehzrosubstantially

RISKS RELATED TO THE TYPE OF INDUSTRY OF TARGET

The Company may become subject to the following risks if it acquitke inor combines witha
busines®perating in certain types of industries in Europe

The industry may be highly competitive

If the industry in which the target business operates is highly competitive, the ability @frgle
businesgo remain successful after tlRusiness Combination dnpletion Datewill depend on its
capacity to offer quality, value and efficiency comparable to that of similar busin€dsels.success

will depend on, among other factors, the ability of tharget businesso continue to compete
successfully with othewell-established or new market players and to respond to changes introduced
by these other players, which may involve the introduction of new technologies and services,
modifications to customer offers and pricing, improvements to levels of qualitybiliglisand
customer service or changes to the structure oftahget businessincluding via other business
combinations. Failure to successfully compete for thtarget businessshare of revenue, while
maintaining adequate margins, could adversely imip@cbusiness, development, financial condition,
results of operations and prospects of thrget businesand, as a consequence, of the Company as
well.
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Prolonged weakness of, or a deterioration in, macroeconomic conditions in Europe could have a
negatve impact on the results of operations, the financial condition and the future growth
prospects of the target business

The target business with which the Company will consummate its Business Combination will operate
mainly in the European markeThe Compnys success is therefore closely tied to general economic
developments in EuropeMost major European countries have experienced weak growth or recession
in recent periods resulting in reduced consumer and business confidence atelshfwtecasts ar

similar. Up tothe date of this Prospectus, overall growth remains limited in the European Union and
the International Monetary Fuisdforecasts for 2018 are modest at 1.9% expected growth in the
European Union (source: IMF, World Economic Outlook, July 20Nggative developments in the
European economy, including as a result of any possible resurgence of the Eurozone debtycrisis, ma
have a direct negative impact on the spending patterns of consumers as well as on businesses, both in
terms of products and usage levelBhe occurrence of an economic downturn could also result in
lower levels of financial activities which may affecudinesses in other industries, including
industries in which the target business operates and accordingly negatively impact the business,
development, financial condition, results of operations and prospects of the Company.

Investing in businesses in celitaindustries in Europe may subject the Company to uncertainties
that could increase its costs to comply with regulatory requirements in foreign jurisdictions, disrupt
its operations and require increased focus from its management

The targetbusinesscould provide services to clients located in various international locations and
may be subject to many local and international regulatidngernational operations and business
expansion plans are subject to numerous additional risks, including:

1 economic angbolitical risks in foreign jurisdictions in which tharget businessiay operate
or seek to operate;

1 difficulties in enforcing contracts and collecting receivables through foreign legal systems;

1 differences in foreign laws and regulations, including ifpretax, intellectual property,
privacy, labar and contract law, as well as unexpected changes in legal and regulatory
requirementsand

1 differing technology standards and pace of adoption

To comply with local and international regulations, the targisirtess may have to incur additional
costs, which could in turadverselyaffect theCompany's results of operations, financial condition
and prospectand ability to pay dividends to Shareholders.

Investments in certain industries are regulated and sudbjt restrictions

The acquisition of a stake in a target business operating in certain industries (such as telecoms,
aviation, postal services and transport) in certain jurisdictions may require satibasg fromlocal
authorities suchascompetitionauthorities. In order to obtain such authsations, the Company may

be bound by various undertakings imposed by local regulations and/or authorities, which may
undermine either the financial or industrial rationale of the Business Combirfitioihar lavs may

apply in other jurisdictions whetletarget business operatend may therefore restrict the ability of

the Company toinvest in such target businesBhe Company may need to invest substantial
resources, including advisor fees and opportunitys¢as pursuit of a Business Combination with
such a regulated target busi ness, this may eff
Business Combination or lead to the Escape Hatch being triggered.
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The target business may have to complywith demanding personal data and other regulatory
conditions whichmayadd to the costs of operation and legal risks faced by the Compadyor the
target business

Operating in certain industries involves having access to personal information on custoneresir
activities. Such information is subject to humerous regulatory and security requirements, which may
differ according to the territory in which tharget businessperates and which may alter over time.
Complying with these and other existingd new regulatory and legal requirements may add to the
cost and complexity ahe management of thergetbusiness and any failure to comply could leave

the business exposed to regulatory and/or legal challenges from governments, regulators, customers o
other third parties Additional legal and operating costs, fines, damage payments or limitations on the
operations of théarget businessould or resultin a situationwhich could significantly impact the

target businessts development and value.

The profitability of thetargetbusiness may depend on its ability to efficiently protect its intellectual
property

The target businessnay significantly depend on its intellectual property, including its valuable
brands, content, services and internallyedeped technology.Unauthorsed parties may attempt to
copy or otherwise unlawfully obtain and use theget businessontent, services, technology and
other intellectual propertyAdvancements in technology have made the unasttbduplication and

wide dissemination of content easier, making the enforcement of intellectual property rights more
challenging. The target businessay be unable to procure, protect and enforce the entirety of its
intellectual property rights, including maintaining andmetising the intellectual property rights to its
content, and may not regdi the full value of these assets, which could have an adverse effect on the
target businesgrofitability.

RISKS RELATING TO THE ORDINARY SHARES AND WARRANTS
The Warrants andhe Ordinary Shares may not be a suitable investment for retail investors

Although, in the context of the Offering, no active marketing is proposed to retail investors anywhere
in the world If retail investors subscribe they may nevertheless be allocated in fulsuahdretail
investors aralsoable to acquire Ordinary Shares and Warrants through the secondary market.

As the structure of a special purpose acquisition company is réfatiemplex compared to other

public offerings of securities, investment in the Ordinary SharésedVarrants, may not be suitable

for retail investors. The Company withakeno efforts targeted specifically at the educatidmetail

investors on the sicture of the Offering, the special purpose acquisition company structure or the
specifics of the Ordinary Shares or Warrants and such investors must thus rely on the general
disclosure of the Company in making their investment decision. If investorsepungestment in a

product, such as the Unithe Ordinary Shares athe Warrants, that they do not fully understand,

thari nvest ment deci si on may napgetitforprofild. he r espect i ve

The determination of the offering price of thEnits and the size of this Offering is more arbitrary
than the pricing of securities and size of an offering company in a particular indusityerefore,
prospective investors may have less assurance that the offering price of the Units properly reflects
the value of such Units than they would have in a typical offering of an operating company

Prior to this Offering there has been no public market for any of the Cotapsaunurities. The

offering price of the Units, the terms of the Units and the sizéeofffering have been determined

by the Company with regards to its estimation of the amount it believes it could reasonably raise and
to several other factors, including:
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1 the history and prospects of companies whose principal business is the acquisitioer o
companies;

prior offerings of those companies;
the Compan'g prospects for acquirirgystake in @aargetbusiness at attractive values;

the Compan'g capital structure;

= = =4 =4

an assessment of the Compangnanagement anits experience in identifyingpperating
companiesand

1 general conditions of securities makat the time of this Offering.

Although these factors were considered, the determination of the Offering price is more arbitrary than
the pricing of securities of an operating company in riquéar industry since the Company has no
historical operations or financial resullherefore, prospective investors may have less assurance that
the offering price of the Units properly reflects the value of such Units than they would have in a
typical offering of an operating company.

There isa risk that the market for the Ordinary Share®r the Warrantswill not be active and
liquid, which mayadversely affect the liquidity and price of the Ordinary Shares and the Warrants

There is currently no markdor the Ordinary Shares and the Warrani$e price of the Ordinary
Shares and the Warrants after the Offermgy vary due to general economic conditions and
forecasts, the Comparyand/or the target busineggneral business condition and the redeab
financial information by the Compargnd/or the target busines@lthough the current intention of

the Company is to maintain a listing on Euronext Amsterdam for each of the Ordinary Shares and the
Warrants, there can be no assurance that the Cormygtine able to do so in the futurdn addition,

the market for the Ordinary Shares and the Warrants may not det@h@yds an active trading
marketor suchdevelopnentmay not be maintainedinvestors may be unable to sell their Ordinary
Shares andfdNarrants unless\aablemarket can be established and maintained.

The Warrants can only be exercised during the Exercise Period and to the extent a holder has not
exercised its Warrants before the end of the Exercise Peribdse Warrants will lapse lhout
value

Investors should be aware that the subscription rights attached to the Warrants are exercisable only
during the Exercise Period.o the extent a holder of Warrants has not exerasgdVarrants before

the end of the Exercise Perjgdose Warrants will lapse without valu&ny Warrants not exercised

on or before the final exercise date for the Warrants will lapse without any payment being made to the
holders of such Warrants and will, effectively, result in the loss of the tekidire investment in

relation to the WarrantsThe market price of the Warrants may be volatile and there is a risk that they
become valueless.

One Warrant entitles its holder to subscribe for less than one Ordinary Share

One Warrant is exercisable fask than one Ordinary Shamdo fractional shares will be issued upon
theexercise of the Warrantsf, upontheexercise of Warrants, a holder would be entitled to receive a
fractional interest in @ Ordinary ®are, the Company will, upasuchexercise round down to the
nearest whole number of Ordinary Shares to be issued tedpectiveWarrant holder. Hence, a

single Warrant cannot be liquidated by its holder other than together with and at the same time as such
a number of Warrants that, pursudotthe Exercise Ratio, entitles such holder of Warrants to a
minimum of one Ordinary ShareHence, if a single Warrant or a number of Warrants cannot be

34



converted into Ordinary Shares, such Warrant or Warrants may effectively be without value to its
holdess in particular on or close to the expiration date of the Warrants (which wdhhbee first
business day after the fifth anniversary of Business Combination Completion Date

The Warrants are subject to mandatory repurchase and therefore the Compaay rgpurchasea
holder's unexpired Warrants prior to their exercise at a time thaay bedisadvantageous to the
holder, thereby making such Warrants without value

The Warrants are subject to mandatory repurchase at any time during the Exercisafepadde of

$40.01 per Warrant if at any time the | ast tradi
per Ordinary Share for any period of 15 trading days within a 30 consecutive trading day period
ending three Business Days before the Comgangs the notice of repurchagenllowing the notice

of repurchase, mandatory repurchase of the outstanding Wamnagtforce a holder of Warrants

(i) to exercise its Warrants at disadvantageoutime, (i) to sell its Warrants at the thearrent

market price when he might otherwise wish to hbisiWarrants or (i) to accept the abowgentioned

repurchase price which, at the time the outstanding Warrants are called for repurchase, is likely to be
substantially less than the market value of such Warrants.

Immediately followingSettlement the Promoters willtogether own194,444 Special Shares and
accordingly, Ordinary Shareholders will experience immediate and substantial dilution upon
conversion of Special Shares into Ordinary Shares

The capital structure is designed to align the interests of Special Sharefictdéine Promotersgnd
Ordinaly Shareholders and as a consequence the trading price of the Ordinary Shares on Euronext will
be a key factor for the return of Special Skareld by thé°>romoters.

The conversion of Special Shares into Ordinary Shares thus ses\as indirect rewarda the
Promoters for the Compasysuccess as reflected in the trading of the Ordinary Shares on Euronext
Amsterdam The Ordinary Shareholdeare thus exposed to an immediate and substargkalof

dilution, which is directly caused by the issuance oflikary Shares to the Promoters upon
conversion of their Special Sharsge the tables in secti@lution). The capital structure including
convertible instruments such as, or similar to, the Special Shares is specific to DSCO as a special
purposeacquistion company and shareholders investing in a different type of company would not
necessarily be exposed to such significant dilution risks.

Warrants becoming exercisable at the completion of the Offering and the Business Combination
Completion Date may icrease the number of Ordinary Shares and result in further dilution for
Ordinary Shareholders

The IPGWarrants will be allotted upon complati of the Offering and become immediately
exercisable. The BGWarrants will be allotted and become exercisablejestibto and upon
completion of the Business Combinatioif. all outstanding Warrantare exercisedat an Average
Monthly Price o f 0 1 dumbet df ®utstanding Ordinary Sharesuld increase by353,535
(assuming ai50 million Offering) Suchconversion of Warrantmay dilute the existing Ordinary
Shareholders.Alternatively, Ordinary Shareholders wido not exercise their Warrants or who sell
their Warrantanay experience an additional dilution resulting from the exercise of Warnatdsby
other Ordinary Shareholders

Ordinary Shareholders may not be able to reslireturns on their investment in Ordinary Shares
and Warrants within a period that they would consider to be reasonable

Investments in Ordinary Shares and Warrants may be relatively illiglitere may be a limited

number ofOrdinary Shares, OrdinarghareholdersWarrantsand holders of Warrantsvhich may
contribute both to infrequent trading in the Ordinary Sharegre@/arrants on Euronext Amsterdam

35



and to volatile price movements tbie Ordinary Shares artie Warrants. The Ordinary Shareholders
should not expect that they will necessarily be able toseetiieir investment in Ordinary Shares and
Warrants within aperiod that they regard reasonabléccordingly, the Ordinary Shares atiae
Warrants may not be suitable for shtatm investment.Listing should not bassumed tamply that
there will be an active trading market for the Ordinary Sharegta@arraris. Even if an active
trading market develops, the market price for the Ordinary Sharethekldarrants may fall below
the placing price.

Dividend payments are not guaranteed and the Company will not pay dividends prior to the
Business Combinatio Completion Date

The Company will not declarany dividends prior to théBusiness Combination Completion Date
After completion ofa Business Combination, to the extent the Company intends to pay dividends, it
will pay such dividends at such times (if araf)d in such amounts (if any) as the ordinary general
meeting of the shareholders determines appropriate and in accordance with applicgblautaw
expects to be principally reliant upon dividends received on shares held by it in order to do so.
Paymentsf dividends will be dependent on the availabilitysoichdividends or other distributions

from the target businessThe Company can therefon®t give any assurance that it will be able to

pay dividends going forward or as to the amount of such didilen

The Company is not, and does not intend to become, registered in the U.S. as an investment
company under the U.S. Investment Company Aot therefore (i)the Ordinary Shareholders will

not be entitled to the protections of the U.S. Investment Compactyand (ii) the Ordinary Shares

and the Warrants are subject to certain transfer restrictions

The Company has not been and does not intend to be registered in the United States as an investment
company under the U.S. Investment Company Athe U.S. Invetment Company Act provides

certain protections to investors and imposes certain restrictions on companies that are registered as
investment companiesAs the Company is not registerad suchand does not plan to be registered,

none of these protections restrictionsareor will be applicable to the Company.

The ability of foreign Ordinary Shareholders andoreign Warrant holders to bring actions or
enforce judgments against the Company (the members gfthe Board may be limited

The ability of aforeign Ordinary Shareholder arfidreign Warrant holdeto bring an action against

the Company may be limitday law. The Company is aublic limited liability company gaamloze
vennootschapincorporated in the NetherlandsThe rights of the holders of Ordiry Shares and
Warrants are governed by Dutch lawhese rights may differ from the rights of shareholders and/or
holders of warrants in neDutch corporations.A foreign Ordinary Shareholder foreign Warrant

holder may not be able to enforce a judgrmegainst(some or all of the members)ahe Board.

Most members of the Board are residents of the Netherla@dasequently, it may not be possible

for a foreign Ordinary Shareholdar foreign Warrant holdeto effect service of process upon the
members of the Board within the country of residence of $ackign Ordinary Shareholdesr

foreign Warrant holderor to enforce against the members of the Board judgments of courts of such
foreign Ordinary Sharehdér or foreign Warrant holdés country of residence based on civil
liabilities under that countty securities laws.There can be no assurance thdbreign Ordinary
Shareholdeor foreign Warrant holdewill be able to enforce any judgments in civildacommercial

matters or any judgments under the securities laws of countries other than the Netherlands against the
members of the Board who are residents of the Netherlands or countries other than those in which
suchjudgment is made.
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The insolvency law®f the Netherlands may not be as favourable to Ordinary Shareholders and
holders of Warrants as insolvency laws of other jurisdictions with which they may be familiar

The Company is incorporated under Dutch law and has its centre of main interestsistacedeg
office in the Netherlands Accordingly, insolvency proceedings with respect to the Company may
proceed under, and be governed by, Dutch insolvency THvwe insolvency laws of the Netherlands
may not be as favourable to the interests of the OrgliBhareholders and the holders of Warrants as
those of the United Statesamy otheljurisdiction with which such investors may be familiar.

RISKS RELATED TO THE MEMBERS OF THE BOARD AND/OR THE PROMOTERS
The Company is dependent upon a small group ofiunduals

The Company is dependent upon a small group of individuals, including in particular Mr Niek Hoek,
Mr Stephan Nanninga and Mr Gerbrand ter Brugge in order to identify potential Business
Combination opportunities and to complete the Business Cotidnnand the loss of any of these
individuals could materially adversely affect it.

Members of the Board may allocate their time to other businesses leading to potential conflicts of
interest in their determination as to how much time to devote to the gamy's affairs, which could
have a negative impact on the Compasability to complete the Business Combination

The members of the Board intend to spend significant amounts of time to pursue the Company
objectives. However, the Company cannot effectivéorce members of the Board to commit their

full time to the Companly affairs, which could create a conflict of interest when allocating their time
between the Compalsyoperations and their other commitmenite Company does not intend to

have any fli-time employees prior to thBusiness Combination Completion Datdf the other
business activities of members of the Board require them to devote substantially more time to such
activities than currently expected, it could limit their ability to devime to the Company activities

and could have a negative impact on the Compaabjility to consummate the Business Combination.

As a consequence, the Company may be unable to complete a Business Combination or, when it does,
the effective return for Sireholders may be low or n@xistent.

The Promoters may have a conflict of interest in deciding if a particular target business is a good
candidate for the Business Combination

The Promoters will reade economic benefits from their investment in the Canyponly if the
Company consummates the Business Combinatldawever, if the Company fails to achieve the
Business Combination by the Business Combination Deadline, the Promoters will be entitled to very
limited liquidation distributions pursuant to thejuidation Waterfall, and they withccordinglylose
substantially all of their investmentThese circumstances may influence the selection of a target
business by the Promoters or otherwise create a conflict of interest in connection with the
determinaibn of whether a particular Business Combination is appropriate and in the best interests of
the Company and of the Ordinary Shareholders.

The Promoters are not obligated to provide the Company with a first review of all Business
Combination opportunitieghat they or their Affiliates may identify

In order to avoid any conflicts of interest, the Shareholdegseement to be entered into by the
Promoters in the presence of the Company on or prior t&iteeTrading Datgrovides thatfrom

the First Tradng Dateuntil the earlier of thé&usiness Combination Completion Datethe Business
Combination Deadline, the Company will have a right of first review under which if any of the
Promoters or any of their respective Affiliates contemplatestieir own acount a Business
Combination opportunityi) for a minority stakeand (ii) involving a target &) having principal
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business operations in the Netherlands d@ ¢onsideration equal t60%1 100% of the proceeds

of the Offering held in the Escrow Accouty such Promoter will first present such Business
Combination opportunity to the Board and may only pursue such Business Combination opportunity
if the Board finally resolves that the Company will not pursue such Business Combination
opportunity. As a reslt, a Promoter or any of its Affiliates will be free to pursue Business
Combination opportunities meeting only part or none of such criteria, which might otherwise have
been in the interest of the Compan¥his risk is relevant in particular with a view the investment
activities some of the Promoters conduct for their own account, including Mr Niek Hoek through
Brandaris capital, Mr Stephan Nanninga through LindeSpac and Mr Gerbrand ter Brugge through
Oaklins (or affiliates of Oaklins)

The Company magngagewith a target businesthat may haverelationships with entities that may
be affiliated with the members of the Board or the Promoters, which may raise potential conflicts of
interest

The Company may decide to acquarstake ina target businessfiliated with members of the Board.
Although the Company will not be specifically focusing on, or targeting, any transaction with any
Affiliates, it would only pursue such to propose such a transaction to tHe@Cif (i) the Company
obtains an opiniofrom an independent expert confirming that such a Business Combination is fair to
the Shareholders from a financial point of view andisfich transaction has been unanimously
approved by the BoardDespite the Compars/ agreement to obtain a fairnegsinion from an
independent expert regarding the fairness to the Ordinary Shareholders from a financial point of view
of a proposed Business Combination watharget businesaffiliated with one or more members of

the Board, potential conflicts of interestay still exist and, as a result, the terms of the Business
Combination may not be as advantageous to the Ordinary Shareholders as they wouttlebe in
absence of any such conflicts.

Each member of the Board is also an indirect shareholder in the Compamlgich may raise
potential conflicts of interests

The Board intends to comply with its fiduciary duties towards all stakeholders, howsveacla
member of the Board is also an indirect shareholder in the Company, they may be caused to focus on
the finanéal performance of the Company rather tlamother stakeholder interests. Although the
Companies believe theghareholdings of the members of the Board aligns ih&rests with the
interests of investori® the Companyit may harm the interests of t®mpany and its stakeholdéfs

the members of the Board award additional focus on the financial perfornfdnsenay result in
reputational damage to the Company and ainwd from certain stakeholders, which in each case may
adversely impact the effegt return for Shareholders after the Business Combination.

In general, the fact thahe members of the Boartbgetherhave substantial voting power in the
general meeting, reduces the overall influence the holders of Ordinary Shares can exercise on the
affairs and policy making of the Companin relation to (other) holders of Ordinary Shares
specifically, it is relevant that most of the members of the Board, bking-eenstra, Mr
Schouwenaar, Mr Ten Heggeler and Mr Van Caldenhashhold Ordinary Shees after Settlement

and are allowed to exercise th@mdirect) voting rights on the B&EGM with respect to the Business
Combination. Taken together, the other members of the Board will represent a considerable
percentage of the votes and will, takenettbgr, be able to exercise substantial influence on the voting
results at the BEGM (including if the proposed Business Combination is approved by the Required
Majority or not). If the interests of aforementioned members of the Board are not aligneitievith
interests of the other holders of Ordinary Shares, the influence that these members of the Board can
exercise on the selection of a Business Combination on the hand, and the chance the proposed
Business Combination gets approved by the general meastirthe other hand, could result in a
Business Combination that is unfavourable to the other holders of Ordinary Shares.
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One or more of the members of the Board may negotiate employment or consulting agreements
with a target business in connection with a particular Business Combinatidrhese agreements
may provide for them to receive compensation following the Business lfimation and as a result,

may cause them to have conflicts of interest in determining whether a particular proposed Business
Combination is the most advantageous

One or more of the members of the Board may negotiate to remain with the Company after the
Busness Combination Completion Data the condition that the target business offers such members
of the Board to continue to serve on the Board, as applicable, of the combined eShtiti
negotiations would take place simultaneously with the negotiafidimeoBusiness Combination and
could provide for such individuals to receiv@destcompensatioin line with market standarid the

form of cash payments and/or the securities in exchange for services they would render to it after the
Business CombinatioBompletion Date The personal and financial interests of such members of the
Board may influence their decisions in identifying and selecting a target busiAdthaugh the
Company believes the ability of such individuals to negotiate individual agreésmwill not be a
significant determining factor in the decision to proceed with a particular Business Combination, there
is a risk that such individual considerations will give rise to a conflict of interest on the part of
members of the Board in theiedsion to proceed with the Business Combination.

The Promoters who are also members of the Board indirectly holding Special Shares may be
incentivised to focus on completing a Business Combination rather than on critical selection of a
feasible targebusiness

The Promoters, including Mr Niek Hoek, Mr Stephan Nanninga and Mr Gerbrand ter Brugge who are
also members of the Board, indirectly hold Special Shares which they will only be entitled to convert
into Ordinary Shares if they succeed in completinBusiness Combination, which may incentivise
them to initially focus on completing a Business Combination rather than on critical selection of a
feasible target business and the negotiation of favourable terms for the transaction. Provided that, on
the lngterm the Promoters are more likely to benefit froneir Special Shares and related
conversion rights if the acquired target business performs well and is integrated in the Company in a
manner that is beneficial from a commercial, legal and tax pergpdotthe Company and all its
shareholders Nevertheless, if the Promoters would propose a Business Combination that was either
not critically selected or based on unfavourable terms, and the Required Majority would nevertheless
vote in favour of it, the the effective return for Shareholders after the Business Combination may be
low or nonexistent.

Future sales or the possibility of future sales of a substantial number of Ordinary Shares by the
Promoters or other members of the Boardagnadversely affdcthe market price of the Ordinary
Sharesand Warrants

The Promoterswho are also members of the Bodndye agreed to a loakp undertaking with the
Companywith respect to the Ordinary Shares obtained by them as a result of converting Special
Shares, ptsuant to which the Promotesise subject to certain customary restrictitorsa period from

the date of the carersion which isthe date on which the Promotdirdirectly) receive Ordinary
Shares as a result of conversiomtil a year thereafter (such period theck-Up Period). The lock

up undertakings are described in the sedBarrent Shareholders andRelatedParty Transactionsd
Promoter's Lockup Undertakings

The lockup undertakings e st r i ct t h ey toPsellOndimaty Shaseduring the LLockdp
Period, buhaveno effect aftethe LockUp Period has lapsed. Immediately afteetlockUp Period
has lapsedthe Promotersmay sell their Ordinary Shares in the public marketiccordance with
applicable lav. Furthermore, the other members of the BoktdFeenstra, Mr Schouwenaar, Mr Ten
Heggeler and Mr Van Caldenborgire envisaged to hold Shares after the Settlement IRdteone
of themwill besubject to a contractual loalp.
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The market price of th©rdinary Sharesind Warrantsould decline if, following the Offering, a
substantial number of Ordinary ShamsWarrantsare sold by members of the Board, including the
Promotersin the public market or if there is a perception that such sales cauld. dairthermore, a
sale of Ordinary Shares Warrantsy any or all of thenembers of the Boarcbuld be considered as
a lack of confidence in the performance and prospectseoCompanyand could cause the market
price of the Ordinary Sharemnd Warrats to decline. In addition, such sales could make it more
difficult for the Company to raise capital through the issuance of equity securities in the future.

Historical results of prior investments made by, or businesses associated with, the Promoters and
their Affiliates may not be indicative of future performance of an investment in the Company

Investors are cautioned that historical results of prior investments made by, or businesses associated
with, the Promoters may not be indicative of the fupggformance of an investment in the Company
or the returns the Company will, or is likely to, generate going forward.

RISKS RELATING TO TAXATION

The Business Combination may result in adverse tax, regulatory or other consequences for
Ordinary Shareholdersavhich may differ for individual Ordinary Shareholders depending on their
status and residence

As no target has yet been identified for the Business Combination, it is possible that any transaction
structure determined necessary by the Company to consentineaBusiness Combination may have
adverse tax, regulatory or other consequences for Ordinary Shareholders which may differ for
individual Ordinary Shareholders depending on their individual status and residence.

Investors may suffer adverse tax consequaes in connection with acquiring, owning and disposing
of the Compan\s Ordinary Shares and/or Warrants

The tax consequences in connection with acquiring, owning and disposing of the Ordinary Shares
and/or Warrants may differ from the tax consequencesimection with acquiring, owning and
disposing of securities in other entities and may differ depending on an irs/gséoticular
circumstances including, without limitation, where investors are tax resi@emh tax consequences
could be materially adgkrse to investors and investors should seek their own tax advice about the tax
conseguences in connection with acquiring, owning and disposing of the Ordinary Shares and/or
Warrants, including, without limitation, the tax consequences in connectionhaitepurchase of the
Shares or the liquidation of the Company and whether any payments received in connection with a
repurchase or liquidation would be taxable.

Taxation of returns from assets located outside of the Netherlands may reduce any net rettiva to
Ordinary Shareholders and/or the holders of Warrants

To the extent that the assets, company or business which the Company acquires as part of the
Business Combination is or are established outside the Netherlands, it is possible that any return the
Company receives from it may be reduced by irrecoverable foreign withholding or other local taxes
and this may reduce any net return derived from a shareholding in the Company by the Ordinary
Shareholders and/or the holders of Warrants.

Changes in tax law myareduce any net returns for the Ordinary Shareholders and/or the holders
of Warrants

The tax treatment of the Ordinary Shareholders and/or the holders of Warrants issued by the

Company, as well as of holders of securities issued by any company whichntipau®y may acquire
a stake inare all subject to changes in tax laws or practices in the Netherlands or any other relevant
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jurisdiction. Any change may reduce any net return derived from an investment in the Company by
the Ordinary Shareholders and/oe tolders of Warrants.

There can be no assurance that the Company will be able to make returns in-affeient manner
for the Ordinary Shareholders and/or the holders of Warrants

It is intended that the Company will structure the holding of the busineglich it acquireda stake
through the Business Combination with a view to masimgi returns for the Ordinary Shareholders
and/or the holders of the Warrants in as fiscally efficient a manner as is practi¢aleléeCompany

has made certain assumptioegarding taxationHowever, if these assumptions are not borne out in
practice, taxes may be imposed with respect to any of the Comm@asgets, or the Company may be
subject to tax on its income, profits, gains or distributions in a particular ptigsdbr jurisdictions in

excess of taxes that were anticipatedhis could alter the pogax returns for the Ordinary
Shareholders and/or the holders of the Warrants (or the Ordinary Shareholders and/or the holders of
Warrants in certain jurisdictions).The level of return for the Ordinary Shareholders and/or the
holders of the Warrants may also be adversely affedeg.change in laws or tax authority practices
could also adversely affect any ptax returns of capital to shareholders or paymentivaflends.

In addition, the Company may incur costs in taking steps to mitigate any such adverse effect on the
posttax returns for the Ordinary Shareholders and/or the holders of the Warrants.

The Company may be &passive foreign investment compdnyfor U.S. federal income tax
purposes and adverse tax consequences could apply to U.S. investors

For U.S. federal income tax purposes, the Company may'pasaive foreign investment company

and adverse tax consequences could apply to U.S. investors aibededwerein. For further
discussion of the Compaisypossible classification as a passive foreign investment company, see the
sectionTaxation
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IMPORTANT INFORMATION
General

Prospective investors are expressly advised that an investment in theabuhithe underlying
Ordinary Shares and Warramstails certain risks and that they should therefore carefully review the
entire contents of this Prospecturospective investors should ensure that they read the whole of this
Prospectus and not justyedn key information or information summarised within &. prospective
investor should not invest in the Units the underlying Ordinary Shares and/or Warramtdess it

has the expertise (either alone or with a financial advi® evaluate how the r@inary Shares and
Warrants will perform under changing conditions, the resulting effects on the value of the Ordinary
Shares and Warrants and the impact this investment will have on the prospective investor's overall
investment portfolio. Prospective ingstors should also consult their own tax aohgsas to the tax
consequences of the purchase, ownership and disposition of the Units, Ordinary Shares and Warrants,
as the case may be.

The contertt of this Prospectus should not be construed as legal, sasoretax advice.lt is not
intended to provide a recommendation by any of the Compangnehwers of th&oard, thePlacing
Agent or theListing Agent or any of their respective representatives that any recipient of this
Prospectus should subscribe forpurchase any Unit©rdinary Shares or WarrantBrior to making

any decision whether ®ubscribe for opurchasenyUnits, Ordinary Shares or Warrantsospective
investors should read the entire consaftthis Prospectus and, in particular, tleetmon entitledRisk
Factorswhen considering an investment in the CompaNgne of the Company, tHelacingAgent

or theListing Agent or any of their respective representatives is making any representation to any
offeree or purchaser of the Units by Buafferee or purchaser of the Ordinary Shares and Warrants
regarding the legality of an investment in the Un@sdinary Shares or Warrarty such offeree or
purchaser under the laws applicable to such offeree or purch&espective investors should
consult their own stockbroker, bank manager, lawyer, auditor or other financial or legarsadvis
before making any investment decision with regard to the UBitdinary Shares or Warrants
among other things consider such investment decision in dighis or her personal circumstances
and in order to determine whether or not such prospective investor is eligible to subscobe for
purchasethe Units Ordinary Shares or Warrantdn making an investment decision, prospective
investors must rely onheir own examination, analysis and enquiry of the Company, the Units,
Ordinary Shares, the Warrants and the terms of the Offering, including the merits and risks involved.

Prospective investors should only rely on the information contained in this Pruasspant any
supplement to this Prospectus within the meaning of Section 5:23 of the Dutch Financial Supervision
Act. The Company does not undertake to update this Prospectus, unless required pursuant to Section
5:23 of the Dutch Financial Supervision Aand therefore prospective investors should not assume
that the information in this Prospectus is accurate as of any date other than the date of this Prospectus.
No person is or has been authorised to give any information or to make any representation in
connection with the Offering, other than as contained in this Prospedtumny information or
representation not contained in this Prospectus is given or made, the information or representation
must not be relied upon as having been authorised by tmp&ty, the Board, the Placing Aggtite

Listing Agentor any of their respective affiliates or representativéither the delivery of this
Prospectus nor any subscription or sale made hereunder at any time after the date hereof shall, under
any circumsgances, create any implication that there has been no change in the business or affairs of
the Company since the date of this Prospectus or that the information contained herein is correct as at
any time since its date.

The Placing Agent and the Listinggentare acting exclusively for the Company and no one else in

connection with the Offering.They will not regard any other person (whether or not a recipient of
this Prospectus) as their respective customers in relation to the Offering and will espdesible to
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anyone other than the Company for providing the protection afforded to their respective customers or
for giving advice in relation to, respectively, the Offering or any transaction or arrangement referred
to herein.

The Offering and the disbution of this Prospectus, any related materials and the offer, acceptance,
delivery, transfer, exercise, purchase of, subscription for, or trade in the Units, the Ordinary Shares or
the Warrants may be restricted by law in certain jurisdictions otheittieaNetherlands.

This Prospectus may not be used for, or in connection with, and does not constitute, any offer to sell,
or an invitation to purchase, any of the Uni@®rdinary Shares or Warrantéfered hereby in any
jurisdiction in which such offer roinvitation would be unlawful. Persons in possession of this
Prospectus are required to inform themselves about and to observe any such restéttienshan

in the Netherlands, no action has been or will be taken in any jurisdiction by the Cortigany,
Placing Agent or the Listing Agerthat would permit an initial publioffering of the Units, the
Ordinary Shares or the Warrants or possession or distribution of a prospectus in any jurisdiction
where action for that purpose would be requirétkithe the Company nor the Boarthe Placing

Agent or the Listing Agendiccept any responsibility for any violation by any person, whether or not
such person is a prospective purchaser of the Ordinary Shares, of any of these rest8eiiotie
sectionSeling and Transfer Restrictions

The Company, thé’lacing Agent and the Listing Ageméserve the right in their own absolute
discretion to reject any offer ®ubscribe for opurchase Units that the Compatiye Placing Agent,

the Listing Agenbr their respective agents believe may give rise to a breach or violation of any laws,
rules or regulations.

Each person receiving this Prospectus acknowledgegihsuich person has not relied e Placing

Agent, the Listing Agenbr any person affiliated witlthe Placing Agent or the Listing Ageint
connection with any investigation of the accuracy of any information contained in this Prospectus or
its investment decision; and)(it has relied only on the information contained in this Prospectus, and

no persn has been authorised to give any information or to make any representation concerning the
Company, the Units, the Warrants or the Ordinary Shares (other than as contained herein and
information given by the Company's duly authorised officers and emplayeeonnection with
investors' examination of the Company and the terms of the Offering) and, if given or made, any such
other information or representation should not be relied upon as having been authorised by the
Companythe Placing Agent ahe Listing Agent

Responsibility Statement

This Prospectus is made available by the Company, and the Company accepts sole responsibility for
the information contained in this Prospectid$ie Company declares that it has taken all reasonable
care to ensure thatehinformation contained in this Prospectus is, to the best of its knowledge, in
accordance with the facts and contains no omission likely to affect its import.

No representation or warranty, express or implied, is made or given by, or on betiadf Blzing

Agent or the Listing Agenor any of their respective affiliates or representatives, or their respective
directors, officers or employees or any other person, as to the accuracy, fairness, verification or
completeness of information or opinions conéal in this Prospectus, or incorporated by reference
herein and nothing in this Prospectus, or incorporated by reference herein, is, or shall be relied upon
as, a promise or representation by Placing Agertthe ListingAgent or any of their respective
affiliates or representatives, or their respective directors, officers or employees or any other person, as
to the past or future. None of the Placing Agent, Listing Agent or any of their respective affiliates or
representatives, or their respective diveg, officers or employees or any other person in any of their
respective capacities in connection with the Offering, accepts any responsibility whatsoever for the
contents of this Prospectus or for any other statements made or purported to be mdus igedit
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or on its behalf in connection with the Company, the Offering, the Units, the Ordinary Shares or the
Warrants. Accordingly, the Placing Agent, Listing Agent and each of their respective affiliates or
representatives, or their respective direstofficers or employees or any other person disclaim, to the
fullest extent permitted by applicable law, all and any liability, whether arising in tort or contract or
which they might otherwise be found to have in respect of this Prospectus and/cctartatement.

Information to Distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amendédrIQ 1l "); (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing
measures (together, th#iFID Il Product Governance Requirements'), and disclaiming all and

any liability, whether arising in tqgqt contr act or ot her wi se, whi ch
purposes of the MIFID Il Product Governance Requirements) may otherwise have with respect
thereto, the Units have been subject to a product approval process, which has determined that the
Units are (i) compatiblewith an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in MIiFID Il; and (ii)
eligible for distribution through all distribution channels as peamitted by MIFID Il (the Target

Market Assessment). Notwithstanding the Target Market Assessment, "distributors" (for the
purposes of the MIFID Il Product Governance Requirements) should note that: the price of the
Ordinary Shares and the Warrants rdagline and investors could lose all or part of their investment;

the Ordinary Shares and the Warrants offer no guaranteed income and no capital protection; and an
investment in the Units is compatible only with investors who do not need a guaranteed mrco

capital protection, who (either alone or in conjunction with an appropriate financial or other adviser)
are capable of evaluating the merits and risks of such an investment and who have sufficient resources
to be able to bear any losses that mayItégkarefrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to
the Offering.

For the avoidance of doubt, the Target Market Assessment does not constitateagaessment of
suitability or appropriateness for the purposes of MIFID II; or (b) a recommendation to any investor
or group of investors to invest in, or purchase, or take any other action whatsoever with respect to the
Units.

Each distributor is respsible for undertaking its own target market assessment in respect of the
Units and determining appropriate distribution channels.

Presentation of Financial Information

Historical financial data

As the Company was recently formed for the purpose of comglélie Offering and Business
Combination and has not conducted any operations prior to the date of this Prospectus, no historical

financial information is available.

Unless otherwise indicated, financial information contained in this Prospectus hasréesmeeg in
accordance with International Financial Reporting Standards as adopted by tRé&RBE) (

Rounding and negative amounts
Certain figures in this Prospectus, including financial data, have been roufdeatdingly, figures

shown for the same tagory presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an exact arithmetic aggregation of the figures which precede them.
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In tables, negative amounts are shown between brackeéterwise, negate amounts are shown by
" "minus' or "negative" before the amount.

Currency

I n this Prospectus, unl ess otherwise indicated:
currency introduced at the start of the third stage of the European riicoand Monetary Union
pursuant to the Treaty on the functioning of the European Community, as amended from time to time

Availability of Documents
General

During the Offer Period, the Articles of Association anth e C o rdeed of indrporation may be
consulted at the Compasyregistered office located Bitondecoeterstraat 2E, 10711 Rmsterdam
the NetherlandsA copy of these documents may also be obtained from the Company upon request.

For so long as any of the Ordinary Shares or the Warrantdavilisted on Euronext Amsterdam,
corporate documents relating to the Company that are required to be made avatbableholders
pursuant to applicable Dutch laws and regulations (inclydifttpout limitation a copy of its wo-

date articles of assation), the terms and conditions for the conversion of Special Shares or
Warrants, a copy of th&scrow Agreemenaind the Comparny financial information mentioned
below may be consulted at the Compamggistered office located ldbndecoeterstraat 2EQT1LR,
Amsterdam the NetherlandsA copy of these documents may be obtained from the Company upon
request.

The Company will provide to any Ordinary Shareholder, upon the written request of such holder,
information concerning the outstanding amounts lwelthe Escrow Accountnd, as applicable, the
financial or money market instruments and/or securities in which all or part of such amounts have
been invested (see the sectReasons for the Offering and Use of Procéeliscrow Agreemeht

The Companyhas published the terms and conditions for the conversion of Warrants into Ordinary
Sharesas well as a key information documdint the Dutch languagéjoth of which can be obtained
from its website www.dutchstarcompanies.cyninvestors are advised to review the key information
document, in addition to the Prospectus, prior to making their investment decision.

Moreover, the Company will observe the applicable publication and disclosure requirements provided
under the Dutch Financial Supervision Act for securities listed on the regulated market of Euronext
Amsterdam (For more details, please see the sdetimmext Amsterdain

Financial information

In compliance with applicable Dutch laws and regulations and for so long as any of the Ordinary
Shares or the Warrants are listed on the regulated market of Euronext Amsterdam, the Company will
publish on its websitewww.dutchstarcompanies.corand will file with the AFM (i) within four

months from the end of each fiscal year, the annual financial réparjgarverslag referred to in
subsection 1 of Section 101 Bbok 2 of the DCGas well as in Section 5:25c¢ of tBeitch Financial
Supervision Act and (iiyvithin threemonths from the end ahe first six months of thiéscal year the
half-yealy report palfjaarverslag referred to in 8ction 5:2%8l of the Dutch Fnancial Supervision

Act.

The abovementioned documents shall be published for the first time by the Company in connection
with its fiscal year beginning on 3 January 20E8ospective investors are hereby informed that the
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Companyis not required to, ahdoes not intend tgoluntarily prepare and publish quartefipancial
information kwartaalcijferg.

The Prospectus is available on the Compagy w gwwsy.dutclestarcompanies.com

Information tothe public and the Shareholders relating to the Business Combination

As soon agracticable following a agreemenhas beerentered into by the Company concerning a
proposed Business Combination and in any event no later thaorkecationdateof the BGEGM

in order to approve such a proposed Business Combination, the Company shall, in compliance with
applicable law and its implementation policies, issue a press réleasg eventlisclosing:

the nane of the envisaged target;
information on the targdtusiness

the main terms of the proposed Business Combindticluding conditions precedent

the legal structure of the Business Combination;
themost importanteasons thded the Board to select this proposed Business Combination;

1

1

1

1 the consideration due and details, if any, with respect to financing thereof;

1

1

1 the expected timetable for completion of the Business Combination

1 the acceptance period for the Dissenting Shareholders Arrangement and a refetbace to
relevant information on the terms and conditions of the Dissenting Shareholders Arrangement
and instruction$or shareholders seeking to make use of that arrangement

The agreement entered into with the target business shall be conditional upon apprtval b
Required Majority at the BEGM. Further details on the proposed Business Combinatiehthe
target businesswill be included ina shareholder circular published simultaneously with the
conwcationnotice for the BEEGM (see the sectioRROPOSED BUSINESSAgreement with the
target business shareholders

In order to achieve the Business Combination, the Company intends to entedéitiled agreement
with the current shareholders of the target business. Such agreement is expected to stipulate the terms
and conditions of the Business Combination, including:

theconsideration dye

the legal structure of the Business Combination

the conditions precedent, which will in any event include approval of the Required Majority at the
BC-EGM and may also include other conditipméhich may bemposed by law, such as regulatory

clearances, aagreed among the parties (and in case ofatter, if conditions may be waived by the
parties jointly or at a single partyoés sole disc

1 the timetable for the Business Combination;
1 full consolidation of the Company and the target business and the timetable envisaged for that
process; or
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1 representations and warranties from the target business shareholders to the Company
customary for a transaction of this nature and related liability arrangements.

Ordinary ShareholderdApproval of the Business Combinatjon Such shareholder circular will
include adescription of the proposed Business Combination, the strategic rationale for the Business
Combination, the material risks related to the Business Combination, selected financial information of
the target business and any other information required Hicalple Dutch law, if any, to facilitate a
proper investment decision by the Ordinary Shareholders, all in line with Dutch market practice with
respect to convocation materials published for significant strategic transactions.

The convocation notice, stlemolder circular and any other meeting documents relating to the
proposed Business Combination will be published on the Comfganywebsite
(www.dutchstarcompanies.cdmo later than 42alendardays priorto the dateof the BGEGM. For

more details on the rules governing shareholders' meetings in the Company, see the section
Management, Employees and Corporate Governance or the Articles of Association

Supplements

If a significant new factor, material stake or inaccuracy relating to the information included in this
Prospectus which is capable of affecting the assessment titse Ordinary Shares or Warrants
arises or is noted between the date of this Prospectus and the final closing of the QfteraPe
supplement to this Prospectus will be published in accordance with relevant provisions under the
Dutch Financial Supervision ActSuch a supplement will be subject to approval by the AFM in
accordance with Section 5:23 of the Dutch Financial Sigien Act and will be made public in
accordance with the relevant provisions under the Dutch Financial Supervisiorm Betsummary

shall also be supplemented, if necessary, to take into account the new information included in the
supplement.

Investorswho have already agreed to purchase or subscribe fottits, Ordinary Shares or
Warrantsbefore the supplement is published shall have the right, exercisable within two business days
following the publication of a supplement, to withdraw their accepsnprovided that the new
factor, material mistake or inaccuracy arose or was noted before the final closing of the Offering.
Investors are not allowed to withdraw their acceptance in any other circumstances.

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

Cautionary Note Regarding Forward-Looking Statements

This Prospectus contains forwdabking statements.The forwardlooking statements include, but

are not limited to, statements regarding the Companrythe Board expectations, hopes, beliefs,
intentions or stra&gies regarding the futureln addition, any statement that refers to projections,
forecasts or other charactaiions of future events or circumstances, including any underlying
assumptionsis aforwardlooking statement.The words'anticipaté, "believe’, "continué, "could',
"estimat®, "expect, "intend’, "may’, "might’, "plan’, "possiblg, "potential, "predict, "project,

"seekK, "should, "would' and similar expressions, or in each case their negatives, may identify
forwardlooking statemerst but the absence of these words does not mean that a statement is not

forward-looking.
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Forwardlooking statements are based on the current expectations and assumptions regarding the
Business Combination, the business, the economy and other future awendifi the Company.
Because forwartboking statements relate to the future, by their nature, they are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to prdeictvardlooking
statements are not guarantees uifife performance and the Compangctual financial condition,

actual results of operations and cash flows, and the development of the industry(ies) in which it
operates or will operate, may differ materially from those made in or suggested by the forward
looking statements contained in this Prospectus. addition, even if the Compasy financial
condition, results of operations and cash flows, and the development of the industry(ies) in which it
operates or will operate, are consistent with the ford@okling statements contained in this
Prospectus, those results or developments may not be indicative of results or developments in
subsequent periodsmportant factors that could cause actual results to differ materially from those in
the forwardlooking statements include regional, national or global political, economic, business,
competitive, market and regulatory conditions as well as, but not limited to, the following:

1 potential risks related to the Comp&gtatus as a newly formed company withoperating
history, including the fact that investors will have no basis on which to evaluate the
Companys capacity to successfully consummate the Business Combination;

1 potential risks relating to the Compasgearch for the Business Combination, inclgdime
fact that it might not be able to identifyotentialtarget businesses and to consummate the
Business Combination, and that the Company might erroneoustyatstthe value of the
targetor underestimate its liabilities;

1 potential risks relating tahe Escrow Accoun{seesectionRisk Factord Risks related to the
Escrow Account

1 potential risks relating to a potential need to arrange for-fhartl financing, as the Company
cannot assure that it will be able to obtain such financing;

1 potential riks relating to investments in businesses and companies in certain industries in
Europe and to general economic conditions;

1 potential risks relating to the Ordinary Shares and the Warrants, as there has been no prior
public market for such securities, ancharket for them might not develop despite their being
listed on the regulated market of Euronext Amsterdam;

1 potential risks relating to the Compasyapital structure, as the potential dilution resulting
from the exercise of the outstanding Warrants mighve an impact on the market price of
the Ordinary Shares and make it more complicated to complete the Business Combination;

1 potential risks relating to the members of the Board, includingHoek and Mr Nanninga
allocating their time to other businessand potentially having conflicts of interest with the
Companys business and/or in selectingptential target businesses for the Business
Combination;and

1 potential risks relating to taxation

This list of factors that may affect future performance dedaiccuracy of forwartboking statements

is illustrative, but by no means exhaustive, and should be read in conjunction with other factors that
are included in this Prospectuseethe sectionRisk Factors Should one or more of these risks
materialse, or should any underlying assumptions prove to be incorrect, the Colspactyal
financial condition, cash flows or results of operations could differ materially from what is described
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herein as anticipated, believed, estimated or expectdtforward-looking statements should be
evaluated in light of their inherent uncertainty.

Any forwardlooking statement made by the Company in this Prospectus speaks only as of the date of
this Prospectus and is expressly qualified in its entirety by these cautsiatesnents.Factors or

events that could cause the Compamgtual results to differ may emerge from time to time, and it is
not possible for the Company to predict all of thexcept as required by law or the rules and
regulations of any stookxchange on which its securities are listed, the Company expressly disclaims
any obligation or undertaking to release publicly any updates or revisions to any Hooking)
statements contained in this Prospectus to reflect any change in its expedat@nschange in
events, conditions or circumstances on which any ford@king statement contained in this
Prospectus is based.

Incorporation by Reference

No document or information, including the contentshaf Compan'g website or websites accessibl
from hyperlinks on our website, forms part of, or is incorporated by reference into, this Prospectus.

Certain Terms

As used herein, all references to the "Company" refers to Dutch Star Companies ONE N.V., a public
company with limited liability faamloze vennootschap incorporated under the laws of the
Netherlands."Board" and "general meeting" refer to, respectively, thetmmeboard including both
executive and noeexecutive membersrgad van bestuyr and the general meetingilgemene
vergadering of the Company, being the corporate body or, where the context so requires, the physical
meeting of the Company.

Definitions

This Prospectus is published in English onDefinitions used in this Prospectus are definethin
sectionDefined Terms

Noticeto Investors

The distribution of this Prospectus and the offer, acceptance, delivery, transfer, exercise, purchase of,
subscription for, or trade in the Units may, in certain jurisdictions other than the Netherlands,
including, but not limited to, the Umitl States, be restricted by lawersons in possession of this
Prospectus are required to inform themselves about, and to observe, any such restiayidasure

to comply with such restrictions may constitute a violation of the securities lawsyo§um
jurisdiction. This Prospectus may not be used for, or in connection with, and does not constitute, an
offer to sell, or an invitation to purchase, any of the Units in any jurisdiction in which such offer or
invitation is not authorised or would lbmlawful. Neither this Prospectus, nor any related materials,
may be distributed or transmitted to, or published in any jurisdiction except under circumstances that
will result in compliance with any applicable laws or regulations.

None of the Companyhé Board, the Placing Agent or the Listing Agent or any of their respective
representatives, is making any representation to any offeree or purchaser of the Units regarding the
legality of an investment in the Units, the Ordinary Shares or the Warranssidby offeree or
purchaser under the laws applicable to such offeree or purchaser.

All purchasers of Units are deemed to acknowledge tiahey have not relied on the Placing Agent,

the Listing Agent or any person affiliated with them in connectiorh ity investigation of the
accuracy of any information contained in this Prospectus or their investment decision) dr&y (i

have relied only on the information contained in this Prospectus, and that no person has been
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authorised to give any informaticor to make any representation concerning the Company or the
Units (other than as contained in this document) and, that if given or made, any such other
information or representation has not been relied upon as having been authorised by the Company, the
Placing Agent or the Listing Agent.

EXCEPT AS OTHERWISE SET OUT IN THIS PROSPECTUS, THE OFFERING
DESCRIBED IN THIS PROSPECTUS IS NOT BEING MADE TO INVESTORS IN THE
UNITED STATES, CANADA, AUSTRALIA OR JAPAN, AND THIS PROSPECTUS
SHOULD NOT BE FORWARDED OR TRANSMITTED IN OR INTO THE UNITED
STATES, CANADA, AUSTRALIA OR JAPAN.

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

This Prospectus does not constitute or form part of any offer or invitation to sell, or any solicitation of
any offer to acquire Unifghe Ordinary Shares or the Warraintsany jurisdiction in which such an

offer or solicitation $ unlawful or would result in the Company becoming subject to public company
reporting obligations outside the Netherlands.

This Prospectus has been prepared solely for use in connection with the admission to listing and
trading on the regulated market Bfironext Amsterdam of)(the Ordinary Shares and the Warrants
underlying the Units and ifiOrdinary Shares resulting frona)the conversion of Warrants and
Special Shares upoor after the Business Combination Completion Dadad p)the exercise of
Warrants after the completion of the Offering.his Prospectus is not published in connection with

and does not constitute an offer to the public of securities by or on behalf of the Company.

The distribution of this Prospectus, and the offer or sale afsUrdinary Shares and Warrarigs
restricted by law in certain jurisdictiong.his Prospectus may only be used where it is legal to offer,
solicit offers to purchase or sell Unit®rdinary Shares and Warrant$ersons who obtain this
Prospectus mushiorm themselves about and observe all such restrictions.

No action has been or will be taken to permit a public offer or sale of Units, Ordinary Shares or
Warrants, or the possession or distribution of this Prospectus or any other material in reld#on to
Offering in any jurisdiction outside the Netherlands where action may be required for such purpose.
Accordingly, neither this Prospectus nor any advertisement or any other related material may be
distributed or published in any jurisdiction except emdircumstances that will result in compliance

with any applicable laws and regulations.

Shareholders who have a registered address in, or who are resident or located in, jurisdictions other
than the Netherlands and any person (including, without limitaggents, custodians, nominees and
trustees) who has a contractual or other legal obligation to forward this Prospectus to a jurisdiction
outside the Netherlands should read the se&walling and Transfer Restrictiois this Prospectus.

Enforceability of Civil Liabilities

The ability of shareholders in certain countries other than the Netherlands, in particular the United
States, to bring an action against the Company may be limited thedesw. The Company is a

public company with limited liabilitynaamloze vennootschamcorporated under the laws of the
Netherlands and has its statutory setdt(taire zetglin Amsterdamthe NetherlandsAt the date of

this Prospectus, all members of the Board are citizens or residents of countries otlies thaited
States.Most of the assets of such persons and most of the assets are located outside the United States.
As a result, it may be impossible or difficult for investors to effect service of process within the
United States upon such personshar Company or to enforce against them in United States courts a

50



judgment obtained in such courtsln addition, there is doubt as to the enforceability, in the
Netherlands, of original actions or actions for enforcement based on the federal or statesskousi

of the United States or judgments of United States courts, including judgments based on the civil
liability provisions of the United States federal or state securities laws.

The United States and the Netherlands currently do not have a treagimydor the reciprocal
recognition and enforcement of judgments, other than arbitration awards, in civil and commercial
matters. Accordingly, a judgment rendered by a court in the United States will not be recognised and
enforced by the Dutch courtélowever, if a person has obtained a final judgment without possibility

of appeal for the payment of money rendered by a court in the United States which is enforceable in
the United States and files his claim with the competent Dutch court, the Dutciwilbggnerally
recognise and give effect to such foreign judgment insofar as it findsilthia {urisdiction of the

United States court has been based on a ground of jurisdiction that is generally acceptable according
to international standards,i)(the judgment by the United States court was rendered in legal
proceedings that comply with the standards of the proper administration of justice that includes
sufficient safeguardséhoorlijke rechtsplegingor (iii) the judgment by the United States casimot
incompatible with a decision rendered between the same parties by a Dutch court, or with a previous
decision rendered between the same parties by a foreign court in a dispute that concerns the same
subject and is based on the same cause, providad the previous decision qualifies for
acknowledgement in the Netherlands and except to the extent that the foreign judgment contravenes
Dutch public policy ¢penbare orde
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DIVIDENDS AND DIVIDE ND POLICY
Dividend History

The Company has not paid any diends to date and will not pay any dividends prior to the Business
CombinationCompletion Date

Dividend Policy
The Company will not pay dividends prior to the Business Combin@onpletion Date

Following convocation of the BEGM but prior to the Bsiness Combination Completion Date, the
Company will publish a dividend policy on its website.

In any eventthe Company may only make distributions to its Shareholders if its equity exceeds the
amount of the paith and calleeup part of the issued cagitplus the reserves as required to be
maintained by the Articles of Association (if any) or by Dutch law. The Board determines which part
of the profits wildl be added t o t deeeralrfieasc@alr v e s ,
condition revenuesearnings, cash need, working capital developments, (if any) capital requirements
(including requirements of its subsidiaries) and any ddmeors that the Board may deeatevant in

making such a determination. The remaining part of the profits aéexdtiition to reserves will be at

the disposal of the general meetifidhe dividend entitlements of the Ordinary Shareholders and
Special Shareholders are the same, meaning that the amount of dividend declared per Share shall be
equal. The holders of Waants will not be entitled to receive dividends.

Further, any agreements that the Company may enter into in connection with the financing of the
Business Combination may restrict or prohibit payment of dividends by the Comparthe extent

that suchrestrictions come to apply in the future, the Company will make the disclosures relating
thereto in accordance with applicable law.

Manner and Time of Dividend Payments

Payment of any dividend in cash will in principle be made in ey dividends thaare paid to
Shareholders through Euroclear Nederland will be automatically credited to the relevant Shateholders
accounts without the need for the Shareholders to present documentation proving their ownership of
the Ordinary Shares.Payment of dividend®n the Ordinary Shares not held through Euroclear
Nederland will be made directly to the relevant shareholder using the information contained in the
Companys shareholdetsegister and recordsDividends become payable with effect from the date
establisked by the Board.

Uncollected Dividends

A claim for any declared dividend and other distributions lapses five years after thendatech
those dividends or distributions were released for paymant: dividend or distribution that is not
collected withn this period will be considered to have been forfeited to the Company.

Taxation

Dividend payments are generally subject to withholding tax in the NetherlaBds. the section
Taxation
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REASONS FOR THE OFFERING AND USE OF PROCEEDS
Reasons for the Offering

The Compan main objective is to complete a Business Combination within two y&#esreason
for the Offering is to raise capital to fund the consideration to be pasléhBusiness Combination
and related transaction casts

Use of Proceeds

The Conpany is offeringatleas?2 , 500, 000 Units at an offering pri
increased to a total afp t05,000,000 Units if the Company exercises the Extension Clause in full.

The Company will primarily use such proceeds to pay the deration due in connection with a

Business Combination. Prior to such payment, 99% of the proceeds shall be placeesznos

accountas described below.

Promoters commitment

The Promoters have committed a cash amouatdf, 7 5t0 fur@l th@ expenseof the Offeringthe

Offering Expense$ andtheinitial working capital of the Companytie Initial Working Capital ). In

addition, the Promoters expect to incur substantial opportunity costs, for instance since they will not
receive any management fees whereas in the event they would have committed their time to other
work or sought alternative means of incgntbey mostlikely would receive substantial cash
remuneration fothe same amourdf work. For their work on setting up the SPASfructure for

DSCO however, the Promoters do not receive management fees or other cash rewards. Instead, the
Special Shares and the corsien rights attached thereto are their rewdod their capital
commitments, time and efforts spent setting up the SBW(ture, risks taken and missed
opportunity cost

At completion of the Offeringra a mount 8&6p&a48 is available o the Qopany by
fulfilment of the purchase priclr the Special SharesThe remaining part of themount covered by
the Promotersuptoama g gr egat e 668383b2 will be dovered hy the Promoters through
DSC Holdingonarunning basis, as required by the Company.

The OfferingExpensegovered by the Promoters will in no event be refundEde Promotershall

be refunded by the Compga (and thus indirectly by alllfareholders) for thinitial Working Capital
subject to ad upon completion of the Business Combinatjseethe sectionRefund to Promoters
below) Hence, the Offeringexpenseswill in any event be fully borne by the Promoters and the
Initial Working Capital(as defined below)will be fully borne by the Prometsin the event no
successful Business Combination is completed by the Business Completion Degdlioghe
committed amounbf 01,750,000 (including the Offering Expense#). the event of a successful
Business Combination tHeromoters may be refunddadr the costs of thenitial Working Capital
incurred by them. It is expected an equal amovititbe paid out of theescrow Accoun{as defined
below)

The Escape Hatch

If the Offering Expensesand the Initial Working Capital in aggregaexceed theamount of
01, 750, 000 commi t, theComgay mayhuse afPamoumtoof up to 4% ofjthes
proceeds from Units offered in the Offerifitne Escape Hatch Amounj to cover such additional
costs (theEscape Hatch. The Company currently does retpect the Escape Hatch to be triggered
and the Board will do its upmost to control the relevant cdstshe event the Escape Hatch is
triggered prior to the BEGM, this will be disclosed in the shareholder circular for theEg&M. In
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the event the Espe Hatch is triggered between the -BGM and the Business Combination
Completion Date, this will be disclosed in the annual accounts following the Business Combination
Completion Date.

Net proceeds of the Offering

The Company estimates that the net pedseof the Offering will be as set forth in the following
table

Without Extension With Extension

Clause Clause exercised
in full
(U, except per

Gross proceeds

Gross proceeds from Units offered in the Offering 50,000,000 100,000,000

Gross proceeds from tiFomoterscommitment” 1,750,000 1,750,000

Total gross proceeds 51,750,000 101,750,000

Offering Expense®

Listing Agent fee 25,000 25,000

Legal and accounting fees and expenses in connecti

with the Offering 285000 285000

AFM and Euronext Amsterdam fees 93,990 124,240

Miscellaneous expensés 26,500 26,500

Total Offering Expenses 430,490 460,740

Net proceeds from the Offering(total gross proceeds

minustotal Offering Expenses) 51319510 101289260

Remainder of gross proceeds from the Promoters

commitment(theInitial Working Capital ) 1,319,510 1,289260

Escape Hatcl? 500,000 1,000,000

Total proceeds from the Offering held in theEscrow

Account (net proceeds from the Offering minurstial

Working Capital Allowancend Escape Hatgh 49,500,000 99,000,000

Percentage of gross proceeds from Units offered

through the Offering 99.00% 99.00%

Notes:

(0] This amount 8&66648avaldble tothé CoMmpahy atcompletion of the Offering by fulfilment by
the Promoters of the pur chas@_833352whieh willbe coveradebytBepec i al Sh
Promoters through DSC Holding on running basis, as required by the Gprifipés latter amountnaybe
refunded by to the Promoters in the event of a successful Business Combination.

) These expenses are estimates oFiyese expenses will be fully borne by the Promoters in any event.

3 The commission of the Listing Ageabnsisso f a f i x ed f Ebed Fed andialsOcceBsdfe@ of( t h e
U 15, 0 0S0QccekstFBed-or the avoidance of doubt, the Fixed Fee is payable regardless of vihether
Offering ora Business Combination will be complet@tie Listing Agent hasgreed to defer payment of the
Success Fee, meaning the Success Fee is only due in the ex@mpédtion of the Offering

4 These costs consist dfiter alia, communication adve; running costs of theéscrow Accounand costs for the
Company's webst

5) The Escape Hatch Amount will not be transferred tcdBberow Accountbut will be used in the event the required

I nitial Wor ki n @64618,phich thé Company elaes ot eXpédct to occur.
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In the event the Escape Hatch will not bgdered, the percentage of gross proceeds from Units

offered through the Offering may increase up to 100.00%, regardless whether the Extension Clause is
triggered, but subject to any refunds made by the Company to the Promoters in accordance with the
section Refund to Promoterselow.

Initial Working Capital

After completion of the Offering, the Initial Working Capitainsists of the remainder of the amount
of 01,750, 000 c¢ o mmihe lhigadtWoltking Cagitavill Ber usedoocover() s .
costs relged to the Business Combination (8€-Cost9 and (i) other running cost3.he table

below provides an estimate of the required initial working capital for thevicsyears after
completion of the Offeringhence the period from the Offeringtil the Business Combination
Deadline.

Without With Extension
Extension Clause Clause exercised in
full
(a4, except per
Initial Working Capital @ 1,319510 1,289260
BC-Cost$? 960,000 1,110000
Other running cost8 unknown unknown
@ These numbers are estimates.
2) Multiple parties, including the Company, the target business and the selling shareholders, depending on the

eventual structure of the Business Combination and negotiations, may be effectively liable falaestsa the
Business Combination, such as legal, financial and tax due diligence costs, costs related to the share purchase
agreement anthe BGEGM. The estimated B&osts are based on a due diligence process in relation to two
potential target business.Included in the BE&Costs is a fixed fee @f25.000 payable to the Placing Agent within
thirty days after the signing of a share purchase agreement, or any similar agreement, in relation to the
consummation of a Business Combination @eding Fed. Pursuant to the engagement letter entered into with

the Placing Agentni addition to the Selling Fee, the Company may at its sole discretion decide to award a
discretionary fee to the Placing Agent, payable simultaneously with the Sellin§uedediscretionary fee will be
established by the Board, taking into account, amongst other things, the contribution of the Placing Agent to the
overall success of the Offering. Included in the-B@sts is an illustrativéd100,000 discretionary fee (which

amount is reflected in the estimates above), which, if awarded, is payable to the Placing Agent within thirty days
after the signing of a share purchase agreement, or any similar agreement, in relation to the consummation of a
Business Combination. The distionaryfe i s expect 2800800t t o exceed U

3 These costs concern the general costs incurred by compahiels,may also be incurred by the Company after
the Business Combination Completion Datech as the payment of salaries to employeespfaifice space,
etc. At this point in time, the Company does not intend to hire any employees or rent any office space.

Refund to Promotersand exposure Ordinary Shareholders to Offering Expenses and BCosts

As described above, tHeromoters may be refunded subject to and upon completion of the Business
Combination for thenitial Working Capitalpaid by themThe Company may use the Escape Hatch
Amount, which shortly after completion of the Offering will have been transferred @ themp any 6 s
account, to pay such refund to the Promoters. In the event the Initial Working Capital funded by the
Promoters exceeds the remaining part of the Escape Hatch Amount, the Company may refund the
Promoter using thamounts held in the Escrow Accdwhich aretransferred to the Company by the
Escrow Agentas defined belowin the event of a Business Combination.

For O dinary Sharehol der s t his means, i n each
shareholding:
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If no Business Combination is coreptd, the exposure of Ordinary Shareholders is limited to (i) the
possiblenegative interest incurred by the Company over the amounts held in the Escrow Account and
(i) a maximum of 1% of their investment (i.e. the Escape Hatch)

If a Business Combinatinis completed, the exposure of Ordinary Shareholders to costs incurred by
the Company will consist of the total of (i) thatial Working Capital Amount andii) the negative
interest incurred by the Company over the amounts held in the Escrow Account

The Escrow Account

99% of thegrossproceeds fromUnits offered inthe Offering will be deposited in thEscrow
Account These amounts will be released only as detailed inEdmow Agreementand as
summarised in this Prospectus (see the seEsonowAgreemenbelow). The Escape Hatch Amount
will not be deposited in thEscrow Accountbut in the Comparty account instead.

In the event of a Business Combinatidme tCompany will likely use substantially all the amounts
held in the Escrow Accountto (i) pay the consideration due for the Business Combinafion
repurchase the Ordinary Shares held by Dissenting Sharehwidecsordance with the Dissenting
Shar ehol der s (see Aroposadn Busness rRepurchase of Ordinary Shares held by
Dissening Shareholdes (iii) refund the Promoters for the Initial Working Capital, (iv) pay the
running costs of th&scrow Accountind (v) pay the negative interest charged byBberow Agent
(as defined belowpver the amounts held in thlescrow Accountfrom completion of the Offering
until release of such amounts at Business Combination.

In the event no Business Combination is completed by the Business Combination Deadline, the
Company will likely use substantially all the amounts held inBserow Accounto (i) distribute in
accordance with the LiquidatioWaterfall (ii) pay the running costs of thescrow Accountand (iii)

pay the negative interest charged by Bserow Agentas defined belowpver the amounts held in

the Escrow Accountfrom completim of the Offering until release of such amounts at Business
Combination.

The Escrow Agreement

Following Settlementthe Company will have legal ownership of the cash amounts contributed by
Shareholders and the Board will, as a basic principle, have the authority and power to spend such
amounts. In order to ensure the sums committed by Ordinary Shareholders are usexd dther
purpose than funding the consideration due in connection with the Business Combination, and subject
to the Business Combination being completed, the costs of identifying and establishing the Business
Combination, the Company has entered int@serow agreement witintertrust(Netherlands) B.V.,

a private company with corporate seat in Amsterdam, the Netherlands and having its address at Prins
Bernhardplein 200, 1097JB Amsterdam, the Netherlands, acting under its trade name Intertrust
Escrow Serices (the Escrow Agentor Intertrust ) and Stichting Dutch Star Escrow, a foundation

with corporate seat in Amsterdam, the Netherlands and having its corporate address at Prins
Bernhardplein 200, 1097JB Amsterdam, the Netherlands Efeeow Foundation) (the Escrow
Agreemeny.

Following the Offering, a total of 99% of thgross Offering proceeds will be transferred to the
Escrow Account Pursuant to th&scrow Agreementhe amounts held in tHescrow Accounwill
not be released unless and until the osmoe of the earlier oh BusinessCombination or
Liquidation.

The EscrowFoundation will hold the Escrow Account on a desighated bank account. The Escrow
Agent shall only instruct thEscrowFoundation to release the Escrow Amount to the Company:
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0] upon eceipt of (a)a joint and written instruction signed Itwvo executiveofficers of the
Company, confirming that the conditions, if any, to completing of the Business Combination are
satisfied or waived in accordance with the transaction documentatiofedh leétween the Company

and the target businessd (b) a written confirmation of a civil law (deputylotary otaris of
kandidaatnotaris) that the Required Majorityhas adopted a resolution to approve the Business
Combination

(i) upon receipbf (a) awritten confirmation of a civil law (deputyjotary qotaris of kandidaat

notarig) that the Business Combination Deadline has passed without the Company completing a
Business Combinatioand (b) a copy of a writterresolution bythe general meeting to liglate and
dissolve the Company

(iii) on the first Business Day 3 years after the execution date of the Escrow Agreement; or

(iv) upon receipt by the Escrow Agent of a finah (kracht van gewijsdejudgment from a
competent court or arbitral tribunal, confirmed todnforceable in the Netherlands by a reputable law
firm, requiring payment by thEscrowFoundation of all or part of the amounts held in the Escrow
Account to the Company and/or the Listing Agent.

Upon a request ddnd in consultation witlthe Companythe amounts held in th&scrow Account
may be invested in financial or money market instruments and/or securities proposedEbgrtve
Agent, provided that the invested capital shall remain fully guaranteed bsitrew Agentto the
Company and that theotential profits shall benefit all Shareholders equally pro rate to their
shareholding.

In no event will a Shareholder be entitkedwithdraw amounts from the Escrow Account direcfly.
Shareholder will only be entitled to receive furidsn the Companyhat were previouslheld in the
Escrow Accounif (i) the Business Combination is completed and such Shareholder is entitled to a
payment pursuant to the Dissenting Shareholder Arranger(igntne Business Combination is
completed and the Compadgcidesi in accordance with applicable Dutch laws and the Articles of
Associationi to pay out dividends to the Ordinary Shareholders,igrirfithe event of Liquidation in
accordance with the Liquidation Waterfalln no other circumstances will an dmnary Shareholder

have any right or interest of any kind to or in the amounts held iBgbew Account

The amount deposited on tlescrow Accountwill bear interest. Such interest may be positive or
negative. Ngative interests incurred on tBscrow Accountwill effectively be borne by alDrdinary
ShareholderandOrdinary Shareholders wili mutatis mutandi$ benefit from any positive interest.
The interest rate is directly linked to tBero OverNight Index Averag@&herelevantinterest will be
deducted from or added to, as the case may be, the Escrow Account ditetitiie date of this
Prospectusthe relevant interest rate nsinus0.4%, whichmeans the Escrow Amount will be subject
to negative interest

Failure to complete the Business Combation

In accordance with the Articles of Association of the Company, if ho Business Combination is
completed by the Business Combination Deadline Company shall within a thremonth period as

from the Business Combination Deadline convene a generdingder the purpose of adopting a
resolution to dissolve and liquidate the Companytarttlist the Ordinary Shares and Warrants.

In the event of Liquidation, the distribution of the Compangssets and the allocation of the
liquidation surplus shall beompleted, after payment of the Compargreditors and settlement of its
liabilities, in accordance with the rights of the Special Shares and the Ordinary Shares and according
to the following order of priority (theiquidation Waterfall ):
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1) first, the repayment of the nominal val ue of
Ordinary Sharepro ratato their respective shareholdings;

2) second, the repayment othe share premium amouwf each Ordinary Sharthat was
included in thesubscription price per Ordinary Share set on the initial issuance of Ordinary
Shares (i.,el 9. 94) ;

3) third, the repayment of the nominal value of each Special Share to the holders of Special
Sharegro ratato their respective shareholdings . e .;and 0. 4 2)

4) finally, the distribution of any liquidation surplus remaining to the holders of Special Shares
pro ratato their respective shareholdings.

The holders of Warrants shall not receive any distribution in the event of Liquidation.

The amounts held ithe Escrow Accountat the time of the Liquidation may be subject to claims
which would take priority over the claims of the Ordinary Shareholders and, as a result,-the per
Ordinary Share liquidation price could be less than the initial amour®onary Share held in the
Escrow Accoun{seesectiors Proposed BusinegsLiquidation if no Business Combinatiamd Risk
Factors- risks related to the amountr@nary Shareholders receive pddrdinary Sharein the event

of Liquidation beforethe BusinesgCombinationDeadling.

There will be no distribution of proceeds or otherwise, fromBberow Accountvith respect to any
of the Warrants, and all such Warrants will automatically expire without value upon occurrence of the
Liquidation Event

Remuneration

The Promotersare not entitled to angashremuneration or compensation prior to completion of a
Business Combinatioas the potential conversion of Special Shares shall be their sole reward in that
respect.The other members of the Board are not entittedny cash remuneration or compensation
prior to completion of a Business Combination as the potential value increase of their Ordinary Shares
and conversion of Warrants shall be their sole reward in that respect.

The remuneration of the members of theaRl following a Business Combination, if any, shall be

disclosed in the shareholder circular published in connection with tHE@E and is expected to be
in line with market practice for small to medium sized companies.
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PROPOSED BUSINESS
Business Overvew and Business Strategy

The Company is a public limited liability compangaémloze vennootschajncorporated or3
January2018 under Dutch law.The Company was formeas a special purpose acquisition vehicle
for the purpose of completing a Business Combination.

Until the date of this Prospectus, the principal activities of the Company have been limited to
organgational activitiegsuch as related to the incorporation of the Company, engaging the relevant
advisors, preparing the prospectus, preparing the listing of the Ordinary Sinar¢ise Warrantand
seeking cornerstone investorahd preparation of the Offering and of this Prospeciise Company

and the Promoters have already identified potentialetabyisinesses but have not engaged in
discussions with any potential acquisition or combination candidates, nor do they have any
agreements or understandings to acqaistéake irany potential target businessehe Company and

the Promoters do not intédrio engage in negotiations with any target business prior to the completion
of the Offering.

The Company intends to apply the following guidelines for selecting and evaluating prospective target
businesse@hese guidelines together tharget Business Pofile):

1 the Company will seek to acquirenainority stake ina singletarget business with principal
operations in Europe, preferably in the Netherlands;

1 the Company will seek to acquiraranority stake in a migmarket companyi) with 425mfi
0U75m EBITDA and (i) a consideration of equal to 709%99%% of the net proceeds of the
Offering;

1 the Company will seek to acquiseminority stake ina family business, carveut or private
equity exit;

1 the Compay will focus on the industrialagricultureor maritime sector, or a business

involved in wholesale, logistics or smart production;

1 the Company will seek to acquigeminority stake in asingle target businesgnjoying a
strong competitive position within their industry, with an experienced mareagesam,;

1 the Company will seek to acquiaeminority stake in asingle target business with a focus on
sustainability;

1 the Company will seek to acquiraranority stake ina singletarget businesthat has, from a
financial perspective, performed well in recent yegatBer than a target business in need of a
"turn-around or significant strategic changand

1 the Company will not pursue a Business Combination vaith investment ingution
(belegghngsondernemingor businesses active in the fintedmancial, weapors or tobacco
sectoror startup companies

For reasons of transparency, the Company elects to disclose the Target Business Profile as set out
above. Such disclosure is without prejudice to the fact that the Company explicitly retains the
flexibility to propose to its Shareholders a Business Combinationawdlget business that doeot

meet one or mae of the criteria, provided that the Company wik seek to invest in multiple targets

at the same time in the context of the Business Combination.
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The Company's search for suitable target businesses is expected to result in a large pool of potentially
suitable targets, consisting of over 500 compmaniewi t hi airA5m EBI TDA. The Co
expects to thereafter conduct due diligence on one to up to five of these potential target businesses.
After such due diligence process, the Company expects to negotiate transaction documentation with
one to up to thee potential target businesses, which is envisaged to lead to a single business
combination.

The figure below illustrates the l#eycle of a special purpose acquisition vehicle such as the
Company.

Life-cycle of a SPAC

Shareholderls)

that voted YES s Combination

hal

Approval of the Business

Combination

Target search Business
SPAC IPO and Combination Shareholders mesting
negatiations announcemant Sharsholder
. that voted NO
Business Combination not
approved
New Target search No ransaction
l No new target search
Reimbursement to all
SPAC dissolution » shareholders from the
‘escrow account
24 — 30 Months
* Capital raise for * Target search * Prasentation of the Target + Shareholders * Minimum requirements for approval:
SPAC IFO = Due diligence (road show) mesting; approval of + T0% or more at shareholders mesting
= Transaction * Withdrawal right for all the Business + Way-out right exercised by shareholders representing less
negotiations Investors not approving Combination than 30% of the share capital
the Business Combination * In case the Business Combination is not approved, the Promoters can

start 2 new Target search (within the time limit)

Figure 1 Life-cycle of a SPAC
Competition

The main activity of the Company from completion of the Offering is to find a suitable target
business. As describedbove the Company prefers to complete a Business Combination with a Dutch
target business. In pursuing such Business Conibmahere may be significant competition in some

or all of the Business Combination opportunities that the Company may explore. Such competition
may for example come from strategic buyers, sovereign wealth fuidsr special purpose
acquisition compasmeis and public and private investment funds, many of which are well established
and have extensive experience in identifying and completing acquisitions and business combinations.

The figure below illustrates the competitigmdscape of the Company:
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Figure 2 Competitive landscape
Strengths and Investment Highlights

In pursuing an attractive Business Combination, the Company believes that it will, among other
things, benefit from the following strengths.

Expertise and complementary experience of the Promogerd other members of the Board

The Company believes that the members of the Baeanith includes Mr Niek Hoek, Mr Stephan
Nanninga and Mr Gerbrand ter Bruggeave significant management expertised astombine
successful experiences in complementary areas, including through prior acquisitions in several
industries. The Company further believes that their reputation, visibility and extensive network of
relationships should, in compliance with the respe commitments and rules incumbent on each of
them, provide the Company with significant acquisition opportunities to complete the Business
Combination.

Mr Niek Hoek held executive functions at various companies, including Royal Dutch Shell, in the
Netherlands and abroadVr Niek Hoek served on the executive board of Dutch insurance company
Delta Lloyd N.V. forovera decadebetween 1997 and 20@E chief financial officeand between

2001 and 2014s chief executive officerUnder his leadership, thehares in Delta Lloyd were listed

on Euronext AmsterdamHence, Mr Niek Hoek is a seasoned executive with extensive experience in
managing a company in a listeénd highly regulated environment.

Mr Stephan Nanninga held executive functions at varieompanies, including Intergamma,
Technische Unie, CRHNnd Royal DutchShell in the Netherlands and abroaduring the period
between 2007 and 2016, Mr Stephan Nanninga held various functions at family company SHV
Holdings N.V., where he was chief exdwat officer from 2014 to 2016.Hence, Mr Stephan
Nanninga is a seasoned executive with extensive experience in managing a family owned company
with an industrial focus, which fits perfectly into the profile of the Target Business Profile.

Mr Niek Hoek andMr Stephan Nanningarethe two Executive Directors on the Board and with a

view to the above, the Company believes they are perfectly pkacedmplete the Business
Combination and, thereafter, provide added value totdhget businesstaking into accant their
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prospectiveadvisoryrole in the target business, for instance as member of the supervisoryimard
non-executive member of a o#tier board).

Mr Gerbrand ter Brugge is the managing partner of Oaklins EqUEYCEI Advisory B.V., which he
co-founded in 2015.Prior to co-founding Oaklins Equity & ECM Advisor.V., Mr Gerbrandter

Brugge was responsible for the corporate finance services activities as managing partner at bank
Oyens & Van Eeghen N.Va bankbetween 2010 and 2014Between 2004 and 2010 Mr Gerbrand

ter Brugge held executive functions at the respective equity capital markets departments of ABN
AMRO and ING, which allows him to leverage rich experience in equity capital markets transactions
in structuring, progressing and completing the Offering as wedlneesxtensive networkMr Gerbrand

ter Brugge was also Executive Director at Morgan Stanley and the joint venture between ABN
AMRO Bank & ABN Amro Rothschild between 1998 and 2004.

In addition tothe Promoters, Mr Pieter Maarten Feenstra, Mr Rob ten Heggeler, Mr Joop van
Caldenborgh and Mr Aat Schouwenaar are members of the Board, in each case in a capacity as Non
Executive Director.

Mr Pieter Maarten Feenstra has more than twenty years of exgegie@an investment banker and is
currently managing director of Aletra Capital Partners B.V., which Heweded in 2005. Prior to
co-founding Aletra Capital Partners B.V., Mr Pieter Maarten Feengtniked as aranalyst and
management consultant at Meckey & Company(19821986 after which hewas a partnerand
advisory directorat Goldman Sachs Internation@dl9902008. Mr Pieter Maarten Feenstra also
founded Amsterdamse Investeringsbamlere he was managing directof19861990) Mr Pieter
Maarten Feestrais highly experienced in mergers and acquisidad analysing potential financial or
management improvements to operational businesses.

Mr Rob ten Heggeler has more than 25 years of experience as a banker and curagratynisrat

DM Equity Patners, which he cfounded in 2017. Prior to elmunding DM Equity Partners, Mr Rob

ten Heggeler was member of th@nagingboard at NIBC Bank N.V.chairman of thesupervisory

boards of Beequip B.V. and NIBC AG between 2009 and 2016. Between 2006 ani2B0® ten
Heggeler was responsible for wholesale banking Netherlands as member of the Managing Board of
Rabobank International. Mr Rob ten Heggeltsoworked at Fortis Bank (Nederland) N.V. between
2001 and 2006 were his function was Global CEO Ferigate Banking. Mr Rob ten Heggeler holds
Masters in Lawtaxation from the University of Groningen and Business and Corporate Law from the
University of Amsterdam and has attended executive courses at INSEAD, Columbia, Stanford, IMD
and Northwesternan.

Mr Joop van Caldenborgh is currently chairman of the Museum Voorlinden. Mr Joop van
Caldenborgh is founder, former owner and former chief executive officer of Caldic B.V. Caldic is a
distributor within the industrial, health and personal care and foodrsdttdoop van Caldenborgh

owned and managed Caldic for over forty years and under his leadership, Caldic became a successful
global player in its sector. Hence, Mr Joop van Caldenborgh is a seasoned executive with extensive
experience in managing a famibyvned company with an industrial focus, which fits perfectly into

the profile of the Target Business Profile.

Mr Aat Schouwenaar is currently a member of the supervisory bodBduotl International N.V,.
vice-president ofAsito Diensten Groepnd member of the supervisory board of Amsterdam Arena.
Prior to his current positiongylr Aat Schouwenaaheld executiveand supervisoryfunctions at
various companies, includings member of the supervisory board of Docdata from 2009 to 2016,
Stage Enteainmentfrom 2009 to 2014, Endemol from 2004 to 2006 and chairman of the supervisory
board of Talpa from 2004 to 2006. During his career, Mr Aat Schouwenaar has gained extensive
experience being chairman of several audit commissions, amongst otlBzts)edtinternational N.V.

(8 years), Holland Casino (7 years), Docdata (7 yeé@tge Entertainmentc years) and at
Amsterdam Arena (4 yeardh addition to his positiomasaudit commissionelr. Aat Schouwenaar
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held respective positions as chief exaaubfficer, chief operational officer and chief financial officer
of Endemol between 1994 and 2008: Aat Schouwenaaholds a Master of Business Economics
from theErasmus University in Rotterdam, the Netherlands.

Mr Gerbrand ter BruggeMr Pieter Maarta FeenstraMr SchouwenaarMr Joop van Claenborgh
and Mr Ten Heggeldaogether fornthe Non-Executive Directors fothe Board and with a view to the
above, the Company believes they are perfectly placedgervise the Company and its affairs, and
compktion of the Business Combination particular

Furthermore, each of Mr Attilio Arietti and Mr Giovanni Cavallini hold the position gbrmmoter of

the Company and are thus assisting and advising the Company throughoutdyedifef the special
purposeacquisition companys well adfollowing the Business Combination Completion Datkir
Attilio Arietti and Mr Giovanni Cavallini were both involved as promoters in the listing of the recent
Italian special acquisition companies Industrial Starstady 1 and Industrial Stars of Italy, Zhat
successfully acquirestakes inLU-VE andSIT-group respectively Hence Mr Attilio Arietti and Mr
Giovanni Cavallini assist theother Promoters with obtaining commitments from investors in
connection with th Offering and advise the Promoters on best practices related to the listing and
business combination proces®llowing completion of the Business Combinatiir, Attilio Arietti

and Mr Giovanni Cavallinare expected to, as long as they hold SpecialeShapntinue to make
recommendations on the topic of the potential improvements to the target business, Risp cwsl
Businessi Potential improvements to the target busind$ge involvement of Mr Attilio Arietti and

Mr Giovanni Cavallini provides # Company with a unique opportunity to capitalise on the
experience of promoters of special acquisition congsdhat have been successful.

Established deal sourcing opportunities

The Company believes that the reputation, visibility and network of aafdtips with public and

private entities, private equity managers as well as contacts with companies, entrepreneurial families,
management teams of public and private companies, investment bankers, attorneys and accountants
developed by the Promoters, aslvas the other members of the Board, should, in compliance with

the respective commitments and rules incumbent on each of the persons mentioned above, help
generate acquisition opportunities to complete the Business Combination.

A favourable environmenfor investments in Europe

In the context of selecting and negotiating a Business Combination, the Company will become active
on the market for mergers and acquisitionise Company believes that the current macroeconomic
trends create a favourable climébe potential Business Combinations in Eurofgropean mergers
andacquisitions in general looks set for a solid couple of years as both buyers and sellers are positive
on the outlook for the regideal appetiteThe current market conditions in Epeare envisaged

by the Company to have a positive effect on a potential Business Combination.

In the current European mergers and acquisitions market multiples paid for target companies are
higher than in recent years. Looking at the Dutch mergersaaqgdisitions market, the recently
announced policy of the Dutch government where deduction of interest is limited, is expected to
create a tendency of lower acquisition premiums for target companies by private equity firms that
typically use high leveragé s e e t h Regesrakkoord ldrakt piijzen die private equity wil
betaled detFinancieek Dagbladof 17 October 2017).

A capital structure designed to promote alignment of interests and medium to-teng value
creation

On the one hand, the cagistructure incentivises the Promoters to achieve the Business Combination
as their Special Shares will not generate return unless they complete a Business Combination prior to
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the Business Combination Deadline, and if they do, such return will comethtthe value created in
the target business ahort tomedium tern{one to three years)

On the other hand, any proposed Business Combination shall be subject to the approval of the
Ordinary Shareholders, which means that the Business Combinationnlyilbe completed if the
Required Majority is achieved, thpsomotingalignment of interests between the Promoters and the
holders of a large majority of Ordinary Shares.

Also, the prioritisation as set out in the Liquidation Waterfall ensures that Ordhareholders have
a stronger position than Special Shareholders in the event of Liquidsg¢ierthe sectioBescription
of Share Capital and Corporate Structyure

The target busineswiill gain access to capital

Besides access to the management expeofisthe Promoters, the target business in which the
Company acquires a stake may use the camgallting from the Offeringfor instance, to increase
growth, pay off debt or buy out shareholders.

Specific capital structure

Finally, the Company believesdt its specific capital structure (see sectidescription of share
capital and corporate structure will promote alignment of the interests of the Promoters and of the
Shareholders, as well as generate sthonnediumterm (one to three years) value creation.

Effecting the Business Combination
General

The Company was recently formed for the purpose of setting up the legal framework of the special
purposeacquisition company.

The Company is not presently engaged in any activities other than the activities necessary to
implement the Offering.Following the Offering and prior to thBusiness Combination Completion

Date the Company will not engage in any operations, other than in connection with the selection,
structuring and completion of the Business Combinatibne Company does not currently have any
specific Business Combination under consideration and has not and will not engage in substantive
negotiations to that effect prior tbe completion of the Offering.

Once a concrete target business has been identified, the Company will enter intdioegatith the

target businessurrent owners for the purpose of agreeing transaction documentation appropriate for
the potentialBBusiness CombinationOnce the transaction documentation is agreed, the Board will
convenea general meeting and propose Bgsiness Combination to the Ordinary Sharehold&ise
affirmative vote of the general meeting is subject to a required majoréy least70% of thevotes

cast

The Company aims to complete the Business Combination using cash from the net proteeds of
Offering. Substantially all proceeds will, until shortly before completion of any Business
Combination, be kept in escrow Iytertrust an independent escrow agent (see the seRe@asons

for the Offering and Use of Proceed&scrow Agreemet

In the event no Business Combination has been completed within the initial period of 24 months
following the Settlement Datehe Board may propose to the general meeting to estactu period

with an additional sixnonths in the event the Board expects amplete a Business Combination
within such extended period (such initial or initial and extended perioBubmess Combination
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Deadling). In the event the Board proposes to extend the initial period of 24 mimfithsing the
Settlement Datethe geneldameeting may cast its vote on suektension. In the event the general
meeting votes against, no Business Combination has been completed by the Business Combination
Deadline.

If no Business Combination is completed by the Business Combination De#dfir@ompany shall
within a threemonth period as from the Business Combination Deadline convene a general meeting
for the purpose of adopting a resolution to dissolve and liquidate the Comparg.result of such
Liquidation, the assets of the Company Iwie liquidated, including the outstanding amounts
deposited on thd&scrow Account if any, and substantially all of the liquidation surplus, after
satisfaction of creditors (including taxes) and payment of liquidation costs, if any, will be distributed
in accordance with the Liquidation Waterfall.

If the Company completes the Business Combination, Shareholders will restaameholder in the
Company. The Shareholders will be either a (i) direct shareholder of the Company as fully
consolidated with the tget business whereby the former shareholders of the target business are
expected to hold a controlling interest or (ii) direct shareholder of the Company and indirect
shareholder in the target business whereby the Company will hold a minority infemeshe
avoidance of doubt, in any event the shares held by Ordinary Shareholders following the Business
Combination will be listed and publicly traded and Ordinary Shareholders shall in any event retain the
right to vote and the right to receive dividendsldred by the Companyn addition, the company

that Shareholders hold shares in following the Business Combination will remain subject to all
regulations applicable to the Company as a consequence of the listing of the Shares on Euronext
Amsterdam, whiclis a regulated market.

Subjectto ato be negotiated arrangemeartd timetablavith the shareholders of the target business,

the Company may consider to fully consolidate tloen@any and the target busingas part of which

the target business is envisal todisappeainto DSCQ Such consolidation of the Company and the
target business may occur immediately in the context of the Business Combination or at a later stage.
The shareholder circular published for the -BGM shall contain the concrete detad$ such
consolidation and the then envisaged timetable foAfier consolidation, DSCO shatlontinue to

exist, provided that it shall assurtfee name of the targétusiness anthat the Company will be a
holding companythat cariies out a commercial lsiness sategy.At such point in timeall sharesn

the target business will be admitted to listing and trading.

Sources opotential Target Businesses and Fees

The Company believes that it will be well positioned to benefit from a number of investment
opportunities that would not otherwise be available to it, as a result of the extensive network of the
Promoters.In addition, the fact that the Company prefera¢quire a significanminority stake and

offers targets amitial public offering (anlPO) at a preagreed valuation without IPO risk and with a
much shorter IPO timeline is a differentiating factor from many other investment opportunities.

The Company riicipates that target business candidates will also be brought to its attentloeirby
current diareholders investigating an exit aoyglconnected third partiesPotential &rget businesses

may be brought to the Compasattention by such sources aesult of solicitation. These sources

may also introduce the Company potential target businesses they think the Company may be
interested in on an unsolicited basis, since many of these sources will have read this Prospectus and
are thus aware of thEarget Business ProfilePotential &rget businesses may also be brought to the
Companys attention by financial advisors or other third parties.

In order to avoid any conflicts of interest, the Shareholdegseement to be entered into by the

Promotersn the presence of the Company on or prior toRinst Trading Datevill providethat from
theFirst Trading Dateuntil the earlier of the Business Combinati©ampletion Dater the Business
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Combination Deadline, the Company will have a right of firsiew under which if any of the
Promoters or any of their respective Affiliates contemplates for own account a Business Combination
opportunity {) for a minority stakge(ii) involving a target §) having principal business operations in

the Netherlands anih) a consideration equal to 701 100% of the proceeds of the Offerirgeld in

the Escrow Accountsuch Promoter will first present such Business Combination opportunity to the
Board and may only pursue such Business Combination opportunity if the fiB@lylresolves that

the Company will not pursue such Business Combination opportunity.

To further minimge potential conflicts of interest, the Company may not complete the Business
Combination with any entity which is an Affiliate of or has otherwesseived a financial investment
from any of the Promoters, or the members of the Board or any of their Affiliates, or of which any of
the Promoters, or the members of the Board is a director, unless:

1 the Company obtains an opinion from an independent £xamrointed by the NeBxecutive
Directors, confirming that the consideration becoming payable by the Company under the
terms of such a Business Combination is fair to the Ordinary Shareholders from a financial
point of view;and

1 such transaction has beamanimously approved by the Board

A budget will be awarded by the Company to the {Esecutive Directors to enable them to appoint
the abovementioned independent expert and, as the case may be, other exteroes auvedation to
their assessment tfe proposed Business Combination involving a potential conflict of interest.

While the Company does not presently anticipate engaging the services of professional firms or other
individuals that speciaé in searching and/or sourcing investment oppdiag)ithe Company may
engage such firms or other individuals in the future, in which event it may pay a success fee,
consulting fee or other compensation to be determined in aB Bngth negotiation based on the
terms of the transactionThe Company Wi engage a finder only to the exteghte Boarddetermines

that the use of a finder may bring opportunities to the Company that may not otherwise be available to
it or if finders approach the Company on an unsolicited basis with a potential transadtitre tha
Boarddetermines isim h e C o rbgshimteyeét o pursud?ayment of findes fees is customarily

tied to completion of a transaction, in which case any such fee will be paid out of the funds held in the
Escrow Account If the Company agrees tiay a findes fee or breakup fee and thereafter completes

the Business Combination, any such fee in excess of its available working capital would be paid from
funds released from thescrow Account

The Company will not pay any of its Promoters or otmmbers of the Board or any of their
Affiliates any success fee or other compensation prior to the completion of a Business Combination
(see the sectioReasons for the Offering and Use of ProcéeBemuneration

Fair Market Value of potential rrgetbusinesses

The fair market value of afppotentialtarget businesses will be determined by the Board based upon
standards generally accepted by the financial community, sutheagctual and potential sales, the
values of comparable businesses, earningscash flow, and book valueSuch standards used will

be disclosed as part of the information made available to the Ordinary Shareholders at the time the
BC-EGM is convened to approve the proposed Business Combination, together and simultaneously
with thedocuments required for sueixtraordinarymeeting pursuant to applicaldbeitch law if any.

The Companyoard may decide to obtaan opinion from an independent expert as to the fair market
value

Irrespective of the Compalsypreference not to do so, to consummate the Business Combination, the
Company may need to raise additional equity and/or incur debt finanthgymix of debt or equity
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would depend on the nature of the potential target businesses, including its dridtogical and
projected cash flow and its or their projected capital neéidsould also depend on general market
conditions at the time of the Business Combination, including prevailing interest rates and debt to
equity coverage ratios.

Although theres no limitation on the Compaltsyability to raise funds privately or through loans that
would allow it to acquirea stake inbusinessesn the event the net proceeds of the Offering are
insufficient to cover the consideration for such stake at the dat of this Prospectusjo such
financing arrangements have been entered into or contemplated with any third parties to raise such
additional funds through the sale of securities or otherwliseaddition, if such additional financing

was required to compie the Business Combination, the Company cannot guarantee investors that
such financing would be available on acceptable terms, if alnadiny event, the proposed funding of

the consideration due for the Business Combination will be disclosed in dgneheslder circular
published in connection with the BEGM (seethe sectionmportant Informationi Availability of
Documents

Agreement with the target business shareholders
In order to achieve the Business Combination, the Company intends to entedé@itiled agreement

with the current shareholders of the target business. Such agreement is expected to stipulate the terms
and conditions of the Business Combination, including:

1 the consideration due
1 the legal structure of the Business Combination
1 the conditions precedent, which will in any event include approval of the Required Majority

at the BCEGM and may also include other conditipméich may beémposed by law, such
as regulatory clearances, agreed among the parties (and in case ofatter, if conditions
may be waived by the parties jointly or at

1 the timetable for the Business Combination;

1 full consolidation of the Company and the target business and the timetable envisaged for that
process; or

1 representations and warranties from the target business shareholders to the Company

customary for a transaction of this nature and related liability arrangements.
Ordinary ShareholdersApproval of the Business Combination

Prior to completion of the BusinesSombination, the Board will submit the proposed Business
Combination for approval to a duly convened extraordinary general meetinBGHt#5M ), which

will require the affirmative vote by a majority daft least70% of the votes of the Ordinary
Shareholderpresent or represented (tRequired Majority ).

The Promoters have vaitarily introduced the Required Majority threshold because they would only
want to complete a Business Combination on the basis of sufficient shareholder support. Therefore,
the Promoers themselvesshall not cast a vote at the BEGM with respect to the Business
Combination It should be noted that each thie other members of the Boafdy Feenstra, Mr
Schouwenaar, Mr Ten Heggelend Mr van Caldenborglikely will cast vots at the BC-EGM with

respect to the Business Combinatidine other members of the Board are each expected to hold
Ordinary Shares following Settlement, and in their capacity as shareholdeottestities affiliated

to them,have the same voting rights as othelders of Ordinary Share$aken together, the other
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members of the Board will represent a considerable percentage of the votes and will, taken together,
be able to exercise substantibut not decisivejnfluence on the voting results at the HEGM
(including if the proposed Business Combination is approved by the Required Majority or not).

The Company will not complete the proposed Business Combination unless:

1 a valid quorum consisting of at least half of the Ordinary Shares are present or represented
(the Business Combination Quorum), provided that if the Business Combination Quorum is
not met, the Board is entitled to convene a second meeting where no quorum shall apply;

1 the Required Majority approves the proposed Business Combination;

1 the consideration amounts #%1 100% of the proceeds of the Offeritgld in theEscrow
Account (see the sectiongffecting the Business Combinatiand Fair Market Value of
potential argetbusinesseys

1 the Company confirms that it has sufficient resources to paiie( consideration for the
Business Combination and)(ihe repurchase price of the Ordinary Shares held by Dissenting
Shareholders to be perchasd by the Company in accordance withe Dissenting
Shar ehol der s §see Ahe rsaectiogrepurehade of Ordinary Shares held by
Dissenting Shareholdexs

In the event the consideration amounts to less 0@ of the proceeds of theffering held in the
Escrow Accounttheshareholder circular will provide whether tamount remaining in thEscrow
Account will be attained asincluding but not limited to, (iadditional working capital for the
Company and/or the target busineandbr (i) will be paid to the Ordinary Shareholders (for the
avoidance of doubt: excluding the DissagtShareholders) as dividend.

The shareholder circular

The BGEGM shall be convened in accordance with the Articles of Associatioraddition, he
Company shall prepare and publish a shareholder circulawhich the Companyshall include
information required by applicable Dutch law, if any, to facilitate a proper investment decision by the
Ordinary Shareholdernd,to the extent applicabléhe following information:

Business Combination

1 the main terms of the proposed Business Combination, including conditions precedent;

1 the consideration due and details, if any, with respect to financing thereof;

1 the legal structure of the Business Combinatinoluding details on potential full consolidation wi
the Company;

1 the reasons that led the Board to select this proposed Business Combaration;

i the expected timetable for completion of the Business Combination

Target business

1 the name of thenvisaged target;

1 information on the target business: description of operations, key markets, recent developments

1 material risks, issues and liabilities that have been identified in the context of due diligence

target business, if any (see alsokRi@ctorsi Any due diligence by the Company in connection w

the Business Combination may not reveal all relevant considerations or liabilities of the

business);

certain corporate and commercial information including:

share capital;

1 the identiy o f the then current sharehol der s of
subsidiaries;

=a =4

68



91 information on the administrative, management and supervisory bodies and senior manageme
target business;

1 any material potential conflicts of irest;

1 board practices;

1 the regulatory environment of the target business, including information regarding any govern
economi c, fiscal, monetary or political p
operations;

importantevents n t he devel opment of the targetos |
information on the principle (historical) investments of the target business;

information on related party transactions;

information on any material legal and arbitration proceedings to which the targetdsusiaeparty;
significant changes in the target business financial or trading position that occurred in the
financial yearand

9 information on the materialbaitracts of the target business.

=A =4 -4 -4 4

Financial information on the target business:

1 certainaudited historical financial information

1 Information on the capital resources of the target business

1 information on the funding structure of the target business and any restrictions on the use o
resources;

1 a statement informing the Ordinary Sélaolders whether the working capital of the target busine

sufficient for the target businessd requir

of the BGEGM,;

financial condition and operating results;

a capitalisation table andan indebtedness table with the same line items as included in the

sectionCapitalisation and Indebtednes$this Prospectugnd

1 profit forecasts or estimatess drawn up by or on behalf of the target business and reviewed
accountant

=a =

Other

1 in the event the Escape Hatch has been triggered, that such is the case (Résk dismtors- The
Company may use 1% of the procgeds of the

1 the role of the Promoters within the target business (if any) and DSCO respectively fol
completion of the Business Combination;

1 the details of the Dissenting Shareholders Arrangement and the relevant instructisimsrétolders

seeking to make us# that arrangement;

the dividend policy of the Company following Business Combina&oi;

the composition of the Board and the remuneration of the members of the Board as er

following completion of the Business Combination

= =

The convocation note&; shareholder circular and any other meeting documents relating to the
proposed Business Combination will be published on the Corgpanyebsite
(www.dutchstarcompanies.cdmo later than 42atendardays prior to the date of the BEGM. For

more details on the rules governing shareholdersetings in the Company, see the section
Management, Employees and Corporate Governandee Articles of Association.

Under theterms of the Offering, the Company must complete the Business Combination prior to the
Business Combination Deadlindf a proposed Business Combination is not approved at the BC
EGM, the Company may,i)(within seven days following the BEGM, convene asubsequent
general meeting and submit the same proposed Business Combination for approvauatititfie
expiration of the Business Combination Deadline, continue to seekmitestialtarget businesses
provided that the Business Combination must always be completed prior to the Business Combination
Deadline
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Repurchase of Ordinary Shares held by Dissenting Shareholders

The Company will repurchase the Ordinary Shares held by the Dissenting Shareéhcddesdance
withtheDi ssenti ng Shar edndlutdhdawsirier the follawing terme n t

Conditions for the repurchase of Ordinary Shares by the Company

Ordinary Shareholders magquire the Company to repurchdke Ordinary Shares held byethn if
all of the following conditionhave been met

0] the BGEGM hasapproved the proposed Business Combination with the Required Majority;

(i) the Ordinary Shareholder exercising its potential right to sell its Ordinary Shares to the
Company (aissenting Shaeholder) has:

(A) notified the Company in writing, no later than the fourth business day prior to the
date of the BEEGM, of its intention to vote againsthe proposed Business
Combination;

(B) attended or has been represented at th&8®! andit or its represetative has voted
against the proposed Business Combinatmial

(© validly transferred his Ordinary Shares to the Company during the acceptance period
and in accordance with the transfer instructions included in the shareholder circular
for the BGEGM;

(iii) the poposed Business Combination has been completed on or before the Business
Combination Deadline.

Repurchase Pricand acceptance period

The repurchase price of an Ordinary Shaleder t he Di ssentingisSa®ehol d
up toU 1 QThis repuchase price corresponds to the fraction of the gross proceeds of the Offering

which shall be deposited in the Escrow Account, i.e. 99.00%, divided by the number of Ordinary
Shares underlying the Units subscribed in the Offering,takes into accourthe Escape Hatclias

may be triggered)

The Board will set an acceptance perfodthe repurchase of Ordinary Sharnesder the Dissenting
Shareholders Arrangement. The relevant daikb$e included in the shareholder circular for the-BC
EGM. The acceptance perigtiall in any eveninclude the five business days preceding theEE&M
and the tebusiness dayafter the BEEGM.

Dissenting shareholders will receive the repurchase price within two trading daythafBusiness
Combination Corpletion Date (the Repurchase Settlement Dafe provided that Dissenting
Shareholders will in any everdgceive the repurchase prigithin three months of thBC-EGM.
Transfer details

Dissenting shareholders must transfer th@mdinary Shares to the Euroclear account280001,
NDC1060f the Company held witABN AMRO by virtue of submitting an order via their securities
account éffectenrekening The instructions for the transfer of the Ordinary Sharéde repeated in
the shareholder circular for tiBC-EGM.

Cancellation or placement of Ordinary Shares repurchased
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Following repurchasehe Board may resolyg) within one month following repurchase, place any
or all of the Ordinary Shares acquired by the Company from Dissenting Shareholdersistiitly ex
Shareholders or with third parties seeking to obtain Ordinary Sbar@3 to cancel any or all the
Ordinary Shares acquired by the Compfroyn Dissenting Shareholders

In any event,Ordinary Shareholdersaand Dissenting Shareholdease not bound by any loakp
undertaking with respect to their Ordinary Sharefccordingly, until the completion of the
repurchase of his/her/its Ordinary Shares by the Company as described above, each Dissenting
Shareholder will be entitled to transfuch Ordinary Shares to any third party, including to another
Ordinary Shareholder or to a Promotéfor the avoidance of doubt, the Company shall be unaer n
obligation to repurchase the Ordinary Shares of a Dissenting Shareholder if it appears, on the
Repurchas&ettlement Datghat such Dissenting Shareholder has transferred in the meantime the full
ownership of his/her/its Ordinary Shares.

For the avoidance of doubt,ehepurchase of the Ordinary Shares held by a Dissenting Shareholder
does not tgger the repurchase of the Warrants held by such Dissenting Sharefibldgy).
Accordingly, Dissenting Shareholders whose Ordinary Shares are repurchased by the Company will
retain all rights to any Warrants that they may hold at the time of repurchase

No BGWarrant

For the avoidance of douliDissenting Shareholders forfeit their entitlement to theVB&rant and
the Company will not allot the B&@/arrant to themas theywill not meet the requirements for
allotment (i.e. ownership of at least t@wdinary Shares)

The arrangement for Dissenting Shareholders as set forth in this sRejmmchase of Ordinary

Shares held by Dissenting Shareholdess referred to as theDissenting Shareholders
Arrangement. The Company has committed to adhere to th
in a resolution of the general meeting of the Company taken prior to thefdhis Prospectus.

The terms and conditions of the Dissenting Sharehdldgrangementwill be repeatedin the
convocation materials for the BEGM.

Completion of the Business Combination

The Company will publicly disclose material updates with respect to the transaction process leading
up to the Business Combination, including the envisaged Business Combination Completion Date. On
the Business Combination Completion Date all such documglitbe signed and all such actions

will be taken to legally effect the Business Combination. The Company will issue a press release to
confirm that the Business Combination has been completed and to announce the upcoming of
allotment of the B&Narrants ad the relevant reference date used for such allotment.

Liguidation if no Business Combination

In accordance with the Articles of Association of the Company, if no Business Combination is
completed by the Business Combination Deadline the Company sh@h withreemonth period as

from the Business Combination Deadline convene a general meeting for the purpose of adopting a
resolution to i dissolve and liquidate the Company anyifursue delisting of the Ordinary Shares

and Warrantg¢such liquidationthe Liquidation ).

Following adoption of the relevant resolution(s) by the general meeting and commencement of the

Liguidation, the liquidator(s) shall assume control of the affairs of the Company until close of the
liquidation proceedings. Pursuant topéicable provisions of Dutch law, the commencement of the
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Liguidation shall be publicly announced in a national newspajped€lijk verspreid dagblad
following which a statutory creditor opposition period of two months shall commence.

As part of the Ljuidation, the assets of the Company will be liquidated, including the outstanding
amounts deposited on thescrow Account The liquidator(s) shall identify and value all claims
against the Company, pay the Company's creditors and settle its liabilibsdiflg taxes) and
payment of liquidation costs, if any, and distribute the remaining funds in accordance with the
Liquidation Waterfall, taking into account the Escape Hatch. The final accounts drawn up by the
liquidator(s) shall be filed with the Chambef Commerce, following which the Liquidation shall be
completed. In the event claims are filed against the Company by one or several of its creditors, the
Company will seek to obtain from such creditors that they waive all their claims against the €ompan
There is, however, no guarantee that the Company will be successful in obtaining such waiver.

The amounts held in tHescrow Accounbn the datef Liquidation,may be subject to claims which

take priority over the claims of the Ordinary Shareholde as a result, the p@rdinary Share

liquidation price could be less than the initial amount@etinary Share held in tHescrow Account
(seesectionRisk Factors Risks related to the amount Ordinary Shareholders receive per Ordinary

Share in the eant of Liquidation beforeghe Business Combinatioeadling. Therefore,the

Company cannot assure Ordinary Shareholders that the amount received by tiedinay Share

upon close of the Compasy | i qui dati on proceedi mgRomatérddre not k
unable to satisfy their abowaentioned indemnification obligations or that they have no
indemnification obligation related to a particular claim.

Upon commencement of the Liquidation, all of the outstanding Warrants will diateéy expire
without value.Ordinary Shares shall continue to trade on Euronext Amsterdam thatiactual
payment of the liquidation proceeds.

The description ofhe Liquidationset out abovés provided specifically for and inly applicable to

the stuation in which no Business Combination is completed by the Business Combination Deadline
The underlying arrangement designedaking into account the specific nature of a speguiapose
acquisition company.ln the event the Company is liquidatedaaly point in time aftethe Business
Combination Completion Datethe regular liquidation process and conditions applicable to
liquidation of listed Dutch public limited liability companigsovided for inDutch lawapplies See

the sectionDescription ofShare Capital and Corporate Structuw®issolution and Liquidation

Approval of certain transactions

The legal structure yrsuant to which Business Combination is effected will be determined after
identification and negotiation with the target business shareholders, taking into account the relevant
commercial, legal, financial and tax consideratidri®e details of such strtuwe shall be disclosed in

the shareholder circular to be published by the Company in connection with B&BICthe content

of which is explained in the paragrafiareholder Circulambove Structures to be considered for

the Business Combinationclude a share sale, a merger and a contributikind. The key features

of these structures are briefly gained below.Such structuresamong others andncluding

combinations thereof, may be used by the Company to effect the Business Combinatray atsb

be used by the Company to structure future trans
M&A -strategy.

Transactions contemplating significant changes
Pursuant to Section 2:107a of the Dutch Civil Code, resolutions of the Board rggarsignificant

change in the identity or nature of the Company or its businesses must be approved by the general
meeting.
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Significant changes in the identity or nature of the Company or its businesses include acquiring or
disposing of a business operatiwith a value of at leastotehi r d of the sum of the
according to the consolidated balance sheet with explanatory notes thereto according to the last
adopted annual accounts of the Company, by the Company or a subsidiary. Such tnangactio

from a legal perspective either by an asset purchase or a share purchase.

Other significant transactions within the scope of Section 2:107a of the Dutch Civil Code include: (i)

the transfer of the Company o0 sprisetotaehirdoparty arel (ilor pr a
concluding or cancelling any lodgsting cooperation by the Company or a subsidiary with any other

legal person or company or as a fully liable general partner of a limited partnership or a general
partnership (provided thauch cooperation or the cancellation thereof is of essential importance to

the Company).

Should the Board resolve to convene a general meeting for the purpose of a vote on a transaction
resulting in a significant change as described above, the Bodrturmish such information to the
general meeting as required for a properly informed vote on the subject matter by pr@paring
shareholder circular in line with Dutch market practice.

Approval of a legal merger

Pursuant to Section 2:317 of the Dutch C@ode, a resolution to mergRugeren is the prerogative

of the general meeting. Under Dutch law, the Board must prepare and publish a merger proposal
(voorstel tot fusipwhich sets forth the terms of the proposed merger, including the exchange ratio,
and forms the basis for the shareholder vote. The merger procedure is governed by title 7 of book 2 of
the Dutch Civil Code, such procedure provides for certain statutory protections for stakeholders (e.g.
employees, creditors, shareholders) and formalireapents. The merger can only be effected by
virtue of a notarial deed and the notary executing the deed must establish that all requirements of
Dutch law have been satisfidgor the purpose of the Business Combination, a legal merger may also
be precededby an acquisition of shares by the Company which would be within scope of Section
2:107a of the Dutch Civil Code as described above.

Contribution in kind

The acquisition of the target business could be structured as including a contribution in kind
compnent, consisting of a contribution of shares in the capital of the target company, or of business
assets of the target company, on newly issued shares in the capital of the Company. This would
involve the Company issuing new Ordinary Shares to the sHdeebmf the target company, which

are paidup in kind by contribution of target shares or assets. As a result, the Company would acquire
shares in the capital of the target company, or of business assets of the target company and the sellers
would becomeshareholders of the Company. The contribution in kind would be combined with a cash
component payable to the sellers of the target company. This issuance of shares in the capital of the
Company would require a resolution of the general meeting, which veeulabled in the BEGM.

For the purpose of the Business Combination, a contribution in kind may be preceded by an
acquisition of shares by the Company which would be within scope of Section 2:107a of the Dutch
Civil Code as described above.

Consolidation strategy

Following completion of the Business Combination, it is anticipated that, oshibréest possible

term, the holders of Ordinary Shares in the Company become shareholders in the target business
directly. If and when the Company decides to puraugansaction to that effect, it will make all
disclosures as required by applicable law and sulfonitapprovalto the general meeting such
resolutionsas required. The Companyaims tosubmit such resolution® the BGEGM, in order to
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allow shareholderdo form an opinionabout the Business Combination and the potential full
consolidation during the same meeting.

The possible consolidation of the Company and its target business is one of the key features of the
special acquisition company, and considesadattractive element for the shareholders in the target
business that may be approached to form the Business Combination. As, at the time of such potential
consolidation, the Company is already a significant shareholder in the target business, they@mpan
expected to be able to provide an efficient route to a full fledge listing for the target business. The
concept of, and structure chosen for, full consolidation will always be subject to negotiations with the
target business and its sharehold&re Company will aim to agree a consolidation strategy with the
owners of the target business as part of the Business Combination negotittienshareholder
circular published for the BEGM shall contain the concrete details of such consolidation and the
then envisaged timetable for it.

Potential improvements to the target business

Following the Business Combination, the Promgtarsd Mr Niek Hoek and Stephan Nanniriga

particular will endeavour to make improvements to the target business to make ducwessfulTo

that end, the Board will endeavour to agree with the shareholders of the target business that one or
more Promoters assumes an advisory role at the level of the target business or, as the case may be, the
consolidated combinatiorf the taget business and DSCO (as explained below).

The actual improvements will depend wrany factors, including market circumstandi® nature,

state and current plans of the target business, but are expected to relate to the (efficient) operations of
the taget business, the internal reporting lines, ldwels of quality, reliability and customer service

insight in key performance indicatons the structure of thbusinessncludingby means of potential
mergersacquisitiors and spiroffs.

Advisory role of the Promoters

No Promoter shall seek to be appointed or agree to be appointed in a managerial capvacitgr{d
bestuurdey of the Company following the Business Combination or the target business dibedtly
the advisory rolef one or more Promets may take the form of appointment as a board member in a
supervisory capacity (i.e. member of the supervisory board cexecutive member of a ottier
board).

The Company considers Mr Niek Hoek and Mr Stephan Nanninga to be the most likely carfdidate
advisory roles as described above.

Facilities

The Company maintains no facilitietherthan its registered office &tondecoeterstraat 2E, 1071LR,
Amsterdamthe Netherlands.

Information to the public and to Shareholders

In connection with seeking r@inary Shareholders' approval of the Business Combination, the
Company will in any eventprepare a shareholder circular including the relevant details on the
proposed Business Combinatiand the target busined3epending orthe terms and structure tife
proposed Business Combinati@utch lawmay require additional documentation to be prepared and
to be submitted to the Shareholdefsor more details on the content of the information provided to
the Ordinary Shareholders, please Isggortant Infornationi Availability of Documents
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In addition, the terms and structure of the proposed Business Combination may requif@uiciler

law that a general meeting be convened to vote on such terms if the Business Combination is
completed through, e.g. a merge a contribution in kind, in which case the same information as that
mentioned above will be provided to all the Shareholders of the Company.

Moreover, the Company will observe the applicable publication and disclosure requirements of the
Dutch Act on Fnhancial Supervision for securities listed on the regulated market of Euronext
Amsterdam (For more details, please daéormation on the regulated market of Euronext
Amsterdam

Legal Proceedings

The Company is not a party amy governmental, legal orkatration proceedings, nor is the Company
aware of any such proceedings which may be threatened or pending, which may have or have had
significant effects on its financial position or profitability in the 12 months before the date of this
Prospectus.
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CAPITALISATION AND INDEB TEDNESS

This section should be read in conjunction with the finanofalmationof the Company included in

the section Selected Financial Informatiorm he financial information displayed in this sectiomas

sour ced f r omownheeord€antias bheerypdepared specifically for the purpose of this
Prospectus and was not derived from audited financial statements of the Company, as no such audited
financial statements are available The i nf or mati on di s pdnaay @6 i n t he
corresponds with the audited statement of financial position per the tateogoration of the

Company (which audit was performed by Endymion Accountants B.V.).

The following table sets forth the Comp&nycapitalgation and information awerning the
Companys net debt as & January 2018in accordance with paragraph 127 of the European
Securities and Markets Authority (ESMA) recommendations dated 20 March 2013 with a view to a
consistent application of the Regulation of the Eurogeéammission on prospectuses no. 809/2004

of 29 April 2004 (Ref.: ESMA/2013/319):

Capitalisation

(all amounts in a) As at 3 January 20B  As adjusted, at IPO
Total Current debt 0 0
GUAIANTEEM. ...ttt ettt et et sa e s 0 0

RS T=Tot U] (=T F TSP P RS PRPPRTPTRPRI 0 0
Unguaranteed/UNSECUIEA..........ccocuiiiiiiiiiteriiie ettt eneas 0 0

Total Non-Current debt (excluding current portion of long-term debt) 0
(Ut = 11 (=TT o F PSRRI 0 0

SECUIEA. ...ttt ettt e bt sme et ettt 0 0
UNnguaranteed/UNSECUIEA..........ccoouiiiiiiiiiteriie ettt eneas 0 0
Shareholder equity

S g E= Ll o o] - | PSR PPPR 45,000 381666
LEQAI FESEIVES ...ttt ettt ettt 0 0

OB RESEIVES.......c.uiiiiiie ettt e e et e e e s eteas st e e e e s et e e e e e assbaeensaneeeesansnneas 0 49,700,000
Total capitalisation 45,000 50,081,666
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Indebtedness

(all amounts in Q) As at 3 January 2018  As adjusted at IPO
L 1) o S SST 45,000 50,081,666
Cash equivalents...... .. 0 0

Trading securities .. 0 0

Liquidity ............... ... 45,000 50,081,666
Current financial receivabIEs.............cooiiiiii i 0 0

Current bank debt...........cccovvvveeinnes .. 0 0

Current portion of norturrent deht.... . 0 0

Other current financial debt.............. 0 0

Current financial debt.............viiii i 0 0

Net current financial INdebtEANESS........ccvvviii i e e 0 0
NON-CUITENt bank [0ANS...........ccoiiiiiie e e eeane s 0 0

Bonds issued 0 0

Other NORCUITENTIOANS ... ... iiiee et e e s ree e e e e st e e e e e e eenrnes 0 0
Non-current financial iNdebtedNESS........cccocvviiii i 0 0

Net financial iINdebtedNESS.........c.vviiii i reeee e e 0 0

The Company does not have any indirect and contingent indebtedness.
Sincel6 January 2018&n which date the audif the statement of financial position at incorporation

was concludedthere has not been a material change in any of the information included in the tables
above.
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SELECTED FINANCIAL | NFORMATION

As the Company was recentigcorporatedon 3 January 2018or the purpose of completing the
Offering and Business Combination and has not conducted any operations prior to the date of this
Prospectus, no historical financial information is available.

The following table sets forth theuditedopenirg balance sheef the Company and the unaudited as
adjusted figures as at IPO.

Statement of Financial Position
(all amounts in Q)

As at As a IPO
incorporation (as adjusted)
(audited) (unaudited)
Assets
TOtal NORCUITENE @SSELS......c.uvvieeeeiiiiieeeeeeee e e st e e e e st e e e e e s e e estaeeeeeaasataeeeeeansesananseeeesannees 45,000 50,081,666
TOtAl CUIENT ASSELS. ... utiiie e it ie e e crieeesii e e e s e et e e e e s s te e eesree e e e e s tabeeeeeesnseaeesanneeeesansreeeeeaanres 0 0
0] ez LI TTT= SO OP PP PPN 45,000 50,081,666
Equity and Liabilities
B0 c= LI =T U PSPPSR 45,000 50,081,666
Total NORCUITEN lIADIITIES. .. .evviiiiiiiiieeeee e 0 0
Total current ADIIILIES. .......c.cciiiiiie e e e e st e e e s ee e et eeeeeanes 0 0
Total equity and IAabilIIES ..........coiiiiiiiie e e 45,000 50,081,666

Endymion Accountants B.\has performed an aiidn the opening balance sheet of the Company,
which audit was performed in connection with the Offering and specifically to enable the Company to
presenin this Prospectuthe available financiahformationon an audited basiSuch audit was

completed on 16 January 2018.
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DILUTION

Prior to completion of the Offering, there are no holders of Ordinary Shares. All Ordinary Shares that
form part of this Offering are issued directly to the persons acquiringh@ydiShares under the
Offering at Settlement. The Offering, therefore, does not result in a dilution of the value of Ordinary
Shares. A minimum of two other factors may lead to dilution, beinggiPromoters are entitled to
convert their Special Sharggo Ordinary Shares in accordance with agegermined conversion rate

and schedule and (iipe entitlement of holders of Warrants to convert their Warrants into Ordinary
Shares in accordance with the Exercise Ratio.

Set out below are (the maximumstake the Promoters may acquire following conversion of their
Special Shares and (the dilutive effect of the conversion of Warrants and Special Shares on a per
Ordinary Share basis, each illustrated for the various specific scenarios indicated below.

Maximum stake Promoters

The conversion of Special Shares into Ordinary Shares by the Promoters (seeDssttigution of
Share Capital and Corporate StructufeSpecial Shargsmay lead to the Promoters acquiring a
significant stake in the Company. Tlables below outlinghreescenarios and the relevant stake the
Promoters may together acquire in thempany (as may be consolidated with et businesat
such point in time)taking into account the terms and conditions for conversion of SpeciasSm
well as the stake of the Company in the target business and the offer size.

Note that in any event, regardless of the trading price of the Ordinary Shares on Euronext Amsterdam,
each Special Share will be automatically converted into one Ordihang Sipon the fifth anniversary
of the Business Combination Completion Date.

The figures below show the aggregate stake of the Promoters in the target business, taking into
account wvarious offer sizes (U050, 00D, ®»0d @Wwh3) oa
variousminority stakes of the Company in the target business (9.99% up to 49.99%).

As the tables indicate, the conversion of Special Shares may, in a specific scenario, lead to the
Promoters, jointlyacting through DSC Holdingacquiringa maximum stake of 12%f the Ordinary
Sharedn DSCQ This amounts to enaximum ofapproximately 3.P6 for each of Mr Niek Hoek, Mr
Stephan Nanninga amh behalf of Oaklins Netherlandglr Gerbrand ter Brugge arapproximately

0.4% for each oMr Attilio Arietti and Mr Giovanni Cavallini

Furthermorethe tables show that if the size of the Offering isi& million and DSCO acquires a
29.99% stake in the target business, which scenario is the median of the various scenarios displayed in
the tables belowthe conversion of Special Shares may lead to the Promoters, jointly, acquiring a
stake of approximately 5%.

Key factors affecting that percentage will be the size of the Offer and the share price. If the size of the
Offer increases to, for examplé75 million or a u100 million, the stake of the Promoters will
decrease. If the share price goes up, the stake of the Promoters is likely to increase as their conversion
rights are linked to the average daily trading price of the Shares.

Threetheoreticalscanarios are described below to give an indication of dilutive effects. In each case,
the percentages mentioned in the body of the table indicate the percentage ofy(Btaras the
Promotes may together acquirén the Company (as may be consolidated wik target businesat

such point in time).
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Scenario 1: Full Special Share conversion and full Warrant conversion

The Warrants and Special Shares entitle its holders to a right to convert these instruments into
Ordinary Shares and the Company expectsatauch rights will be exercised at some point in time,
provided that imaytake significant time after completion of the Business Combination before this
scenario materialises.

Offer size (1) Share price (i) Stake DSCO (SPAC) in Business Combinatio(?o)
9.99% 19.99% 29.99% 39.99% 49.99%
50,000,000 11 1.8% 3.4% 4.9% 6.4% 7.8%
12 2.6% 4.9% 7.1% 9.1% 10.9%
13 2.6% 4.9% 7.0% 8.9% 10.6%
75,000,000 11 1.2% 2.3% 3.4% 4.4% 5.3%
12 1.7% 3.4% 4.8% 6.2% 7.5%
13 1.7% 3.3% 4.8% 6.1% 7.4%
100,000,000 11 0.9% 1.7% 2.5% 3.3% 4.0%
12 1.3% 2.5% 3.7% 4.8% 5.8%
13 1.3% 2.5% 3.6% 4.7% 5.6%

Scenario 2: Full Special Share conversion and no Warrant conversion

This scenario is unlikely to materialise as the holders of Warrants will presumably exercise their
conversion rightend Warrants are mandatory converted after the fifth anniversary or once the share
price reachedl3. The data based on this scenario igentheless meaningful, as it isolates the

dilutive effect of the Special Shares.

Offer size () Share price (i) Stake DSCO (SPAC) in Business Combination (%)
9.99% 19.99% 29.99% 39.99% 49.99%
50,000,000 11 1.8% 3.5% 5.2% 6.8% 8.3%
12 2.6% 5.2% 7.5% 9.8% 12.0%
13 2.6% 5.2% 7.%% 9.8% 12.0%
75,000,000 11 1.2% 2.4% 3.5% 4.6% 5.7%
12 1.8% 3.5% 5.2% 6.8% 8.3%
13 1.8% 3.5% 5.2% 6.8% 8.3%
100,000,000 11 0.9% 1.8% 2.6% 3.5% 4.3%
12 1.3% 2.6% 3.9% 5.2% 6.4%
13 1.3% 2.6% 3.% 5.2% 6.4%

Scenario 3: Full Warrant conversion and no Special Share conversion (other than automatic
conversion upon the third (3th) anniversary of the Business Combination Completion DE3¢ at

This scenario is unlikely to materialise as the Promoterswdfcise their conversion rights in
tranches at various price levgi®. 1/3 at Business Combination, 1/3 at a share prigéloand 1/3 at

a share price ail2). The data based on this scenario is nevertheless meaningful, as it isolates the
dilutive effect of the Warrants.

Offer size () Share price (i) Stake DSCO (SPAC) in Business Combination (%)
9.99% 19.99% 29.99% 39.99% 49.99%
50,000,000 11 0.4% 0.7% 1.1% 1.4% 1.8%
12 0.4% 0.7% 1.1% 1.4% 1.7%
13 0.4% 0.7% 1.1% 1.4% 1.7%
75,000,000 11 0.3% 0.5% 0.7% 1.0% 1.2%
12 0.3% 0.5% 0.7% 0.9% 1.2%

80



13 0.3% 0.5% 0.7% 0.9% 1.1%

100,000,000 11 0.2% 0.4% 0.6% 0.7% 0.9%
12 0.2% 0.4% 0.5% 0.7% 0.9%
13 0.2% 0.4% 0.5% 0.7% 0.8%

Other scenarios
A wide range of other scenarios may ocduoc|uding:

1 The Promoters may acquire up to 1.8% of the Ordinary Shares, if the size of the Offer is 50
million and DSCO acquires 9.99% in the target business. This assumes 2/3 Special Share
conversion (1/3 at BC and 1.3(dt1) and full Warrant conversiatUl1l. In this scenario, the
share price has increased frat© to011 per share and all Warrants have been converted (at
a price ofull). Considering the SPAC size in this scenario, such an investment will result in a
market cap of aroundb00 millionda Busi ness Combinationo

1 The Promoters may acquire up to 4.8% of the Ordinary Shares, if the size of the Offer is 75
million and DSCO acquires 29.99% in the target business. This assumes full Special Share
conversion and full Warrant conversiorid®. Inthis scenario, the share price has increased
from (10 toU12 per share and all Warrants and Special Shares have been converted (all
Warrants at a price a@flL2). Considering the SPAC size in this scenario, such an investment
will result in a market cap of arourd@50 million at Business Combination.

1 The Promoters may acquire up to 7.1% of the Ordinary Shares, if the size of the Offer is 50
million and DSCO aguires 29.99% in the target business. This assumes full Special Share
conversion and full Warrant conversiorid®. In this scenario, the share price has increased
from 010 toU12 per share and all Warrants have been converted (at a péit2)of
Consideing the SPAC size in this scenario, such an investment will result in a market cap of
aroundul67 million at Business Combination.

1 The Promoters may acquire up to 10.6% of the Ordinary Shares, if the size of the Offer is 50
million and DSCO acquires 48% in the target business. This assumes full Special Share
conversion and full Warrant conversionias. In this scenario, the share price has increased
from 010 to013 per share and all Warrants have been converted (at a péit®)of
Considering the BAC size in this scenario, such an investment will result in a market cap of
arounddl00 million at Business Combination.

Dilution per Ordinary Share

The overviews below presents the maximum dilution per Ordinary Shaveaamounts and

percentages respectively. At the date of this Prospectus, the exact stake DSCO will acquire in the
target business is unknown and will depend on various factors, among which the negotiation result
achieved with the target business' represaetat Five hypothetical stakes are presented, being

9.99%, 19.99%, 29.99%, 39.99% and 49.99%, respectiadiyg into account the terms and

conditions for conversion or Special Shares as well as the stake of the Company in the target business.

The ranges included in the relevant cells correspond with the potential range of the Offering as will
depend on the Extension Clause being exercised or not, and thus indicate dilution per Ordinary Share
in eurofor au50,000,000.00 and@ 00,000,000.00 Offeringespectively.

The combined dilutive effects of the conversion of Warrants and Special Shares may, in a specific
scenario, lead to a maximum dilution per Ordinary Shai@@4. Furthermore, the tables show that

if DSCO acquires a 29.99% stake in thegé business, the combined dilutive effects of conversion

of the first two tranches of Special Shares and all Warrants may lead to a dilution per Share of
approximatelhydl (i.e. Scenario D below).
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Overview 1Dilution in U amounts

Dilution per Ordinary Share (1)

Staké” 9.99% 19.99% 29.99% 39.99% 49.99%

Scenario A: Immediately after BZ 0.00 - 0.00/0.00 - 0.00{0.00 - 0.00{0.00 - 0.00{0.00 - 0.00
Scenario B: Immediately after BC 009 - 0.05/018 - 0.09/026 - 0.13{035 - 0.18/043 - 0.22
Scenario C: Immediately after BC 0.16 - 011|031 - 023|046 - 0.34({061 - 044|075 - 055
Scenario D: Immediately afté 1®) 036 - 026|070 - 052101 - 0.76{131 - 099159 - 121
Scenario E: Immediately aftéi2® 057 - 042109 - 081|156 - 1.18[2.00 - 152240 - 1.84
Scenario F: Immediately aftéf.3" 069 - 053|131 - 101|187 - 146|238 - 188|284 - 227

Overview 2Dilution in percentages of th&l0 offer price per Ordinary Share

Dilution per Ordinary Share (%)

Staké" 9.99% 19.99% 29.99% 39.99% 49.99%

Scenario A: Immediately after BC o9 . 00 (00 - 00 [00 - 00 [00 - 00 (00 - 00

Scenario B: Immediately after 8¢ g9 . 05 (18 - 09 |26 - 13 [35 - 18 |43 - 22

Scenario C: Immediately after BC 16 - 11 |31 - 23 |46 - 34 |61 R 44 |75 B 55

Scenario D: Immediately aftéd1® 33 . 54 |3 - 47 [92 - 69 |11.9 - 90 [144 - 110

Scenario E: Inmediately aftét2® 47 . 35 |91 - 68 [130 - 98 |166 - 127[200 - 154

Scenario F: Immediately aftéd3” 53 . 41 |101 - 7.8 [144 - 113|183 - 145|218 - 175

Notes:

General: ranges comprise dilution per shar@fior respectively ai5Omandil 0O m Of f ering. The term o6fi xed mar

refers to the assumed situation wherein the issuance of Ordinary Shares, following the conversion of Warrants and f@geuwidl Sha
trigger a decrease in the share price and thus not mresultigher implied overall value of the Company, but only in a higher number of
shares.

(1) Comprises the stake DSCO acquires in the target business, assuming all Shareholders approve the Business Combination (i.e. no
repurchase of Ordinary Shares heldgsenting Shareholders)

(2) The calculation assumes no Warrant conversion and conversion of first tranche of Special Shares
(3) The calculation assumes a fixed market cap, no Warrant conversion and conversion of first tranche of Special Shares
(4) The calculation assnes a fixed market cap, full Warrant conversioal& and conversion of first tranche of Special Shares

(5) The calculation assumes a fixed market cap, full Warrant conversidi aind conversion of first and second tranches of Special
Shares

(6) The calculabn assumes a fixed market cap, full Warrant conversigdzand conversion of all Special Shares
(7)  The calculation assumes a fixed market cap, full Warrant conversid aind conversion of all Special Shares
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The above translates into theléoling visual display of dilution per Ordinary Shaos, the basis of
the assumption mentions at the head of the vistratch shows that an increase in the share price is
likely to result in a stronger dilutive effect:

Dilution per share assuming a EUR 75m Offering, a fixed market cap and full conversion of special shares and
warrants (EUR)

3.00

2.50

2.00

150

1.00

Dilution pershare (EHR)

0.50

0.00
10.00 10.50 11.00 11.50 12.00 12.50 13.00
Share price (EUR)

--------- 9.99% stake - = = 19.99% stake —_— . =29.99% stake —_— e 39.99% stake

49.99% stake

Please see the following risldescribed in sectioRisk Factordor more information with respect to
the risks associated with dilution:

1 The outstanding Warrants may adversely affect the market price of the Ordinary Shares and
make it more difficult to complete the Busin€asmbination;

1 The Company may need to arrange tuedty financing and there can be no assurance that it
will be able to obtain such financing, which could compel the Company to restructure or
abandon a particular proposed Business Combination;

1 Immediatey following Settlementthe Promoters will together own 194,444 Special Shares
and, accordingly, Ordinary Shareholders will experience immediate and substantial dilution
upon conversion of the Special Shares into Ordinary Shares;

1 Warrants becoming exereisle at the completion of the Offering and the Business
Combination Completion Date may increase the number of Ordinary Shares and result in
further dilution for the current Ordinary Shareholders.
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OPERATING AND FINANC IAL REVIEW

The information displayeth this sectowas sour ced from t he h@dabegmany d s
prepared specifically for the purpose of this Prospectus and was not derived from audited financial
statements of the Company, as no such audited financial statements are available.

The following discussion includes forwaldoking statements that reflect the current views of the
Company and involves risks and uncertainties. DSCO's actual results could differ materially from
those contained in any forwaldoking statements as a resulf factors discussed below and
elsewhere in this Prospectus, particularlyhia sectiorRisk Factors Risk related to the Company's
business and operationBrospective investors should read this Prospectus in its entirety and not just
rely upon summared information set forth in this Operating and Financial Review.

Overview

The Company is a public company with limited liabiliyaémloze vennootschajmcorporated or8
January 2018inder Dutch law. The Company wa@corporatedfor the purpose of comgiag a
Business Combination.

The Company does not currently have any specific Business Combination under consideration and
has not and will not engage in substantive negotiations to that effect prior to the completion of the
Offering. In order to fund th consideration due under the Business Combination, the Company
expects to rely on cash from the net proceeds of the Offebirgending on the cash amount payable

as consideration in relation to the Business Combination and on the potential nee€fimgany to

finance the repurchase of the Ordinary Shares held by Dissenting Shareholders (see the section
Selling and Transfer Restrictions), the Company may also consider using equity or debt or a
combination of cash, equity and debt, which may entaihterisks, as described under the section

Risk Factors.

The strategy of the Company related to the composition of such combination of cash, equity and debt
will depend on the specific circumstances related to the Business Combaradidhe requirements

of third party financiers that may be involved., provided that, first and foremost, the Company will
endeavour to avoid obtaining debt financing entirely. If third party financing is required, whether in
the form debt or additional equity, such financie@y require the Company to encumber its assets in
order to provide security rights to such third party financiéfrdshe Company elects to attract
additional third party financing, it will disclose the terms thereof as part of the disclosure made in
conrection with the BEEGM, in the shareholder circular or otherwise, to the extent material to the
Sharehol ders6 inve&GMnent decision at the BC

Key Factors Affecting Results of Operations

As the Company was recently incorporated, it has not conductedpangtions prior to the date of
this Prospectus other than orgeational activities, preparation of the Offering and of this Prospectus.
Accordingly, no income has been received by the Company #seafate of this ProspectusAfter

the Offering, the @mpany will not generate any operating income uht!Business Combination
Completion Date

After the completion of the Offering, the Company expects to incur expenses as a result of being a
publicly listed company ( fingand auditing complianae)a as evella | re
as expenses incurred in connection with researching targets, the investigapiotermial target

businesses and the negotiation, drafting and execution of the transaction documents appropriate for
the Business Combation. The Company anticipates its expenses to increase substantially after the
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completion of such Business Combinatidrhe Company cannot provide an accurate estimate of
these costs as the amounts will depend on the specific circumstances of thesBDsmeination.

Liguidity and Capital Resources

Until the completion ofhe Offering, the Compang short termliquidity needs will be satisfied solely

by the Promoters, subject to an agreed cap and the Escape HhtRromoters fund th@ffering

Costsand the mitial WorkingCa pi t al of the CompleBsgape Hatghtoumt G 1, 7 5 C
of 0500, 000 wipnotbe depositedirOtiESCI®W Account

The Companyds main |l ong term capital Assm@ngurce cC
no exercise of the Extension Claws®l taking the Escape Hatch into accotiid Company estimates

that the proceeds from the sale of 2,500,000 UnithénOf f er i ng wi 1495000@0. e qu al
Assuming the Extension Clause is exercised indntl taking the Escape Hatch into accouhte

proceeds from the sale of 5,000,000 UnittheOffering are estimatedtb e e q 9%000,0000 U

As of the date of this Prospectus, the Company has not entered into any arrangement pursuant to
which any extaral financing is obtained, nor has the Company any concrete intention to enter into
any such arrangement.

Up to the Offering, the Companydés cash fl ows ar ¢
and the expenses related to the Offering, whithinly consists of legal and accounting fees.
Following the Offering, expenses will be made in relation to the selection, structuring and completion

of the Business Combination. These expenses will mainly consist of legal, financial and accounting

fees.

Upon a request of the Comparlye amountsheld in theEscrow Accounmay be invested in financial
or money market instruments and/or securities proposed ysidrew Agent provided that in such
case the invested capital will be fully guarantéssb thesectionTheEscrow Agreemeht

Subject to amounts payable by the Company in connection with the repurchase of the Ordinary Shares
held by Dissenting Shareholders, the Company intends to use substantially all of the amounts held in
the Escrow Accountto complete the Business Combinatiamcluding identifying and evaluating
prospective target businesses, selecting target businesses, and structuring, negotiating and
consummating the Business Combinatimnthe event no Business Combination is completed by the
Business Combination Deadlindtne Company wiluse the amounts held in tBscrow Accounfor

the Liquidation of the Company pursuant to the Liquidation Waterfalliaratcordance wittthe

terms and conditions included in this Prospectus (see Sdotienription of Share Capital and
Corporate Structuré Dissolution and Liquidation

Working Capital Statement

In the opinion othe Companyits working capital is sufficient for its present requirements for at least
12 months followng the date of this Prospectus.
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MANAGEMENT, EMPLOYEE SAND CORPORATE GOVERNANCE

This section summarises certain information concernind@teed, theCompanys employees and its
corporate governancelt is based on and discusses relevant provisions of Dutch law as in effect on
the date of this Prospectusethrticles of association of the Company (#récles of Association
andthe Board Rules (as defined below) as these will be in effect ultimately on the Settlement Date.

This summaryprovidesall relevant and material information, kidbes not purporitgive a complete
overview and should be read in conjunction with, and is qualified in its entirety by reference to, the
relevant provisions of Dutch law as in force on the date of this Prospectus and the Articles of
Association, the Board Rules and rutdsthe Audit Committee The Articles of Association in the
governing Dutch language and in an unofficial English translation are available on the Cempany
website www.dutchstarcompanies.cror at theCompany's business addresdHaindecoeterstraat

2E, 1071LR Amsterdamthe Netherlands during regular business hodise Board Rules and the
rules of theAudit Committeein the Dutch language and in an unofficial English translation are
available on th&€ompanys website (www.dutchstarcompanies.com

Management Structure

The Company maintains a otier board structure consisting of Executive Directors and-Non
Executive Directors.The Executive Directarareresponsible for our datp-day management, which
includes, among other things, formulating our strategies and policies and aetiiaghieving our
objectives. The NonExecutive Directas supervise and advise the Executive DirectorSach
member 6 the Boardhasa duty to the Company to properly perform the duties assigned by each
member and to act in our corporate interdghder Dutch law, our corporate interest extends to the
interests of allour stakeholders, inctiing our shareholders, holdeof Warrants, creditors and
employees.In addition to the Board, the Company has an audit committeieh exercises the duties

as prescribed in the Decree establishment audit committee in organisations of public Bésstagt (
instelling auditcommigs bij organisaties van openbaar belgng

As at the date of this Prospectus, the provisions in Dutchvdach are commonly referred to as the
"large company reginie(structuurregimg, do not apply to the CompanyThe Company does not
intend to voluntarily apply thdarge company regintie

Corporate Governance

Members of the Board

As at the date of this Prospectus, the Board is composed of the following members:

Name Age Position Member sincé&
Mr Niek Hoek 61 Executive Director Incorporation
Mr Stephan Nanninga 60 Executive Director Incorporation
Mr Gerbrand ter Brugge 52 NonExecutive Director Settlement

Mr Joop van Caldenborgh 77 NonExecutive Directoand Chairman Settlement
Mr Pieter Maarten Feenstra 61 Non-Executive Director Settlement
Mr Aat Schouwenaar 71 Non-Executive Director Settlement

Mr Rob ten Heggeler 54 Non-Executive Director Settlement
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DSC Holding has founded the Company &fidNiek Hoek and Mr Stephan Nanningee Executive
Members of the Board as of incorporation.

Pursuant to resolution of the general meetingTeir Brugge Mr FeenstraMr SchouwenaamMr Van
Caldenborghand Mr Ten Heggelethave been appointed &kon-Executive Members of the Board
with effect as of Settlenm& Mr Van Caldenborgh has been appointed as chairman of the Board.

Mr Niek Hoek and Mr Stephan Nanninga have been appointed for an indefinite term, provided that
they will in any event voluntarily step downthin four years following their appointmerall other
members of the Boamareappointed for a period of four years.

The relevant experience and curricula vitae of the members of the Board are included in the section
Proposed BusinessExpertise and complementary experience of the Promoterstaadraembers of
the Board

Powers, Responsibilities and Functioning

The Articles of Association provide that the Board must consist of one or more Executive Directors
and one or more NeBxecutive Directors.The total number of members of the Board, al agthe
number of Executive Directors and Namecutive Directors, is determined by the general meeting.
Only individuals can be NeEkxecutive Directors.Directors are appointed by the general meeting.
The Board may nominate one or more candidatesgon vacancy.

The general meeting can overrule a binding nomination by the Board by a majority vote of at least
two-thirds of the votes cast, provided such majority represents at leatimhef our issued share
capital. If the general meeting withnaabsolute majority of the votes cast overrules the binding
nomination, but this majority does not represent at leasthorte of our issued share capital, then a
new meeting may be convened in which the nomination can be overruled by an absolute afiajority
the votes cast irrespective of the capital present or represented at the meatihdirector may be
removed by the general meeting at any tirBach Director may be suspended by the general meeting
at any time.An Executive Director may also baspended by the Board.

Dutch law provides that resolutions of the Board involving major changes in our identity or character
are subject to the approval of the general meetBwrh changes in any event include:

1 the transfer of our business or practically whole business to a third party;

1 the entry into or termination of a lofigrm cooperation by us or by any of our subsidiaries
with another legal entity or company or as fully liable partner in a limited partnership or a
general partnership if this jui venture or termination of such a joint venture is of major
significance to us; and

1 the acquisition or disposal, by us or any of our subsidiaries, of a participating interest in the
capital of a company valued atminimum ofonethird of our assets according to our most
recently adopted consolidated annual balance sheet with explanatory notes thereto.

In accordance with our Articles of Association, our Board has adopted rules governing ths Board

principles and best practiee(the Board Ruleg. The Board Rules describe the duties, tasks,

composition, procedures and decision making of the Board.

Certain mandatory disclosures with respect to Members of the Board

During the last five years, none of the members of the Board: (i) has been convicted of fraudulent
offenses; or (ii) has been subject to any official public incrimination and/or sanctions by statutory or
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regulatory authorities (including designated prafess bodies), or disqualification by a court from
acting as a member of the administrative, management or supervisory body of an issuer, or from
acting in the management or conduct of the affairs of any issuer. Mr Pieter Maarten Feenstra has
served as meber of the supervisory board BA Retail Groep B.V, which companywasformally
declared bankrupt i2015 during his term (and made a restart immediately thereadfiene of the

other members of the Boatths served as a director or officer of any enditpject to bankruptcy
proceedings, receivership or liquidation.

None of the cgpromotersMr Attilio Arietti and Mr Giovanni Cavallinj (i) has been convicted of
fraudulent offenses; (i) has served as a director or officer of any entity subject to heykrup
proceedings, receivership or liquidation; or (iii) has been subject to any official public incrimination
and/or sanctions by statutory or regulatory authorities (including designated professional bodies), or
disqualification by a court from acting asreember of the administrative, management or supervisory
body of an issuer, or from acting in the management or conduct of the affairs of any issuer.

Other than as disclosed in the Secti©arrent Sharenolders andRelated Party Transactioris
RelationshipAgreementthe Company is not aware of any arrangement or understandingumyith
shareholdes, customers, suppliers or others, pursuant to whichpansonwas selected as a member
of a corporate body of the Compariyis expected that each member of the Board will following
Settlement hold Shares, or is affiliated to an entity holding Shares.

Dutch Corporate Governance Code

Prior to completing the BusinesCombination, the Company is not involved in any other activities
than the preparation of the Offering and the Business Combinaftos Company intends to tailor its
Dutch Corporate Governance Code compliance to the situation after the Business Gombinat
Completion Date and will, dih such time, not comply with a number loést practice provisionslo

the extent the Company will deviate from the Dutch Corporate Governance Code following the
Business Combination, such deviations will be disclosedhsm €ompany's annual report in
accordance with Dutch market practice.

To the extent best practice provisions relate to the Board and its committees, deviations of the Dutch
corporate governance code are summarised below:

Best practice provision 2.1.@iversity Although best efforts have been made to compose the Board in
accordance with 2:166 DCC, the Board presently does not meet the prescribed ratio between male and
female members. When selecting the members to the Board, the available personet ttie
requirements of skill, expertise and affiliation for a position on the Board at that moment happened to
be all male. The Company keeps striving to meet the male/female ratio of 2:166 DCC, and has every
intention to again endeavour to meet the deteehen new members are selected.

Best practice provision 2.3.2: committees

With a view to the number of NeBxecutive Directors, the Dutch Corporate Governance Code
prescribes that the Board instalis selection and appointmentommittee and aemuneréon
committee. As the Company will not conduct any business prior to a Business Combination and the
Board does not intend to hire any employees, the Board has no need for a seladt@ppointment

or remuneration committee.

Best practise provision 2.80: Secretary to the Board.

Until a Business Combination is concluded, the Board has no need for a Secretary to the Board.
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Best practice provision 3.3.3: Shares held by a supervisory board member in the company on whose
supervisory board they serve shobkllongterm investments.

Mr Gerbrand ter Brugge, a NdExecutive Director, owns Special Shares that may be converted into
Ordinary SharesSuch conversion right provides for a right to shares which deviates from the above
mentioned best practice prowa as it does not serve necessarily as a-teng investment but is
envisaged to be a shodr medium term investment.The Company believes the Company's capital
structure is designed to align the interest of the Promoters and the Ordinary Shasehdlidéris an
important part of the proposition to Ordinary Shareholders as represented by special acquisition
companies such as DSCO and emphasises that the Promoters are subjectuip aolgtaking that
applies following conversion of their Specthares into Ordinary Shares (See the sed@ioment
Shareholders and Related Party TransactioriBromoters' lockup undertakings Furthermore, the
Ordinary Shares indirectly held by the NBrecutive Directors Mr Pieter Maarten Feenstra, Mr Aat
SchouwenaaMr Rob £n Heggeleand MrJoop \an Caldenborghare not necessarily held as leng
term investments as their investment horizon shall be determined following completion of the
Business Combination. With a view to the respective shareholdingsblgethe NorExecutive
Directors, which in each case is below 10&&ch ofthe NonrExecutive Directors qualds as
6independentd within the meaning of the Dutch

Remuneration

The members of the Board and the Promoters arentitied to any remuneration or compensation

prior tothe Business CombinatioGompletion Date The remuneration of the members of the Board
following a Business Combination, if any, shall be disclosed in the shareholder circular published in
connection wi the BCEGM and is expected to be in line with market practice for small to medium
sized companieS.he members of the Board have not entered into any type of employment or service
agreement with the Company. As such, there are no severance arranfgeterds the members of

the Board and the Company. Since the members of the Board will not be remunerated, there is no
remuneration committee.

Audit Committee

Under the Articles of Association, the Company shall have an Audit Committee, consisting of a
number of individuals, whether or not Ndixecutive Directors. Their number is to be determined by
the NonExecutive Directors. The members of the Audit Committee shall be appointed, suspended
and dismissed by the Ndfxecutive Directors. Executive Direcs shall not be members of the audit
committee.

Separate By aws that govern the Audit Committee have been adopted by theEkEmutive

Directorsand ar e avail abl e ovw.dulthstac@mpanigsacapyThesdutieseob s it e

the Audit Committee include:

(@) informing the Board of the results of the statutory audit and explaining how the statutory audit
has contributed to the integrity of the financial reporting and the role the Audit Committee has
fulfilled in this process;

(b) monitoring the financial reporting process and making proposals to safeguard the integrity of
the process;

(© monitoring the effectiveness of the internal control systems;
(d) monitoring the statutory audit;

(e) monitoring the indeperathice of the external auditor; and
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() adopting procedures with respect to the selection of the external auditor.

Pursuant to a resolution of the Boakdl, Pieter Maarten FeensteandMr Aat Schouwenaatogether
form the Audit Committeef the Company

Committes of the Board
The Board has not installed any standing committees, other than the Audit Committee.
Liability and Insurance

Under Dutch law, members of the Board may be liable to the Company for damages in the event of
improper or negligent performancé their duties. They may be jointly and severally liable for
damages to DSCO and to third parties for infringement of the Articles of Association or of certain
provisions of the Dutch Civil Codeln certain circumstances, they may also incur additigmedific

civil and criminal liabilities. Members of the Board and the Audit Committee of the Company are
insured under an insurance policy against damages resulting from their conduct when acting in their
capacities as such members or officers.

Indemnificdion

The Articles of Association provide for an indemnity for the members of the Board. Suljrdtio

law and not in any case of wilful misconduct or gross negligeapeetf of grove nalatigheidand

without prejudice to an indemnity to which he maheaswise be entitled, every person who is or
formerly was a member of the Board shall be indemnified out of the assets of the Company against all
costs, charges, losses and liabilities incurred by such member in the proper execution of his duties or
the pioper exercise of his powers in any such capacities in the Company including, without limitation,

a liability incurred in defending proceedings in which judgment is given in such member's favour or
in which he is acquitted, or which are otherwise dispodedithout a finding or admission of
material breach of duty on his part.

Diversity

Pursuant to Dutch law, certain large Dutch companies must pursue a policy of having at least 30% of
the seats on the board to be held by men and at least 30% of thoge bealt®ld by women. This
allocation of seats will be taken into account in connection with the appointment, or nomination for
the appointment, of members of the Board and the drafting of the criteria for the size and composition
of the Board, as well ashe designation, appointment, recommendation and nomination for
appointment of members of the Board. We qualify as a large company for purposes of the diversity
policy regime. We currently do not meet the applicable gender diversity targets. Weneithithde
required to explain in our 2017 annual repajtwhy the seats are not allocated in a viglanced
manner; (i) how we have attempted to achieve a yeallanced allocation; and ifihow we aim to
achieve a welbalanced allocation in the futt This legislation is temporary and will cease to have
effect on 1 January 2020. The Dutch legislature is expected to evaluate the effectiveness of these
rules after 1 January 2020, which may result in further legislation in this respect.

Limitation ofsupervisory positions

Pursuant to Dutch law, there are limitations to the number of positions persons can hold on the boards
of large Dutch Companies. Presently, we do not qualify as a large company for purposes of these
provisions, as we have not yeepared annual accounts over two years, which is a requirement under
Dutch law.

Conflicts of interest, other information
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The following circumstances may lead to a potential conflict of interest for the Members of the Board
(see Sectiolrisk Factors Risksrelated to the Members of the Board and/or the Prompters

1 Members of the Board may allocate their time to other businesses leading to potential
conflicts of interest in their determination as to how much time to devote to the Company's
affairs, which cold have a negative impact on the Company's ability to complete the
Business Combination

1 The Promoters may have a conflict of interest in deciding if a particular target business is a
good candidate for the Business Combination

1 The Promoters are not okdited to provide the Company with a first review of all Business
Combination opportunities that they or their Affiliates may identifyis is relevant in
particular with a view to the investment activities some of the Promoters conduct for their
own accout including Mr Niek Hoek through Brandaris capital, Mr Stephan Nanninga
through LindeSpac and Mr Gerbrand ter Brugge through Oaklins (or affiliates of Oaklins);

1 The Company may engage in the Business Combination avithirget businesthat ha
relationshps with entities that may be affiliated with the members of the Board or the
Promoters, which may raise potential conflicts of interest

1 Each member of the Board is also an indirect shareholder in the Company. This may cause
them to focus on the financiglerformance of the Company rather than other stakeholder
interestsIn general, the fact that the members of the Board together have substantial voting
power in the general meeting, reduces the overall influence the holders of Ordinary Shares
can exercisen the affairs and policy making of the Company. In relation to (other) holders of
Ordinary Shares specifically, it is relevant that most of the members of the BoardMueing
Feenstra, Mr Schouwenaar, Mr Ten Heggeler and Mr Van Caldenbailghold Ordinary
Shares after Settlement and are allowed to exercise(ithdirect) voting rights on the BC
EGM with respect to the Business Combination. Taken together, the other members of the
Board will represent a considerable percentage of the votes anakétlh, together, be able to
exercise substantial influence on the voting results at th& 88 (including if the proposed
Business Combination is approved by the Required Majority or not). If the interests of
aforementioned members of the Board are not etigrith the interests of the other holders
of Ordinary Shares, the influence that these members of the Board can exercise on the
selection of a Business Combination on the hand, and the chance the proposed Business
Combination gets approved by the generaeting on the other hand, could result in a
Business Combination that is unfavourable to the other holders of Ordinary Shares.

1 One or more of the members of the Board may negotiate employment or consulting
agreements with a target business in conneatith a particular Business Combination.
These agreements may provide for them to receive compensation following the Business
Combination and as a result, may cause them to have conflicts of interest in determining
whether a particular proposed BusinessnBmation is the most advantagepus

1 The Promotersincluding Mr Niek Hoek, Mr Stephan Nanninga and Mr Gerbrand ter Brugge
who are also members of the Board, indirectly hold Special Shares which they will only be
entitted to convert into Ordinary Shares tifiey succeed in completing a Business
Combination, which may incentivise them to initially focus on completing a Business
Combination rather than on critical selection of a feasible target business and the negotiation
of favourable terms for the transaxti Provided that, on the loftgrm thePromotersare
more likely to benefit fromheir Special Shares and related conversion rights if the acquired
target business performs well and is integrated in the Company in a manneb#rafisial
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from a commerial, legal and tax perspective to the Company and all its shareh@derthe
sectionCurrentShareholders and Related Party Transactjpaad

1 Following completion of the Business Combination, one or more Promoters may have an
advisory role (potentially as a member of the supervisory board eexenutive director of
either the target business or the Company) whilst also maintaining his Splearak. The
ownership of Special Shares, and the potential financial upside of converting such Special
Shares into Ordinary Shares, may cause such Promoter / adviser of the target business to
focus on (shorterm) financial results rather than the (letegm) interests of all stakeholders.

We are not aware of any other circumstance that may lead to a potential conflict of interest between
the private interests or other duties of members of the Board and the private interests or other duties of
members ofthe Audit Committee vis-vis the interests of the Company. There is no family
relationship between any members of the Board or the Audit Committee.

With respect to each of the members of the Board and the Audit Committee, we are not aware of:
(i) any corvictions in relation to fraudulent offences in the last five yeaisafly bankruptcies,
receiverships or liquidations of any entities in which such members held any office, directorships or
senior management positions in the last five years; grafy official public incrimination or
sanctions of such person by statutory or regulatory authorities (including designated professional
bodies), or disqualification by a court from acting as a member of the administrative, management or
supervisory bodies adn issuer or from acting in the management or conduct of the affairs of any
issuer for at least the previous five years.

Employeesind SPAGeam

The Company currently has no employees and does not intend to hire any employeestipgior to
Business Combirieon Completion Dateln the context of the Offering, the Promoters have been
assisted by Mr David van Ass, Mr Jeroen Looman and Mr Derk Hoek.

Neither ofMr David van Ass, Mr Jeroen Looman and Mr Derk Haekn employee of the Company

or envisaged to lmeme an employee following the Business Combination. Mr David van Ass and Mr
Jeroen Looman are employed by Oaklins and Mr Derk Heeknployed by Brandaris. Oaklins and
Brandaris are entities affiliated with Gerbrand ter Brugge and Mr Niek Hoek resheciike same
team is expected @ssist the Promoters in the procesgardsthe Business Combination.
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CURRENT SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

Current Shareholdersand Promoters

Unless otherwise indicated, the Company believes that all gersomed in the taldebelow have
sole voting and investment power with respect to Shares (indirectly) owned by TimeniPromoters
and entities affiliated to thewho not have voting rights that are di#et from the other Shareholders
(see the sectioBescription of Share Capital and Corporate StructuMeetings of shareholders and

voting rights.

The following table sets forth information with respect to the beneficial ownershipe 8romoters

includedas athe date of the Prospectus

Total Approximate
. outstanding bp
. Ordinary percentage of
Special fares Shares and ;

Shares . outstanding Shares and
voting voting rights held
rights

Number Number Number Beforecgnversmn of

Special Shares

Brandaris Capital B.V. 33,275 0 33,275 31%
(affiliated with Mr Niek
Hoek)
Lindespac B.V. 33,275 0 33,275 31%
(affiliated with Mr
Stephan Nanninga)
Oaklins Dutch Star 33,275 0 33,275 31%
Companies One Holding
B.V.(affiliated with Mr
Gerbrand ter Brugge)
SpacLab 2 S.r.l. & 3,659 0 3,659 3%
SpacLab 3 S.r.l. (both
affiliated with Mr Attilio
Francesco Arietti)
Glober S.r.l. (affiliated 3,659 0 3,659 3%

with Mr Giovanni
Cavallini)
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The following table sets forth information with respect to the beneficial ownersltie &romoters
includedas athe Settlement Date

Total Approximate
. outstanding bp
. Ordinary percentage of
Special Shares Shares and :

Shares : outstanding Shares and
voting voting rights held"
rights

Number Number Number Beforec_onversmn of
Special Shares
BrandarisCapital B.V. 60,388 0 60,388 1.163%
(affiliated with Mr Niek
Hoek)
Lindespac B.V. 60,388 0 60,388 1.163%
(affiliated with Mr
Stephan Nanninga)
Oaklins Dutch Star 60,388 0 60,388 1.163%
Companies One Holding
B.V.(affiliated with Mr
Gerbrand ter Brugge)
SpacLab 2 S.r.l. & 6,640 0 6,640 0.128%
SpacLab 3 S.r.l. (both
affiliated with Mr Attilio
Francesco Arietti)
Glober S.r.l. (affiliated 6,640 0 6,640 0.128%
with Mr Giovanni
Cavallini)
YAssuming a G450 million Offering i.e. no exercise of the
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Shareholdings Mr Feenstra, Mr Schouwenaar, Mr Ten Heggeleand Mr Van Caldenborgh

At the date of the Prospectus, nonevsf Feenstra, Mr Schouwenaar, Mr Ten Heggeled Mr van
Caldenborglown SharesEach of them has informed the Company that they intend to participate in
the Offering (directly or indirectly adescribed below).

It is envisaged that, aso Set t | ement 58 miion ®fceng (hé. maesrcise of the
Extension Clause):

() Mr Feenstra shall hold75000 Units (consisting of 150,000 Ordinary Shares, 75,000 IPO
Warrants and, potentially, 780 BGWarrants);

(i) Mr Schouwenaar shall hole,000 Units (consisting of 10,000 Ordinary Shares and 5,000 IPO
Warrants, and, potentially, 5,000 B&arrants);

(i) Mr Ten Heggeler shall, indirectly through an affiliated legal entity, R@B000 Units (consigtg
of 250,000 Ordinary Shares, 125,000 {@rrants and, potentially, 125,000 B&arrants); and

(iv) Mr Van Caldenborgh shall, indirectly through an affiliated legal entity, 1818000 Units
(consisting of 750,000 Ordinary Shares, 375,000-\Wé&rants andpotentially, 375,000 BC
Warrants).

The members of the Board will not be provided with a discount and shall acquire the Units referenced
above against payment of the Offer Price. The Company expects the members of the Board to be fully
allocated in accordance with the above. Each of the merdf the Board has the right to increase
their investment if the Extension Clause gets triggered. Only Mr Ten Heggeler has indicated an
interest in such potential increadigls expected that the respectiiedirect) shareholdings of each of

Mr Ten Hegyeler and Mr Van Caldenbgh shall, as of the Settlement Date, represent more than 5%

of the total issued and outstanding Ordinary Shares, providethibatill eventually depend on the
Extension Clause being exercised or aod to what extenThe actal shareholdings of all members

of the Board as of Settlement shall be disclosed in accordance with applicable law.

Until Business Combination, none of the members of the Board will be remunerated for their service.
Cornerstone investors

The Company haseceived intentions to participate in the Offering and to subscribBrits from
investa s f or an agg50860§,800 Ehe @ampanyniritends fo pravide these investors
with preferential treatment in the allocation process and expects eacimahiieformally subscribes
to be fully allocated.

Related Party Transactions
Special Shares and Promoteksckup Undertakings

Prior to the Offering, the Promoterthrough DSC Holding, have jointlsicquired107,143Special
Shareswith a nominal value ofi O . edch At Settlementan additional 87,301 Special Shares will be
issued to DSC Holdinglmmediately following Settlementhe Promotersvill indirectly hold, in the
aggregate, as a result of the abowentioned transactions, 1844 Special Shares, representing
100% of the Special Shares aBd% of the capital and of the voting rights of the Compaiiye
conversion rights attached to the Special Shares indirectly potentratigelijk potentieglrepresent

a number of Orishary Shaes representing 224 of the capital and of & voting rights of the
Company.
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ShareholdersAgreement

On or prior to theFirst Trading Datethe entities affiliated to the Promoters and used by them in
relation to the SPA@roject, beingOaklins Dutch Sir Companies One Holding B.V., Brandaris

Capital Private Equity B.V., LindeSpac B.V., Spaclab 2 SRL, Spaclab 3 SRL, Giobea&RDutch

Star Companies Promoters Holding B.Wave entered into a shareholders agreen{éms
Shareholders Agreemen)). As siwch, the Shareholderg\greementgovernsthe relationship of the
Promotersand DSC Holding the direct shareholder in ti@mpanywi t h a vi ew to t he
respectivecapacitiesasindirectshareholders ddSC Holding andhe Company

The main provisions dhe ShareholdersAgreement are summaeid below:

1 The Promoters shall have the Amansferrable right to subscribe to newly issued shares in the
capital of DSC Promoter Holdirgro ratato its shareholding;

1 The Promoters may onlyansfer any or all of its shares in the capital of DSC Promoter
Holding (indirectly) held by thenwith the prior written consent of the extraordinary general
meeting of shareholders of DSC Holding. Such consent is only granted in exceptional cases,
suchasevere sickness or death of the Promotero

1 A Promoter selling shares to a third party shall, after obtaining the consent of the
extraordinary general meeting, first offer the shares to theselting Promoters. The selling
Promder may only sell its shares if none of the other Promoters acaeptffdr within a
certain period;

1 Any transfer of shares or issuance of new shares in the capital of DSC Holding to a third party
must be made subject to the condition that the transtereabscriber of the relevant shares
becomes a party to the Sharehol dersdé Agr eemel

1 The Promoters may not, for a period from the conversion of their Special Shares into
Ordinary Shares until a year thereafter, sell these Ordinary SteEedelowPromote 6 s
LockUp Undertakingy

T The Sharehol dersé6 Agreement includes the f ou
convert their Special Shares into Ordinary Shares as described in &sgimiption of Share
Capital and Corporate StructufieSpecial Sharg

1 The Promoters each committed to specific work commitments, for instance relating to the
search for and negotiation with potential target busineasdsthe securing of funds from
potential investors in the Company;

1 The Promoters may not cast a vote omesolution by the Board at the BEGM relating to
approval of a Business Combination;

1 The Promoters will not receive a management fee in return for the efforts relating to the work
commitments Oaklins, however, has received a 'discount’ on the Spe@etsSt acquired in
exchange for their efforts relating to the work commitrnesutsl

1 The Company has a right of first review pursuant to which each Promagtipresent target

business opportunities to the Board in writing before the Promoter may pursue the respective
opportunity for its own account
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Al | obligations stemming from the Sharehol der 6s
Promoters, gpy equally to the relevant entities affiliated to the Promoteas are a party to the
Sharehol der$bheA§haembot ders 6Agreement i s govern

Promoter's Lock-up Undertakings

Under the Shareholdesgreementto which the Companis a party,each of the Promoteend the
relevant entities affiliated to the Promotérsh a t are a party to,wilhbe Share
bound by a lockup undertakingris-a-vis the Company and the other Promoters with resfuette
Ordinary Shares obtained by them as a result of converting Special Shares, pursuant to which the
Promoters have agreed to, for a period from the date of the conversion until a year these&dter

(i) directly or indirectly, offer, pledge, selipntract to sell, sell or grant any option, right, warrant or
contract to purchase, exercise any option to sell, purchase any option or contract to sell, or lend or
otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares or othetiezof the
Company or any securities convertible into or exercisable or exchangeable for, or substantially similar
to, Ordinary Shares or other securities of the Compaiyerier into any swap or any other
agreement or any transaction that transfersvhole or in part, directly or indirectly, the economic
conseqguence of ownership of any Ordinary Shares or other securities of the Company or otherwise
has the same economic effect as (i), whether in the caseanfd( (i) any such transaction is twe

settled by delivery of Ordinary Shares or such other securities, in cash or otherwipeplicly
announce such an intention to effect any such transactiony)@ufimit to its shareholders or the
general meeting or any other body of the Compapgoaosal to effect any of the foregoingor the

purpose of the lockip, the"date of conversidnhis the date on which the Promotdiadirectly)

receive Ordinary Shares as a result of conversion.

Furthermore, conversion of the Special Sharesoigitional on the trading price of the Ordinary
Shares achieving certain levedéd the amount of Special Shares to be converted at once is limited to
onethird of the total amount of Special Shares held by the relevant Promoter, and consequently, to
onethird of all Special Shares outstandirfgeeDescription of Share Capital and Corporate Structure

I Special Shargs

The Promoters have furthermore agreed to contractually limit their right to transfer their Special
Shares, except in exceptional circumstanses h as severe sickness or d e
ultimate beneficial ownefSeeDescription of Share Capital and Corporate Structtirel ransferof

Shares.

All lock-up obligations described above apply equally to the entities affiliated to the Prothaters
are a party to the Sharehol dersd6 Agreement

No lockup other members of the Board

The other members of the Boandy Feenstra, Mr Schouwenaar, Mr Ten Heggelad Mr van
Caldenborgh are envisaged to acq@melinary Shares and Warrantader the Offering and are not
subject to any lockup undertaking.As aconsequence, each of thenfrize to dispose of the Ordinary
Shares and Warrants held by them at any point in time.

Relationship Agreement

The Company anddSC Holding have entered int@ relationshipagreementwhich will become
effective as of the date immediately preceding thet Firading Datgthe Relationship Agreemeni.

The RelationshipAgreement contains certain arrangements regarding the relationship between the
Company ad DSC Holding, through which entity the Promoters hold their Special SBales is a
summary of the nia elements of the Relationship Agreement.
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Transactions between the Company and DSC Holding

The Company and DSC Holding shafisure that agreements or arrangements between it or any of its
affiliates and the Company or any of the Company's subsidiareegntered into are on arm's length
terms.

DSC Holding shallnot exercise any of its voting or other rights and powers to proawye a
amendment to the Articles éfssociation which would be inconsistent with any of the provisions of
the Relationship Agement.

Composition of the Board

Pursuant to the Relationship Agreemé$,C Holdingwill have the right to designafer nomination
and propose replacements fitiree Boardpositions. Such designation right will expire if DSC
Holding ceases to be sharetmidf the Company.

Information

DSC Holding acknowledges the insider trading policy of the Company and agreed to a customary
confidentiality undertaking, which includes a restriction applicable to the three directors designated by
DSC Holding to onlyprovide financial and other informatiamith respect to the Compamyn a fine e d
t o Kk n o waodDSOHOoKlngsin each cast the extent reasonably requested in writiygDSC

Holding and for the sole purpose efiabing DSC Holdingto satisfy ongoing financialeporting,

audit and/or legal and regulatory requirements to DSC Promoters Holding.

Other

The Relationship Agreemehtur t her mor e repeats certain arrangen
Agreement, for the purpose of implementing those arrangemenite iledal relationship between

DSCO and DSC Holding, such as the terms for converting Special Shares into Ordinary Shares and

the lockup undertakings applicable to the Promoters.

All Directors have signed the Relationship Agreement for acknowledgenietRelationship
Agreement is governed by Dutch law.

Role of Oaklins

Oaklins is acting as financial advisor to the Company in relation to the Offering and the Business
Combination. In that role, Oaklins hdsdicatedand will continue todedicate significant time and
resources to assist the Company with organisational activities such as related to the incorporation of
the Company, engaging and directing the relevant advisors, preparing the prospectus, preparing the
listing of the OrdinaryShares and, in particular, marketing activities targeted at cornerstone investors.
Oaklins is not paid in cash for such services. Instdaa consulting fees of Oaklins will be st

against a part of the purchase price of the Special Shares thatdeavessued to Oaklins N.V. and
Oaklins Equity & ECM Advisory B.V. Mr Gerbrand ter Brugge, one of the Promateifiliated

with the relevant Oaklins referenced above aadain Oaklins employeegre participating in the
Offering andwill hold Special BaresthroughOaklins Dutch Star Companies One Holding BRér

the avoidance of doubté consulting fees of Oaklins are not paid by the Company, do not form part
of the Offering Expenses and will not bdebydeduct
the Promoters.

Neither Brandaris Capital, the investment company (partially) owned by Mr Niek Hoek, nor

Lindespac, the investment company (partially) owned by Mr Stephan Nanninga, has a similar
(advisory) role in the SPA@roject.
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Payment of certaincosts

The Promoters, acting through DSC Holdihgyejointtyc o mmi tt ed a cash amount
fund theOffering Expenseand thelnitial Working Capital That funding arrangement is expected to
result in DSC Holding making payments on behalihef Company.

Stock options

The Company has not provided any employees or other party with options over Bbloesng the
Business Combination, the Company may consider, in consultation divéhtors ofthe target
business, setting up an employee imoe plan involving the granting of stock options or similar
awards to employees. Should the Company elect to do so, it will atlattisclosures and request all
authorisations (potentially including approval of the general meeting) in accordance Witlatdpp
law.
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DESCRIPTION OF SHARE CAPITAL AND CORPORATE STRUCTURE

This section summasgs material information concerningtbeo mp any 6 s  gifcladingthec api t al
Units, Ordinary Shares, the Warrants and the Special Jrardscertairmaterial provision of the

Articles of Associatiorand applicable Dutch lawlt is based on relevant provisions of Dutch law as

in effect on the date of this Prospectus and Alniicles of Association as these wible in effect

ultimately on theSettlement Date.

This summaryprovides an overview ddll relevant and material information bdibes not purport to
be complete anghould be read in conjunction with, aisdqualified in its entirety by reference the
applicable provisions of the Dutch Civil Codrdthe full Articles of Association

General

The name of the Company is Dutch Star Companies ONE Nhé. Company was incorporated ®n
January 208 as a public limited liability companynéamloze vennootschagoverned by Dutch law
and is registered in theuBiness Register of the Netherlands Chamber of Comniesice€lsregister
van de Kamer van Koophanjleinder number0523770

The Company is not subject to the Dutch large company regimetuurregimg and will not apply
it voluntarily.

Corporate Purpose

Pursuant to Article 3 of the Articles of Association, the corporate purposes of the Company are to
participate in, to manage and to finance other enterprises and companies, to provide security for the
debts of third parties and to do all that is connethiedewith or may be conducive thereto, all to be
interpreted in the broadest sense.

Share Capital
Authorised and Issued Share Capital

As at the date of this Prospect us 450000édiviBed mpany '
into 107,143 Specida Shareseac h wi t h a n o mi With kffect as lofutteSettbefnentll 0 . 4 2
Date pursuant to a notarial deed of amendment amending the articles of association of the Company,
assuming that the Extension Clause is not exercitedCompany's authoriseshare capital will

a mo u nt 110000, divitled intal5 million Ordinary Shares, each withrao mi n a | value of
and 500,006 peci al Shares with aAlSbanes arain registaréddos@no f 00 . ¢
the date of this Prospectus, no Skasge held by the Comparas all Shares are held by DSC

Holding. At the date of this Prospectus, all outstandspgcialShares are paid usnd no Ordinary

Shares are issued

Set out below is an overview of ti@®mpany's authorised arssued shares itn¢ Company's capital
for the dates stated in the overview, assuming that the Extension Clause is not exercised.
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Upon Incorporation Following IPO Following IPO

issued share capital issued share capital authorised capital

Ordinary Shares 0 5,000,000 15,000,000
Special Shares 107,143 194,444 500,000
Total 45,000.06 381,666.48 1,110,000
(nominal wval

Special Shares

The Promoters have caonitted 11,750,000 to the Company to fund Offering Expenses and the Initial
Working Capital,T he Speci al Shares serve as cobmmetmeRts o mot er
and the significant time and efforts they dedicate to the SpWsfect The Special Shares are held

indirectly by the Promoters through a customary legal structime SpeciaShares arshares in the
Companyheld by DSC Holding. Entities affiliated to the Promoters hold all shares in DSC Holding

and therefore indirectly all Special Shares in the Company

The Special Shares may be converted into Ordinary Sh#res.Promoterexercises his right to

convert Special Shares, each Special Share may be converted into such number of Ordinary Shares in
accordance with the principles set out in the St
Promoters to convert Special $&sinto Ordinary Shares may be exercised at four different points in

time, in each case without additional payment being requipealided that conversion will never

become effective prior to the Business Combination Completion Date:

a) Upon convocation athe BGEGM (as will be publicly announced via press release),
the Promoters have the right to convert up to-thirel of their Special Shares into
Ordinary Shares, whereby each Special Share shall be converted into seven Ordinary
Shares, provided that sucbnversion shall be subject to completion of the Business
Combination and effective as of the Business Combination Completion Date.

b) Further, the Promoters have the right to convert up totling of their Special
Shares held by them at that time intad@ary Shares after the trading day on which
the daily average price of the Ordinary Shares for any 15 trading days out of a 30
consecutive trading day period (whereby such 15 trading days do not have to be
consecutive) equal s o 8pecalxShaeeshall becdnderted wh e r €
into seven Ordinary Shares, provided that such conversion shall, to the extent
relevant, be subject completion of the Business Combination and in no case become
effective prior to the Business Combination Completion Date.

c) Further, the Promoters have the right to convert up tetling of their Special
Shares held by them at that time into Ordinary Shares after the trading day on which
the daily average price of the Ordinary Shares for any 15 trading days out of a 30
consedative trading day period (whereby such 15 trading days do not have to be
consecutive) equals or exceeds 012, wher €
into seven Ordinary Shares, provided that such conversion shall, to the extent
relevant, be subjeciompletion of the Business Combination and in no case become
effective prior to the Business Combination Completion Date.
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d) Finally, each remaining Special Share, if any, will be automatically converted into
one Ordinary Share upon the third (3th) anniversdryhe Business Combination
Completion Date.

The Warrants

Under the Offering, for eackwo Ordinary Shares, each Ordinary Shareholder will receive two
Warrants. One of such Warrants shall be issued as &ligteTrading Datésuch Warrant th&PO-
Warr ant) and one of such Warrants shall be issued upon and subjie Boisiness Combination
Completion Date(such Warrant th&C-Warrant). The Warrants are convertible instruments, that
can be converted into Ordinary Shares and bear no other rights anadatker function.The
Warrants trade separately from the Ordinary Shares on Euronext Amsterdam.

The terms of the Warrants are described uiidems of the Warrants
Differences Ordinary Shares, Special Shares and Warrants

The key differences between Qmdry Shares and Special Shares thee fact that(i) Ordinary
Shareholders have a preferred position in the Liquidation Waterfall applicable in the event that no
Business Combination is compddtprior to the Business Combination Deadline (pleaseResesons

for the Offering and Use of Proceetld.iquidation if no Business Combinatiprii) the holders of
Special Sharehave a right to convert their Special Shares into Ordinary Shadgige such
conversion right shall not apply to Ordinary Shaaed (iii) the Dissenting Shareholder Arrangement
does not apply to Special Shareholdefdso, the holders of Special Shares (i.e. Bremoter} are

not entitled to be allotted Warrants.

The dividend entitlements of the Ordinary Shareholders and Special Shareholders are the same,
meaning that the amount of dividend declared per Share shall be ethmlvoting rights of the
Ordinary Shareholders and Special Shareholders are the sanmeéegitnat Special Shareholders will

not cast a vote in respect of a resolution including the proposal to effect a Business Combination

The holders of Warrants have no rights other than the right to convert a number of Warrants into
Ordinary Shares in aordance with th&xerciseRatio.

Except as otherwise described in this Prospediasholders of Ordinary Shares and Special Shares
respectively enjoy the same rights under Dutch Iae information provided in this section with
respect to shareholdeights appies equally to the Ordinary Share and the Special Shares or their
holders, as the case may be.

DSCO's shareholders' register

Pursuant to Dutch law and the Articles of Association, the Company must keep a register of
shareholdersDSCOs shareblders' register records the names and addresses of all holders of Shares
and must be kept up to datdhe shareholders' register also contains the names and addresses of
usufructuariesruchtgebruikersor pledgeesgandhoudersof Shares, stating wheththey hold the

rights attached to such Shares pursuant to SectiongaBfyraphs 2, 3 and 4 of the Dutch Civil Code
and, if so, which rights have been conferred upon th&éith regard to pledgees, the register shall
state that neither the voting riglattached to the Shares, nor the rights Dutch law attaches to
depositary receipts for Shares issued with DS@0operation, have been conferred upon th&he
register shall also state, with regard to each shareholder, pledgee or usufructuary, thendeté o

they acquired the Shares, their right of pledge or usufruct as well as the date of acknowledgement or
service.
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If requested, the Board will provide a holder of Shares, usufructuary or pledgee of such Shares with
an extract from the register relaito its title to a Share free of chargéthe Shares are encumbered

with a right of usufruct, the extract will state to whom such rights will fale shareholders' register

is kept by the Board.

If Ordinary Shares, as referred to in the Act 8acurities Transactions by GirdVét giraal
effectenverkegibelong to i) a collective depot as referred to in the Act on Securities Transactions by
Giro, of which Ordinary Shares form part, kept by an intermediary, as referred to in the Act on
SecuritiesTransactions by Giro orijia giro depot as referred to in the Act on Securities Transactions

by Giro of which Ordinary Shares form part, as being kept by a central institute as referred to in the
Act on Securities Transactions by Giro, the name andeaddof the intermediary or the central
institute shall be entered in the shareholders' register, stating the date on which those Ordinary Shares
became part of a collective depot or the giro depot, the date of acknowledgement by or giving of
notice to, asvell as the paidip amount on each Ordinary Share.

No Special Shares are held ¢ollective and/or giro depot.he Special Shares are registered in the
sharehol dersd register of the Company.

Issue of Shares

Decisions to issue Shares are taken by the genwrating or the Board if the general meeting
authorises the Board to do so.

The foregoing also applies to the granting of rights to subscribe for Shares, such as optiores but do
not apply to the issue of Shares to a person exercising a previouslyedcdgint to subscribe for
Shares such as the right to convert Special Shares or Warrants into Ordinary Sharethorisation

by the general meeting to issue Shares must state the term for which it is valid, which term may not be
longer than five yearsThe authorisation may be renewed in each case for another maximum period
of five years. Unless provided otherwise in the authorisation, it may not be withdrawn.

Pursuant to a resolution ohe general meeting adopted onF8bruary2018, the Board hashe
authority for a period of 18 months following the Settlement Date, to resolve to issue Ordinary Shares
(either in the form o& stock dividend or otherwise) and/or grant rights to acquire up to a maximum of
35% of the issued Ordinary Shares immediafeljowing Settlement, plus an additional 20% in case

the Business Combination merits an additional investment.

Pre-emptive rights

Upon the issue of Ordinary Shares, each shareholder shall havemgiree right in respect of the
Ordinary Shares to besiged, in proportion to the number of Ordinary Shares already held by it.
Exceptions to these pemptive rights includei) the issue of Ordinary Shares against a contribution

in kind, (i) the issue of Ordinary Shares to the Company's employees or fheyess of a group
company as defined in Section 2:24b of the Dutch Civil Code ahth@iissue of Ordinary Shares to
persons exercising a previously granted right to subscribe for Ordinary Shares such as the right to
convert Special Shares or Warramigo Ordinary Shares. These preemptive rights and such
non-applicability of preemptive rights also apply in case of the granting of rights to subscribe for
Ordinary Shares.

Pursuant to the Articles of Association, the-preptive right may be restrictemt excluded pursuant

to a resolution of the general meetirifhe proposal to this effect must explain in writing the reasons
for the proposal and the intended issue priCEhe preemptive right may also be restricted or
excluded by the Board if the Bahhas been authorised by a decision of the general meeting for a
limited period of time of no longer than five years to restrict or exclude therppgive right. A
resolution of the general meeting to restrict or exclude themive right to Ordinarghares or to
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issue an authorisation to restrict or exclude theepnptive right requires a majority of at least two
thirds of the votes cast if less than half of the issued share capital is represented at the general
meeting.

No preemptive rights existor holders of Ordinary Shares upon the issue of Special Shidmders
of Special Sharehowever, ddave a preemptive right in respect of Ordinary Shares.

Pursuant to a resolution of the general meeting to be adopted prior to Settlement, thésBoard
authorised for a period of 18 months following the Settlement Date to resoitgesole discretiofto
restrict or exclude the prmptive rights of shareholders in relation to the issue of, or grant of rights
to subscribe for, Ordinary Shares foriethit was authorised by the general meeting to resolve upon
as described above.

Acquisition of own Shares

The Board is authorised to acquire its own fully pgidShares either gratuitouslgni niej under

universal succession of title or ifi) (he Com@any's equity, less the payment required to make the
acquisition, does not fall below the sum of callgd and paidn share capital and any statutory
reserves; () the aggregate nominal value of the Shares which the Company acquires, holds or holds

as plelge or which are held by a subsidiary does not exceed 50% of the issued share capital; and
(iii) the Board has been authorised by the general meeting to repurchase Shar€ampany may,

without authorisation by the general meeting, acquire its owneStar the purpose of transferring

such Shares to its employees under a scheme applicable to such employees, provided such Shares are
guoted on the price list of a stock exchange.

The general meeting's authorisation is valid for a maximum of 18 monts.part of the
authorisation, the general meeting must determine the number of Shares that may be acquired, the
manner in which the Shares may be acquired and the limits within which the price must be set.

Pursuant to a resolution of the general meetidgpted on9 February2018, the Board isauthorised

for a period of36 months following the Settlement Date, to cause the Company to acquire its own
Ordinary Shares (including Ordinary Shares issued as stock diviggng),to a maximum 015% of

the totalnumber of Ordinary Shares issued immediately following Settlement per annum, plus (ii) up
to a maximum of35% of the total number of Ordinary Shares issuianediately following
Settlement,intended to be utilised for the repurchase of Ordinary Shares figeenting
Shareholdersprovided the Company will hold no more Ordinary Shares in stock than at maximum
50% of the issued share capital, either through purchase on a stock exchange or otherwise, at a price,
excluding expenses, not lower than the nomuadlie of the Ordinary Shares and not higher than the
opening price on Euronext Amsterdam on the day of the repurchase plusQ€9ain aspects of
taxation of the acquisition by the company of its Ordinary Shares are described in the section
Taxation

The Company may not cast votes on, and is not entitled to dividends paid on, Shares held by it nor
will such Shares be counted for the purpose of calculating a voting quorotes may be cast on
Ordinary Shares held by the Company if the Ordinary Sharesnatembered with a right of usufruct

that benefits a party other than the Company or a subsidiary, the voting right attached to those
Ordinary Shares accrues to another party and the right of usufruct was established by a party other
than the Company or aubsidiary before the Ordinary Shares belonged to the Company or the
subsidiary.

No dividend shall be paid to the Shares held by the Company in its own capital, unless such Shares
are subject to a right of usufruct or pleddeor the computation of the gifit distribution, the Shares

held by the Company in its own capital shall not be includBoe Board is authorised to dispose of

the Company's own Shares held by it.
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Reduction of share capital

Subject to the provisions of Dutch law and the Articles s§dciation, the general meeting may, but

only if proposed by the Board and in compliance with Section 2:99 of the Dutch Civil Code, pass
resolutions to reduce the issued share capitai)mafcelling Shares ori)ireducing the value of the

Shares by amendment of the articles of associatforesolution to cancel Shares may only relate to
Shares held by the Company itself or for which it holds depositary receipts or all Special $hares.
reduction of the nominalalue of Shares, whether without redemption or against partial repayment on
the Shares or upon release from the obligation to pay up the Shares, must be made pro rata on all
Shares of the same clas§his pro rata requirement may be waived if all sharedrsldoncerned so

agree. A resolution of the general meeting to reduce the share capital requires a majority of at least
two-thirds of the votes cast if less than 50% of the issued and outstanding share capital is represented
at the general meetindf more than 50% of the issued and outstanding share capital is represented at
the general meeting, the resolution of the general meeting requires an absolute niajaddjtion, a
resolution to reduce the share capital shall require the prior or simulsaapproval of each group of
holders of shares of a similar class (if any) whose rights are prejudiced.

In addition, Dutch law contains detailed provisions regarding the reduction of capitasolution to
reduce the issued share capital shall not édileet as long as creditors have legal recourse against the
resolution.

Certain aspects of taxation of a reduction of share capital are described in theTseciimn
Transfer of Shares

A transfer of a Share or of a restricted righegerkt rechtthereto requires a deed of transfer drawn

up for that purpose and acknowledgement of the transfer by the Company in wiitireglatter
condition is not required in the event that the Company is party to the trarfieha deed of
transfer is also naequired for Shares held through the system of Euroclear Nederland as all Ordinary
Shares are expected to be.

If a registered Ordinary Share is transferred for inclusion in a collective deposit, the transfer will be
accepted by the intermediary concerndfca registered Ordinary Share is transferred for inclusion in

a giro deposit, the transfer will be accepted by the central institute, being Euroclear Nedgdand.

issue of a new Ordinary Share to Euroclear Nederland or to an intermediary, tHer tearts
acceptance in order to include the Ordinary Share in the giro deposit or the collection deposit will be
effected without the coperation of the other participants in the collection deposit or the giro deposit,
respectively.Deposit shareholderseanot recorded in the shareholders' register of the Company.

Ordinary Shares included in the collective deposit or giro deposit can only be delivered from a
collective deposit or giro deposit with due observance of the related provisions of the Act on
Searities Transactions by Giro.The transfer by a deposit shareholder of its beatky rights
representing such Ordinary Shares shall be effected in accordance with the provisions of the Act on
Securities Transactions by Gird:he same applies to the dstashment of a right of pledge and the
establishment or transfer of a right of usufruct on these-batl rights.

As a basic principle, the Special Shares are transferablgeeverthe Promoters have agreed to
contractually restrict their right to traies the Special SharesSuch restrictions can only be lifted in
exceptional circumstances (e.g. severe sickaadsleath)p ur suant t o the Shareho
(seethe sectiors Current Shareholders and Related Party TransactionSh ar eh ol der s 6 Agr
among Promoterand Current Shareholders and Related Party Transactio8r o mot e rup s Loc
Undertaking} andfollowing adoptionof a resolution of the general meeting of the holdérSpecial

Shares, on the basis of a proposal made by the Promoter, or its legal heirs or appointed representatives
as the case may be, pursuing the transfer of his Special Shares.
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In addition, the holder of Special Shares must, before selling the SBaeiads to a third party, first
offer the Special Shares to the other, 13efling, holders of Special Shares on the same terms and
conditions as are offered by the third party.

Dividend Distributions
General

The Company may only make distributions tositareholders if its equity does not fall below the sum
of calledup and paidn share capital and any statutory reserv@he dividend payut can be
summarised as follows.

Annual profit distribution

A distribution of profits other than an interim distitibn is only allowed after the adoption of the
Company's annual accounts (i.e. foumsolidated), and the information therein will determine if the
distribution of profits is legally permitted for the respective financial year.

Right to reserve

The Boardmay decide that the profits realised during a financial year are fully or partially
appropriated to increase and/or form reservé@te profits remaining after being allocated to the
reserves shall be put at the disposal of the general medthBoardshall make a proposal for that
purpose.

Furthermore, the Board may decide that payments to the shareholders shall be at the expense of
reserves.

Interim distribution

Subject to Dutch law and the Articles of Association, the Board may resolve to makter@m in
distribution of profits provided that it appears from an interim statement of assets signed by the Board
that the Company's equity does not fall below the sum of eafleghd paidn share capital and any
statutory reserves.

Distribution in kind

The Board may decide that a distribution on Ordinary Shares shall not take place as a cash payment
but as a payment in Ordinary Shares, or decide that shareholders shall have the option to receive a
distribution as a cash payment and/or as a payment in &@ydBhares, provided that the Board is
designated by the general meeting to do so.

Profit ranking of the Shares

All of the Shares issued and outstanding on the day following the Settlement Date will rank equally
and will be eligible for any profit or oth@ayment that may be declared on the Shares.

Payment
Payment of any future dividend on Shares in cash will be made in Aayodividends on Shares that
are paid to shareholders through Euroclear Nederland will be automatically credited to the relevant

shareholders' account§ here are no restrictions in relation to the payment of dividends under Dutch
law in respect of holders of Shares who are-remidents of the Netherlandlease refer to the
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SectionTaxationfor a discussion of certain aspectsadation of dividends and refund procedures for
nontax residents of the Netherlands.

Payments of profit and other payments are announced in a notice by the CorApsimyreholder's
claim to payments of profits and other payments lapses five yeargheftday on which the claim
became payableAny profit or other payments that are not collected within this period revert to the
Company.

With a view to the nature of the Warrants, the Company does not expect that any payments will be
made to the holdexsf Warrants.

Exchange Controls and other Provisions relating to noibutch shareholders

Under Dutch law, subject to the 1977 Sanction Aanctiewet 1977or otherwise by international
sanctions, there are no exchange control restrictions on investmemtpayments on, shares (except

as to cash amountsYhere are no special restrictions in the Articles of Association or Dutch law that
limit the right of shareholders who are not citizens or residents of the Netherlands to hold or vote
Shares.

Meetings of shareholders and voting rights
General meetings
General meetings must be held in Amsterdam or Haarlemmermeer (including Schiphol Airport).

The annual general meeting must be held within six months after the close of each financidhyear.
extraordinary general meeting may be convened, whenever the Company's interests so require, by the
Board. In addition, shareholders representing alone or in aggregate at leasntnef the issued

and outstanding share capital may, pursuant to titelDCivil Code, Dutch law and the Articles of
Association, request that a general meeting be convdhed. general meeting has been held within

six weeks of the shareholders making such request, the shareholders making such request may, upon
their request, be authorised by the district court in summary proceedings to convene a general
meeting.

The convocation of the general meeting must be published through an announcement by electronic
means. Notice of a general meeting must be given by at leastmuictber of days prior to the day of

the meeting as required by Dutch law, which is currently 42 dass. notice convening any general
meeting must include, among other items, the subjects to be dealt with, the venue and time of the
general meeting, theequirements for admittance to the general meeting, the address of the
Company's website, and such other information as may be required by Dutchhlewgenda for the

annual general meeting must contain certain subjects, including, among other tlaraggtion of

the annual accounts, the discussion of any substantial change in the corporate governance structure of
the Company and the allocation of the profits, insofar as these are at the disposal of the general
meeting. In addition, the agenda musiciude such items as have been included therein by the Board

or shareholders (with due observance of Dutch law as described béidtg.agenda of the general
meeting contains the item of granting discharge to the members of the Board concerning the
pefformance of their duties in the financial year in question, the matter of the discharge must be
mentioned on the agenda as separate items for the Board.

Shareholders holding at least 3% of the Company's issued and outstanding share capital may request
by amotivated request that an item is added to the ageSdah requests must be made in writing,

must either be substantiated or include a proposal for a resolution and must be received by the
Company at least 60 days before the day of the general me&lmgesolutions may be adopted on

items other than those that have been included in the agenda (unless the resolution would be adopted
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unanimously during a meeting where the entire issued capital of the Company is present or
represented).

Shareholders whandividually or with other shareholders, hold Ordinary Shares that represent at least

onet ent h of the issued and outstanding share <cap
request the Company to disseminate information that is prepared byirthesmnection with an

agenda item for a general meetinghe Company can only refuse disseminating such information if
received less than seven business days prior to the day of the general meeting, if the information gives

or could give an incorrect anisleading signal or if, in light of the nature of the information, the
Company cannot reasonably be required to disseminate it.

The general meeting is chaired by the chairman of the Bdarthe chairman of the Board wishes
another party to chair the geral meeting, or if he/she is absent from the general meeting, the Non
Executive Directors present at the general meeting shall appoint a chairman from theirThigst.
chairman will have all powers necessary to ensure the proper and orderly funatibtiieggeneral
meeting. Members of the Board may attend a general meetimghese general meetings, they have

an advisory vote. The external auditor of the Company is also authorised to attend the general
meeting. The chairman of the general meetimgy decide at its discretion to admit other persons to
the general meeting.

Each shareholder (as well as other persons with voting rights or meeting rights) may attend the
general meeting, address the general meeting and, in so far as they have suekerigjgg voting

rights pro rata to its shareholding, either in person or by prd&yareholders may exercise these
rights if they are the holders of Shares on the registration date, which is curre28titday before

the day of the general meetingdathey or their proxy have notified the Company of their intention to
attend the meeting in writing at the address and by the date specified in the notice of the meeting.

The Board may decide that persons entitled to attend and vote at general meaiicgstntheir vote
electronically or by post in a manner to be decided by the Bo&otes cast in accordance with the
previous sentence rank as equal to votes cast at the general meeting.

Voting rights

Each shareholder may cast one vote at the generdingdor each Share held.he voting rights of

the holders of Ordinary Shares will raplari passuwith each other and with all other Shares.
Pursuant to Dutch law, no votes may be cast at a general meeting in respect of Shares which are held
by the Company.Resolutions of the general meeting are passed by an absolute majorityofethe

castat the general meeting, except where Dutch lath@rArticles of Association prescribe a greater
majority.

Amendment of Articles of Association

The general meeting may pass a resolution to amend the articles of association or to dissolve the
Company with an absolute majority of the votes cast but amlg proposal of the BoardAny such
proposal must be stated in the notice of the general medtirige event of a proposal to the general
meeting to amend the articles of association, a copy of such proposal containing the verbatim text of
the proposedmendment will be deposited at the Company's office for inspection by shareholders and
other persons holding meeting rights until the end of the meetfgthermore, a copy of the
proposal will be made available free of charge to shareholders andpetisens holding meeting

rights from the day it was deposited until the day of the meefngesolution by the general meeting

to amend the articles of association requires an absolute majority of the votes ieesilution of the

general meeting to and the articles of association that has the effect of reducing the rights
attributable to holders of shares of a particular class is subject to approval of the meeting of holders of
shares of that class.
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Dissolution and Liquidation

The description belowloes not apply to liquidations as a consequence of the failure of the Company
to complete a Business Combination prior to the Business Combination Deadline following expiration
of the Business Combination Deadline, for which the Company refers to thensBatiposed
Business

The description below applies in the event that the Company is liquidated at any point in time after
theBusiness Combination Completion Date

The Company may be dissolved by a resolution of the general meeting upon proposddgrthe

If the general meeting has resolved to dissolve the Company, the Board will be charged with the
liquidation of the CompanyThe Board may choose to delegate this duty to a professional third party.
During liquidation, the provisions of the artisl of association of the Company will remain in force as

far as possible.

The Liquidation Waterfall does not apgfythe Company is liquidated at any point in time aftex
Business Combination Completion Datény outstanding Special Shares will beatied equal to the
Ordinary Shares.The balance of the Company's assets remaining after all liabilities have been paid
shall, if possible, be distributed to the Shareholders in proportion to the nominal amount of each
shareholder's holding, irrespectivetbé class of Shares held by such a shareholder and provided that
each Special Share shall count as one Ordinary Share.

Once the liquidation has been completed, the books, records and other data carriers of the dissolved
Company will be held by the personlegal person appointed for that purpose by the general meeting
for the period prescribed by law (which as of the date of this Prospectus is seven years).

Certain tax aspects of liquidation proceeds are described in the Seat@tion

Anti -Takeover Measures

The Company has not put in place anyi-takeovemmeasures and has no intention to do so.
Annual and SemiAnnual Financial Reporting

Annually, within four months after the end of the financial year, the Board must prepare the annual
accounts. The annual accounts must be accompanied by an independent auditor's statement, a
management report and certain other information required under DutchAawually, the Non
Executive Directors on the Board must prepare a report, which will be enclogedheitinnual
accounts and the annual repo#tll Directors must sign the annual accountkthe signature of one

or more of them is missing, this will be stated and reasons for this omission will be ghvemannual
accounts must be adopted by theagahmeeting.

The annual accounts, the annual report and other information required under Dutch law must be made
available at the offices of the Company to the shareholders and other persons entitled to attend and
address the general meetings from the @éthe notice convening the annual general meeting.

The annual accounts, the annual report, the management report and other information required under
Dutch law must be filed with the AFM within five days following adoption.

After the proposal to adophe annual accounts has been discussed, a proposal shall be made to the
general meeting, in connection with the annual accounts and the statements made regarding them at
the general meeting, to discharge the Executive Directors for their management addnthe
Executive Directors for their supervision in the last financial year.
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In compliance with applicable Dutch laws and regulations and for so long as any of the Ordinary
Shares or the Warrants are listed on the regulated market of Euronext Amsterdaomgay will
publish on its websitewww.dutchstarcompanies.cdrand will file with the AFM within three
months from the end dhe first six months of théiscal year the halfyearly report ialfjaarverslag
referred to in 8ction 5:2%l of theDutch Financial Supervision Act.

The abovementioned documents shall be published for the first time by the Company in connection
with its fiscal year beginning on 3 January 208 ospective investors are hgyanformed that the
Companyis not required to, andoes not intend tgoluntarily prepare and publish quartefiyancial
information kwartaalcijfers.

Dutch Financial Reporting Supervision Act

On the basis of the Dutch Financial Reporting Supervisirn(\Wet toezicht financiéle verslaggeving

(the FRSA), the AFM supervises the application of financial reporting standards by, among others,
companies whose corporate seat is in the Netherlands and whose securities are listed on a regulated
Dutch or foregn stock exchange, such as the Company.

Pursuant to the FRSA, the AFM has an independent righi) teguest an explanation from the
Company regarding its application of the applicable financial reporting standards if, based on publicly
known facts or ctumstances, it has reason to doubt that the issuer's financial reporting meets such
standards andifirecommend the issuer to make available further explanatibtise Company does

not comply with such a request or recommendation, the AFM may retjeeshterprise chamber of

the court of appeal in Amsterdaf®rfdernemingskamer van het Gerechtshof te Amstgrttaorder

the Company tod) provide an explanation of the way it has applied the applicable financial reporting
standards to its financial refgror Q) prepare its financial reports in accordance with the enterprise
chamber's instructions.

Obligations of shareholders to make a public offer

Pursuant to the Dutch Financial Markets Supervision AX¢et(op het financieel toezighand in
accordancewith European Directive 2004/25/EC, also known as the takeover directive, any
shareholder who directly or indirectly obtains control of a Dutch listed company, such as the
Company after Settlement, is required to make a public offer for all issued atahding shares in

that company's share capitebuch control is deemed present if a (legal) person is able to exercise,
alone or acting in concert, at least 30% of the voting rights in the general meeting of shareholders of
such listed company (subjectaagrandfathering exemption for major shareholders who, acting alone
or in concert, already had control at the time of the company's initial public offering).

In addition, it is prohibited to launch a public offer for shares of a listed company, subk as t
Ordinary Shares, unless an offer document has been approved by theAABdlblic offer may only

be launched by way of publication of an approved offer documdiite public offer rules are
intended to ensure that in the event of a public offer, amtimgrg sufficient information is made
available to the holders of the shares, the holders of the shares are treated equally, that there is no
abuse of inside information and that there is a proper and timely Offer Period.

Squeezeout proceedings

Pursuantd Section 2:92a of the Dutch Civil Code, a shareholder who for his own account contributes
at least 95% of a Dutch company's issued share capital may institute proceedings against such
company's minority shareholders jointly for the transfer of their sharéim. The proceedings are

held before the Enterprise Chamber and can be instituted by means of a writ of summons served upon
each of the minority shareholders in accordance with the provisions of the Dutch Code of Civil
Procedure\(/etboek van Burgejkie Rechtsvordering The Enterprise Chamber may grant the claim
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for squeezeut in relation to all minority shareholders and will determine the price to be paid for the
shares, if necessargfter appointment of one or three experts who will offer amiopito the
Enterprise Chamber on the value to be paid for the shares of the minority shareh@deesthe

order to transfer becomes final before the Enterprise Chamber, the person acquiring the shares shall
give written notice of the date and placepafyment and the price to the holders of the shares to be
acquired whose addresses are known to limess the addresses of all of them are known to him, he

is required to publish the same in a daily newspaper with nationwide circulation.

The offeror unde a public offer is also entitled to start squeeme proceedings if, following the

public offer, the offeror contributes at least 95% of the outstanding share capital and represents at
least 95% of the total voting rightsThe claim of a takeover squeeaut needs to be filed with the
Enterprise Chamber within three months following the expiry of the acceptance period of the offer.
The Enterprise Chamber may grant the claim for squeezen relation to all minority shareholders

and will determine therice to be paid for the shares, if necessaftgr appointment of one or three
experts who will offer an opinion to the Enterprise Chamber on the value to be paid for the shares of
the minority shareholdersin principle, the Offer Price is considereghsonable if the offer was a
mandatory offer or if at least 90% of the shares to which the offer related were received by way of
voluntary offer.

The Dutch takeover provisions of the Dutch Financial Markets Supervision Act also entitles those
minority shaeholders that have not previously tendered their shares under an offer to transfer their
shares to the offeror, provided that the offeror has acquired at least 95% of the outstanding share
capital and represents at least 95% of the total voting right®gard to price, the same procedure as

for takeover squeezmut proceedings initiated by an offeror appli@he claim also needs to be filed

with the Enterprise Chamber within three months following the expiry of the acceptance period of the
offer.

Obligations to disclose holdings

Holders of the Shares may be subject to notification obligations under the Dutch Financial Markets
Supervision Act.Shareholders are advised to seek professional advice on these obligations.

Obligations of shareholders to dikise holdings

Pursuant to the Dutch Financial Markets Supervision Act, any person who, directly or indirectly,
acquires or disposes of an actual or potential interest in the capital or voting rights of a listed company
must immediately notify the AFM by raes of a standard form, if, as a result of such acquisition or
disposal, the percentage of capital interest or voting rights held by such person in the company
reaches, exceeds or falls below any of the following thresholds: 3%, 5%, 10%, 15%, 20%, 25%, 30%
40%, 50%, 60%, 75% and 95%.

A natification requirement also applies if a person'’s capital interest or voting rights reaches, exceeds
or falls below the abovmentioned thresholds as a result of a change in the Company's total
outstanding share capital @oting rights. Such notification must be made no later than the fourth
trading day after the AFM has published the Company's natification of the change in its outstanding
share capital. The Company is required to notify the AFM immediately of the changeats total

share capital or voting rights if its issued share capital or voting rights changes by 1% or more since
the Company's previous notificatiolhe Company must furthermore notify the AFM within eight
days after each quarter in the event fitare capital or voting rights changed by less than 1% in that
relevant quarter since the Company's previous notification.

In addition, every holder of 3% or more of the Company's share capital or voting rights whose interest

on at midnight31 Decemberhasa different composition than in a previous notification to the AFM
must notify the AFM within four weeks.
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Controlled entities, within the meaning of the Dutch Financial Markets Supervision Act, do not have
notification obligations under the Dutch Finanddrkets Supervision Act as their direct and indirect
interests are attributed to their (ultimate) parefihy person may qualify as a parent for purposes of

the Dutch Financial Markets Supervision Act, including a natural per&gmerson who has a 3% o

larger interest in the Company's share capital or voting rights and who ceases to be a controlled entity
for these purposes must immediately notify the ARMs of that moment, all notification obligations

under the Dutch Financial Markets Supervisiort wdl become applicable to the former controlled
entity.

For the purpose of calculating the percentage of capital interest or voting rights, the following
interests must, inter alia, be taken into accoupshares and voting rights directly held émquired

or disposed of) by any personi) Ghares and voting rights held (or acquired or disposed of) by such
person's controlled entity or by a third party for such person's account or by a third party with whom
such person has concluded an oral ortemitvoting agreement; ijivoting rights acquired pursuant to

an agreement providing for a temporary transfer of voting rights against a paywestiates which

such person (directly or indirectlydr a third party referred to above, may acquire parguo any
option or other right to acquire shareg) ghares that determine the value of certain cash settled
financial instruments such as contracts for difference and total return swiaiafes that must be
acquired upon exercise of a put option é& counterparty; and (yishares that are the subject of
another contract creating an economic position similar to a direct or indirect holding in those shares.

Special attribution rules apply to shares and voting rights that are part of the proepsrofership

or other community of propertyA holder of a pledge or right of usufruct in respect of shares can also

be subject to the reporting obligations if such person has, or can acquire, the right to vote the shares.
The acquisition of (conditiaad) voting rights by a pledgee or beneficial owner may also trigger the
reporting obligations as if the pledgee or beneficial owner were the legal holder of the shares.

For thesamepurpose, the following instruments qualify as "shares": (a) shares,{bitey receipts

for shares (or negotiable instruments similar to such receipts), (c) negotiable instruments for acquiring
the instruments undea) or (b) (such as convertible bonds), and (d) options for acquiring the
instruments undgfa) or (b).

Notification of short positions

Eachperson holding a gross short position in relation to the issued share capital of a Dutch listed
company whichreaches, exceeds or falls below any one of the following thresholds: 3%, 5%, 10 %,
15%, 20%, 25%, 30%, 40%, 50%, 60%, 75% and 95%, must imrabdgte written notice to the

AFM. If a person's gross short position reaches, exceeds or falls below one of thenahtiveed
thresholds as a result of a change in the Company's issued share capital, such person must make a
notification not later tharthe fourth trading day after the AFM has published the Company's
notification in the public register of the AFMShareholders are advised to consult with their own

legal advisers to determine whether the gross short selling notification obligatiors apphem.

In addition, pursuant to Regulation (EU) No 236/2012, each person holding a net short position
attaining 0.2% of the issued share capital of a Dutch listed company is required to notify such position
to the AFM. Each subsequent increase of thasition by 0.1% above 0.2% must also be notified.
Each net short position equal to 0.5% of the issued share capital of a Dutch listed company and any
subsequent increase of that position by 0.1% will be made public via the AFM short selling register.
To calculate whether a natural person or legal person has a net short position, their short positions and
long positions must be set offA short transaction in a share can only be contracted if a reasonable
case can be made that the shares sold canlgdiaalelivered, which requires confirmation of a third

party that the shares have been located.
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Obligations of members of the Board to disclose holdings

Pursuant to the Dutch Financial Markets Supervision Act, each member of the Board must notify the
AFM: (a)immediately following the admission to trading and listing of the Ordinary Shares of the
number of Ordinary Shares he/she holds and the number of votes he/she is entitled to cast in respect
of the Company's issued share capital, adbsequentlyfeeach change in the number of Ordinary
Shares he/she holds and of each change in the number of votes he/she is entitled to cast in respect of
the Company's issued share capital, immediately after the relevant clitagaember of the Board

has notifieda transaction to the AFM under the Dutch Financial Markets Supervision Act as described
under the sectiorObligations of shareholders to dlsse holdingsabove, such notification is
sufficient for purposes of the Dutch Financial Markets Supervision Act as described in this paragraph.

Furthermore, pursuant to the Market Abuse Regulation ((EU) No 596/2014), which entered into force
on 3July 2016, persons discharging managerial responsibilities must notify the AFM and the
Company of any transactions conducted for his or her own acagatihg to Ordinary Shares or any
debt instruments of the Company or to derivatives or other financial instruments linked thereto.

Persons discharging managerial responsibilities within the meaning of the Market Abuse Regulation
include: @) members of th Board; or lf) members of the senior management who have regular
access to inside information relating directly or indirectly to that entity and the authority to take
managerial decisions affecting the future developments and business prospects oftlieyCom

In addition, pursuant to the Market Abuse Regulation and the regulations promulgated thereunder,
certain personaho are closely associated with persons discharging managerial responsibilities, are
also required to notify the AFM and the Companyaoly transactions conducted for their own
account relating to Ordinary Shares or any debt instruments of the Company or to derivatives or other
financial instruments linked theret@he Market Abuse Regulation and the regulations promulgated
thereunder oeer, inter alia, the following categories of persong:the spouse or any partner
considered by national law as equivalent to the spou$a&tefiendent children; {jiother relatives

who have shared the same household for at least one year at thatrgtavsaction date; and/Xiany

legal person, trust or partnership, the managerial responsibilities of which are discharged by a person
discharging managerial responsibilities or by a person referred to (indgy or (iii) above, which is

directly or indirectly controlled by such a person, which is set up tb#nefit of such a person or

the economic interest of which are substantially equivalent to those of such a person.

These notification obligations under the Market Abuse Regulation apply when the total amount of the
transactions conducted by a person lBsging managerial responsibilities or a person closely
associated to a person discharging managerial responsibilities reaches or exceeds the threshold of
045,000 within a cal endar Wgea elculating @whetheu theathreshddd iwi t h ot
reached or exceeded, persons discharging managerial responsibilities must add any transactions
conducted by persons closely associated with them to their own transactions and vic& herfgst

transaction reaching or exceeding the threshold musotiied as set forth abovelhe notifications

pursuant to the Market Abuse Regulation described above must be made to the AFM and the
Company no later than the third business day following the relevant transaction date.

Non-compliance

Non-compliance withithe notification obligations Market Abuse Regulation set out in the paragraphs
above is an economic offencecbnomisch deligtand could lead to the imposition of criminal fines,
administrative fines, imprisonment or other sanctiofise AFM may impos@administrative penalties

or a ceas@anddesist order under penalty for roampliance. If criminal charges are pressed, the
AFM is no longer allowed to impose administrative penalties and vice \amddhe AFM is no
longer allowed to seek criminal prasgion if administrative penalties have been imposdd.
addition, norcompliance with some of the notification obligations set out in the paragraphs above
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may lead to civil sanctions, including suspension of the voting rights relating to the sharag theld
offender for a period of not more than three years, voiding of a resolution adopted by the general
meeting in certain circumstances and ordering the person violating the disclosure obligations to
refrain, during a period of up to five years, frongaicing shares and/or voting rights in shares.

Public registry

The AFM does not issue separate public announcements of these notifichtdwes, however, keep
a public register of all notifications under the Dutch Financial Markets Supervision Atstwabsite
www.afm.nl Third parties can request to be notified automatically-byaéd of changes to the public
register in relation to a particular company's shares or a particular notifying party.

Identity of sharehotlers

Dutch listed companies may request Euroclear Nederland, admitted institutions, intermediaries,
institutions abroad and managers of investment institutions to provide certain information on the
identity of their shareholdersSuch requests may only beade during a period of 60 days up to the
day on which the general meeting of shareholders will be hHldl.information will be given on
shareholders with an interest of less than 0.5% of the issued share cdpisilareholder who,
individually or togeéher with other shareholders, holds an interest of at least 10% of the issued share
capital may request the company to establish the identity of its sharehdlthisstcequest may only

be made during a period of 60 days until (and not including) the-$edgnd day before the day on
which the general meeting will be held.

Dutch Market Abuse Regime
Reporting of Insider Transactions

The regulatory framework on market abuse is laid down in the Market Abuse Directive (2014/57/EU)
as implemented in Dutch laand the Market Abuse Regulation (no. 596/2014) which is directly
applicable in the Netherlands.

Pursuant to the Market Abuse Regulation, no natural or legal person is permittapetaqjage or
attempt to engage in insider dealing in financial instrumisied on a regulated market or for which

a listing has been requested, such as the Ordinary Shares and Warjaetenimend that another
person engages in insider dealing or induce another person to engage in insider dealing or
(c) unlawfully disclosenside information relating to the Ordinary Shares or the Company.

Furthermore, no person may engage in or attempt to engage in market manipulation.

The Company is required to inform the public as soon as possible and in a manner that enables fast
accesand complete, correct and timely assessment of the inside information which directly concerns
the Company.Pursuant to the Market Abuse Regulation, inside information is knowledge of concrete
information directly or indirectly relating to the issuer be ttrade in its securities which has not yet
been made public and publication of which could significantly affect the trading price of the securities
(i.e. information a reasonable investor would be likely to use as part of the basis of his or her
investmat decision). An intermediate step in a protracted process can also deemed to be inside
information. The Company is required to post and maintain on its website all inside information for a
period of at least five yeardJnder certain circumstances, ttheclosure of inside information may be
delayed, which needs to be notified to the AFM after the disclosure has beenWmamterequest of

the AFM, a written explanation needs to be provided setting out why a delay of the publication was
considered perrtied.
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A person discharging managerial responsibilities is not permitted to (directly or indirectly) conduct
any transactions on its own account or for the account of a third party, relating to Ordinary Shares or
debt instruments of the Company or otheaficial instruments linked thereto, during a closed period

of 30 calendar days before the announcement of aybaffy report or an annual report of the
Company.

Noncompliance with Market Abuse Rules

In accordance with the Market Abuse Regulation, theMAras the power to take appropriate
administrative sanctions, such as fines, and/or other administrative measures in relation to possible
infringements. Non-compliance with the market abuse rules set out above could also constitute an
economic offene andor a crime knisdrijf) and could lead to the imposition of administrative fines by

the AFM. The public prosecutor could press criminal charges resulting in fines or imprisoniinent.
criminal charges are pressed, it is no longer allowed to impose adatinespenalties and vice versa.

The AFM shall in principle also publish any decision imposing an administrative sanction or measure
in relation to an infringement of the Market Abuse Regulation.

The Company has adopted a code of conduct in respect ifibiing and regulation of transactions
in the Company's securities by members of the Board and employees, which will be effective as at the
First Trading Date

The Company and any person acting on its behalf or on its account is obligated to drawsigessi i

list, to promptly update the insider list and provide the insider list to the AFM upon its reqinest.
Company and any person acting on its behalf or on its account is obligated to take all reasonable steps
to ensure that any person on the ipsitist acknowledges in writing the legal and regulatory duties
entailed and is aware of the sanctions applicable to insider dealing and unlawful disclosure of inside
information.

Transparency Directive

The Netherlands will be the Company's home membete siar the purposes of Directive
2004/109/EC (as amended by Directive 2013/50/EU), as a consequence of which the Company will
be subject to the Dutch Financial Supervision Act in respect of certain ongoing transparency and
disclosure obligations.
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TERMS OF THE WARRANTS
Price of the Warrants

The Warrants do not have a fixed price or vallige price of the Warrants shall be deterrdiig
virtue of trading on Euronext Amsterdam.

Time of allotment

Under the Offering, for eackwo Ordinary Shares, each Ordinary Shareholder will receive two
Warrants. One of such Warrants shall be issued as #isteTrading Datgsuch Warrant théPO-
Warrant) and one of such Warrants shall be issued upon and subjiw Boisiness Combination
Completion Datgsuch Warrant thBC-Warrant).

The right to be allotted one B®@arrant is attached to each two Ordinary Shares, and the Company
shallallot one BGWarrant per two Ordinary Shares held by an Ordinary Shareholdbeatate that

is two tradhg daysafter the Business Combinati@ompletion DateConsequently, persons that have
acquired a Unit under the Offering but have sold and delivered the Ordinary Shares that form part of
such Unit prior to or on the Business Combination Completion Dallenst be allotted the
corresponding B&Warrant. Instead, such B@Warrant will be allotted to the current holder of such
Ordinary Shares.

Other than the time of and conditions for allotment, there are no differences between-tarlaéx
and the B&Warrant.

Conversion of Warrants

The holders of Warrants are entitled to convert the Warrants held by them into Ordinary Shares in
accordance with an exercise ratio, which is a formula calculating the number of Ordinary Shares each
Ordinary Shareholder willeceive for the Warrants it exercises (fBeercise Ratig and shall be
calculated as follows:

708 n "l EN THHH . .
03 SRR HHT H TE 4ihe ExerciseRatio
In the above formula, the average monthly price mehasaveragelosing price of the Ordinary
Sharescalculated over the last 20 business days on which Euronext Amstestzopen for trading
immediately prior to the date of conversi@he Average Monthly Price).

The holder of Warrantsonsidering to convert their Warrants are advisedotosult a professional

adviser and in any evemhoroughly calculate the Exercise Ratio. In order to do so, the holder of
Warrants shouldcalculate the Average Monthly Peidirst The Average Monthly Price does not

relate to the preceding calendar month as a whole, but to the preceding twenty business days. The
Average Monthly Price can only be calculatadcuratelyby taking the sum ofthe last twenty

available Euronext oking prices of the Ordinary and diind that number by twentylhe Euronext

closing prices of the Ordinary Shares should be obtained frofaute@nextwebpage displaying the

det ai l s of .ORBCO368 websiteaprogides for a direct link to thisbpsge, and
alternatively investors can find it by typing ir
Note that the Average Monthly Price relates to the Ordinary Shares and not the Warrants itself.

The Average Monthly Price shoultbt be calculatd by using the average monthly price displayed

automaticdly on certain websites, as that data tends to relate to the last full month rather than the last
twenty business days.
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The holders of Warrants will be able to effect conversion through submétingrder via their

securities accountffectenrekening Such order will not require substantially more time or effort

from an investor than a Abuyodo or HAsell 06 order w
mar ket and t he reguar mtermediarg will actvas singlaen gbint of contact for the

investor. Following execution of the conversion order, the Warrants held by the investor will be
submitted to the Company and the Company will, without further action from the investgr bein
required, allot to the investor a number of Ordin&hares corresponding with the Exercise Ratio,

provided that the outcome of the Exercise Ratio will be rounded down for the purpose of determining

a whole number dDrdinaryShares. No fractions @rdinary Shares shall be issued.

As a consequence, a single Warrant cannot be liquidated by its holder other than together with and at
the same time as such a number of Warrants that, pursuant to the Exercise Ratio, entitles such holder
of Warrants to a mimium of one Ordinary Share.

Settlement of a conversion order will takeottrading days

Conversion of Warrants may result in dilution, please see the sdaiiotion i Conversion of
Warrants

Exercise Period andxgiration
Warrants become immediately tradable upon receipt by the relevant Ordinary Shareholder.

The exercise period for conversion of the Warrants into Ordinary Shares tsaidise following
elements:

a) Warrants do not become exercisable prior to the Business Combination Completion Date; and

b) Warrantswill expire at theearlier of (i)close of trading on the regulated market of Euronext
Amsterdam on the first business day aftee fifth anniversary of thBusiness Combination
Completion Date (ii) Liquidation or (iii) early termination in the event the Warrants are
repurchased in accordance with the terms and conditions of the Prospectus (see section
Description of Share Capit and Corporate Structure Mandatory repurchase of Warrants

The elements a) and b) together are referred tloedsxercise Period

Costs of conversion

Upon conversion of Warrant s, i nvestors wi || be
Shareholder in return for his conversion of Warrarfihis amount is required for payment
(volstorting of the nominal value of the Ordinary Share allotted following exercise of the conversion.

It is important to note that financial intermediaries processing the conversion order placed by the
holder of Warrants may charge costs to the investor directly, which will depend on the terms in effect

between the holder of Warrants and such financiarinédiary and are as such unknown to the
Company.
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Illustration of Exercise Ratio and costs

AverageMonthlyPr i ce (i n Q) 9.31 10.00 11.00 12.00 13.00
Strike price (9.30) (9.30) (9.30)  (9.30)  (9.30)
Sum (A) 0.01 0.70 1.70 2.70 3.70
AverageMonthly Price? 9.31 10.00 11.00 12.00 13.00
Exercise price (0.10) (0.10) (0.10) (0.10) (0.10)
Sum (B) 9.21 9.90 1090 1190 12.90
Conversion ratio (A/B) 0.00 0.07 0.16 0.23 0.29
Warrants needed to receive 1 Ordinéfare as a result o 922.00 15.00 7.00 5.00 4.00
conversion

Conversion costs per Ordi | (0.10) (0.10) (0.10) (0.10) (0.10)

of conversion

(1) As the strike price of the whrchntonsenu®9i 80,0t hehéowastashacanppotcent ieal
(2) The Average Monthly Price means the average closing price of trading calculated over the last 20 business daysusanekichristerdam was open for

trading immedhtelyprior to the date of convers
Performance scenarios

The Warrants are, as from IPO, attached to the Ordinary Shares and sold together in the form of Units
and the Offer Price paid by investors relates to the Ordinary Shares and Warrants combed. For

long as an investor does not exercise or sell its Warrants, the Warrant will not perform in a
measurable manner other than, in case of a sale of Warrants,-gatiead value increase in its

securities account. The return or loss realised after exuéed sale of a Warrant can easily be

calculated by an investor (sales price minus purchase price).

The Warrants are, following the Business Combination, convertible instruments and as consequence
measuring the performance of the Warrants is more complicated to determine than the performance of
Ordinary Shares. Below, the Company provides various peafarenscenarios of the Units, that take

into account the convertible element of the Warrants.

The performance scenarios provided bel ow assume
the investor acquires 5,000 Units (consisting of 10,000 Warradt$@A00 Ordinary Shares). The
performance scenarios therefore show:

(i) The rumberof Ordinary Shares an investor will receive at exercise of all 10,000 Warrants;
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(i) the value of the Units after one, three and five years respectively and in each case following
conversion of all 10,000 Warrants into Ordinary Shares becoming effective in accordance with
the Exercise Ratio;

(i) assuming the investor has not sold any Ordinary Shares or Warrants and has exercised all its
Warrants at the Average Monthly Price includethia table below.

lllustration of performance scenarios

Scenario's Average Exercise | Ordinary Value of package Value of package Value of package
Monthly Price Ratio Shares per | after 1 year (EUR) | after 3 years (EUR) | after 5 years (EUR)
(EUR) 10,000 and average return | and average return | and average return
Warrants of investment (%) of investment (%) of investment (%)
Stressscenario a7z -0.33 0 70,000.00 70,000.00 70,000.00
-30.0 -11.2 -6,9
Unfavourable scenario a9 -0.03 0 90,00000 90,00000 90,00000
-100 -35 -2.1
Moderate scenario a11 0.16 1,559 12699310 126,99310 126,993.10
27.0 8.2 49
Favourable scenario a3 0.29 2,868 16699720 16699720 16699720
67.0 185 10.7

The number of Ordinary Shares to be received as a result of conversion of Warrants depends on the
Average Monthly Price of the Ordinary Shares. The actual value of the Warrants shall, independent of
the price of a Warrant on Euronext Amsterddm,any eveh correlate to the share price of an
Ordinary Share.

THE SCENARIOS ABOVE ARE PROVIDED FOR THE PURPOSE OF TRANSPARENCY
AND REPRESENT AN ESTIMATE OF FUTURE PERFORMANCE AND DO NOT
PROVIDE AN EXACT INDICATION.

The amount to be received by investors depends® period of holding or exercising Warrants. The
provided amounts include the costs of the Warrants itself, however may not include all costs payable
by investors to their advisors or distributors. The amounts do not take the personal fiscal sitfiations
investors into account, which may also influence the return to be realised by such investors.

Other rights of holders of Warrants

The holders of Warrants have no rights other than the right to convert a number of Warrants into
Ordinary Shares in accordance with weercise Ratio. For the avoidance of doubt: that also means
the holders of Warrants are not entitled to dividend oidafion distributions.

Trading

As of theFirst Trading Datethe Warrants will trade under the symip$C1W, separately from the
Ordinary Shares, which will trade under the synib8C1

Mandatory repurchase of Warrants

The Warrants are subject to mandgt@purchase at any time during the Exercise Period, at a price of
$40.01 per Warrant if at any time the | ast tradi
per Ordinary Share for any period of 15 trading days within a 30 consecutive tradirmgprezy

ending three Business Days before the Company sends the notice of repurchase. Following the notice

of repurchase, mandatory repurchase of the outstanding Warrants could force a holder of Warrants

(i) to exercise its Warrants at a time when it rbaydisadvantageous for the holder to do $ptdi
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sell its Warrants at the theurrent market price when he might otherwise wish to hold his Warrants
or (iii) to accept the abowgentioned repurchase price.

Key information document

All relevant terms anatonditions with respect to the Warrants are included in this Prospectus. In
addition, he Companyhas published tlseterms and conditions for the conversion of Warrants into
Ordinary Sharesis well as a key information document both of which can be obtaineditfsom
website Wwww.dutchstarcompanies.cdminvestors are advised to review the key information
document, in addition to the Prospesx; prior to making their investment decision. All material
information included in the key information document is also included in this Prospectus.
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THE OFFERING
Introduction

The Offering consists ofi)(a public offering in the Netherlandsqoalified investors and {j private
placements in various other jurisdictioriBhe Offering is being made outside the United States and

the Units will only be offered and sold in offshore transactions outside the United States in reliance on
Regulation S unddhe US Securities ActThe Units, Ordinary Shares and Warrants have not been

and will not be registered under the US Securities Pt Offering is made only in those

jurisdictions where, and only to those persons to whom, offer and sales of thel@ffes Biay be

lawfully made.

The Company is offeringpto 5,000,000 Ordinary Shares and up to 5,000,000 Warrants, in the form
of at leas®2,500,000 Units each consisting of two Ordinary Shares and two Warrants, subject to
increase to up to 5,000,000 itinif the Extension Clause is exercised in flithe price of one Unit is
uau20.

Expected timetable

Subject to acceleration or extension of the timetable for, or withdrawal of, the Offering, the timetable
below sets forth certain expected key dates ferQffering.

Event Time (CET) and Date
AFM approval of the Prospectus 9 February 2018
Press release announcing the Offering 12 February 2018
Start of Offer Period 12 February 2018
End of Offer Period 21 February 2018
Determination of final number ddnits to be issued in the Offering 22 February 2018

Press release announcing the results of the Offering (including the tq 22 February 2018
amount of the Offering in case ofexxise of the Extension Clause).

Listing 22 February 2018

Settlement 26 February 2018

Offer Period

Subject to acceleration or extension of the timetable for the Offeriagded that the Offer Period

shall lastat leassix Business Days, prospective investors may subscribe for Units during the period
commencing at 09:00ET on12 February 2018nd ending at 17:30 CET @1 February 2018n

the event of an acceleration or extension of the Offer Period, allocation, admission and first trading of
the Ordinary Shares and tlO-Warrants, as well as payment (in euro) for dalivery of the

Ordinary Shares and thieO-Warrants in the Offering may be advanced or extended accordingly.

Any extension of the timetable for the Offering
website at least three hours before tha @nthe original Offer Period, and will be for at leaseé @il

Business Day. Any acceleration of the timetable for the Offering will be published in a press release

on the Companyo6s website at | east thOffrere hour s be
Period. In any event, the Offer Period will at leassizeBusiness Days.

If a significant new factor, material mistake or inaccuracy relating to the information included in this
Prospectus which is capable of affecting the assessment of theQhdiitsary Shares or Warrants,
arises or is noteldefore the end of the Offer Periadsupplement to ih Prospectus will be
publishedthe Offer Period will be extended, if so required by the Prospectus Directive, the FSA or
the rules promulgated thereder, and investors who have already agreed to subscribe for Units may
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withdraw their subscriptions within two Business Days following the publication of the supplement,
provided that the new factor, material mistake of inaccuracy, arose or was notedtze@od of the
Offer Period. A supplement to this Prospectus shall be subject to approval by the AFM.

Number of Units

The exact number dfnitswill be determined on the basis obaokbuilding processThe exact
number ofunits will be determined byhe Company in consultation with thé&lacing Agentafter the
Offer Period has ended, taking irdocount economic and market conditions, a qualitative and
guantitative assessment of demand forldhés, and ¢her factors deemed appropriate.

Change ofNumber of Units

The size of the Offenig  wi | | in no event be reduced to bel oy
in its sole discretion after consatiion with the Placing Agento increase the size of this Offering up

to 0100, 000, 000 méxonam of apprpxonately 57000,000dJnitd)Vith a view to

the fact that the Company has received intentions from investpertioipate in the Offering and to

subscribe for Units from investorsforanagg g at e a53s00,00@, theoGompany considet

more likely than not that the Extension Clause will be triggered.

If the Extension Clause is exercised, the Promoterqwilleceive additional Special Shares.
Subscription and allocation

In the Netherlands, eligible investors aarly submit thér subscriptiongo the Listing Agenthrough
their own financial intermediary arsthould request details of the costs which these intermediaries
may charge, which they will have to pay themsel¥é® Listing Agenwill consolidate all
subscriptions subrtied by eligible investors to financial intermediari@f.questions concerning the
timelines, validity and form of instructions to a financial intermediary in relation to the purchase of
Unitswill be determined by the financial intermediaries in accoecdawith their usual procedures or
as otherwise notified to the investors. The Compt§, ABN and Oaklinsarenot liable for any
action or failure to act by a financial intermediary in connection withsabgcription for opurchase
of, or purportedsubscription for opurchasef, Units. The minimum number dfnits for which
prospective investors may subscrib®,000(i.e. 1100,000)and multiple (applications for)
subscriptions are permittethere is no maximum number of Units for which prospective investors
may subscribe.

Investors participating in the Offering will be deemed to have checked whether and to have confirmed
they meet the requirements of the transfer restrictiotigeigectiorSelling and TransfeRestrictions
If in doubt, investors should consult their professional advisers.

Allocation of theUnitsis expected to take place aftdosingof the Offer Period on or abo@2
February 2018subject to acceleration or extensidrhe timetable for the Offeringillocation of the
Unitsto investoravho subscribed for Unitwill be determined by the Companyadonsultationwith
thePlacingAgenton the basis of the respective demandudlifiedinvestors and on the quantitative
ard the qualitative analysis of the order bpakd full discretion will be exercised as to whether or not
and how to allocate the Units subscribed fothe event that the Offen is oversubscribed,
investorsmay receive fewer Units than they appliegtdscribe for. The Placing Agent and the
Listing Agent may, at its own discretion and without stating the grounds therefor, reject any
subscriptions wholly or partly. On the day allocation occurs, OgkhesPlacing Agent or the Listing
Agentwill notify qualifiedinvestors or the relevant financial intermediary of any allocation of Units
made to them or their clientSach financial intermediary will notify its own clients of their allocation
in accordance with its usual proceduresy monies receivedirespect of subscriptions which are
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not acceptedinwholer i n part wil|l be returned to the i
risk.

Payments andCurrency of Payment

Payment for thé&nits will take place on the Settlement Date. The OFfdce must bgaid in full in
euro and is exclusive of any taxes axgpenseshargedirectly by thefinancialintermediary
involved by investorsvhich must be borne by thavestor (se¢he sectiorTaxatior). The Offer Price
must be paid by investors @ash upon remittance of theinare subscription or, alternatively, by
authorising their financial intermediary to debit their baokount with such amount for value on or
around the Settlement Date (or earlier in the case edwy closing of the OffePeriod and
consequent acceleration of pricing, allocation, first tradingpaythent and delivery).

Delivery, Clearing and Settlement

TheOrdinary Shares and the Warraatein registeredorm andwill be entered into the collection
deposit(verzamelépo) and giro depositgirodepo) on the basis of the Dutch Securities Giro Act.
Application has been made for the Ordinary Shares and the Warrants to be accepted for clearance
through the boolentry facilities of Euroclear Nederland. Euroclear Nederlaslits offices at
Herengracht 45469, 1017BS, Amsterdam, the Netherlands.

Delivery of theOrdinary Shares and IR@arrantswill take place on Settlement, which is expected to
occur on or abou26 February 2018hrough the bookntry facilities of Eurolear Nederland, in

accordance with its normal settlement procedures applicable to equity securities and against payment
(in euro) for the Units in immediately available funds.

Subject to acceleration or extension of the timetable for the OffenagGetiement Date is expected
to be 26 February 201&he second Business Date following the First Trading Date (T+2).

If Settlement does not take place on the Settlement Date as planned or at all the Offering may be
withdrawn, in which case all subscriptidios Units will be disregarded, any allotments made will be
deemed not to have been made and any subscription payments made will be returned witsdut inter
or other compensation. Any dealings in Ordinary SharéBO-Warrants prior to Settlement are at

the sole risk of the parties concerned. Neither the Company, the Placing Agent, the Listing Agent nor
Euronext accept any responsibility or liability for dogs incurred by any personasesult of a

withdrawal of the Offering or the related annulmehaioy transactions in Ordinary Sha@dPO-
Warrantson Euronext.

The Company will pay all such amounts without deduction or withholding for, or on account of, any
present or future taxes, duties, assessments or governmental charges of whatevexkoeptiees

may be required by law and described in the sedt@tion If any such deduction or withholding

is required to be made, then the relevant payment will be made subject to such withholding or
deduction. The Company will not pay any additiooralurther amounts in respect of amounts subject
to such deduction or withholding.

Listing and Trading

Prior to the Offering, there has been no public market for the Units, the Ordinary $hahes
Warrants. Application has been made to list all of theiiary Shares and the Warrants on Euronext
under the reshClzt aRIEIVD y mvbh o Iirgein&@idnBl Security Identification
Number)fiNL00127470586 a NL®012Zv47068, respectively, and with common codE&904658
and176934751respectivel.
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Subject to acceleration or extension of the timetable for the Offering, unconditional trading in the
Ordinary Shares and IP®/arrants on Euronext is expected to commence on the Settlement Date.
Trading in the Ordinary Sharesd the IPOGNarrantsbeforeSettlementvi | | take agift ace on
and-whenissuedand/ord e | i vbasis.e d 0

Subscription by related parties in the Offering

Mr Niek Hoek, Mr Stephan Nanninga and Mr Gerbrand ter Brugge have advised the Company that
theydo notintend, whethedirectly or indirectly, to participate in the Offering

Each of the other members of the Board have advised the Company that they do intend to participate
in the Offering, directly or indirectly as the case may be. Information with respect to their edvisag
investments is included in the secti@urrent Shareholders and Related Party Transactiens
Shareholdings Mr Feenstra, Mr Schouwenaar, Mr Ten Heggeler and Mr Van Caldenborgh
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PLAN OF DISTRIBUTION

The Company has entered into an engagement lettediM@hpursuant to which the Company has
engaged ING ashe Placing Agent. The Placing Agent will solicit indications of interest from
qualifiedinvestors for the Units from the date of this Prospectus until the end of the Offer. Period

The Company has emgzl into an engagement letter with ABN AMRO pursuant to which the
Company has engaged ABN AMRO tag Listing Agent whichactivity consistsessentially of filing

the application for admission to tradimg the Ordinary Shares and the Warranith Euronex
Amsterdampaying sums due on thl@rdinary Shares and the Warraatgl acting as registrar for the
purpose of maintaining the register of the Ordinary Shareholders and the Warrant holders.

As explained in the sectidReasons for the Offering and UseRvbceedsthe Promoters will pay the
Offering Expenses, including the commissions of the Listing Ageonsising of a fixed fee of

0610, 000 and a s payable subjecfteeand updn coindletign 0f@he Off¢ramgl the
expenses incurred by the Placing Agergardless of whether a Business Combination is completed
within the Business Combination Deadlirtgu b j e ct to the Companyédés appr
basis and irrespective of whether completion of Boeness Combinatiommasbeen completernthe
Company has pursuant to the engagement lettertigtPlacing Agenacknowledged that it shall pay

or reimburse the Placing Agent for its reasonable costs and expenses incurred in connection with the
Offering (including but without limitation, fees and disbursement of roadshow and travel expenses
and accommodation costs, eftpocket expenses, mailing, printing and any charges levied by any
regulator or stock exchange) within 30 calendar days.

The commission of th Placing Agentconsistsof a fixed fee of 025.000payable within thirty days

after the signing of a share purchase agreement, or any similar agreement, in relation to the
consummation of a Business Combinati®ursuant to the engagement letter enteréal with the

Placing Agent, in addition to the Selling Fee, the Company may at its sole discretion decide to award
a discretionary fee to the Placing AgeSuch discretionary fee will be established by the Board,
taking into account, amongst other thindjg contribution of the Placing Agent to the overall success

of the Offering. Included inthBC-Co st s i s al®0,000 diseretiananafeei(whieh athount

is reflected in the estimates above), which, if awarded, is payable to the Placing Agenthiritj

days after the signing of a share purchase agreement, or any similar agreement, in relation to the
consummation of a Business Combination. The discretionaryfée s expect e2b0,000t t o e
Also sedahe SectionReasons for the Offering attke of Proceeds

Allocation of the Units is expected to take place prior to the commencement of trading on Euronext
Amsterdam.

Stabilisation
No stabilgation activity will be conducted in connection with the Offering.
No underwriting

The Compangmphasises that the Offering is not underwritten by the Placing Agent, Listing Agent or
anyone else.

Potential Conflicts of Interest
ThePlacing Agent and the Listing Agent aeting exclusively fothe Company and for no one else

and will notregard anyother person (whether or not a recipient of this Prospectus) as their respective
clients inrelation to the Offering and will not be responsible to anyone other than to the Company for

125



giving advice in relation to the Offering and for the listing and trgdif theOrdinary Shares, the
Warrantsand/or any other transaction or arrangement referred to in this Prospectus.

None of the Placing Agent and the Listing Agand/or theirrespective affiliates have in the past
engagedbut both the Placing Agent attoe Listing Agentand/or theirespective affiliatesnay in the
future, from time to time, engage @mmmercial banking, investment banking and financial advisory
and ancillary activities in the ordinagourse of their business with the Company or anyigsr
related toany ofit, in respect of which they have and may in the future, receive customary fees and
commissions.

Additionally, the Placing Agent, the Listing Agerdnd/or theirrespective affiliates may in the
ordinary course of their business, holh e Co mp a ny 0 isvesshemt purposesi As s refuld, r
these parties may have interests that may not be aligned, orpasgithly conflict with the interests
of investors or of the Company. In respect hereof, the sharinfpomation is gener§l restricted for
reasons of confidentiality, by internal procedures and by ewdgegulations.

126



SELLING AND TRANSFER RESTRICTIONS

No action has been taken or will be taken in any jurisdiction outside of the Netherlands by the
Company thePlacingAgentor theListing Agentthat would permit a public offering of the Units, or

the possession, circulation or distribution of this Prospectus or any other material relating to the
Company or the Units, in any other country or jurisdiction than the Netherlands where action for that
purpose is required.

Accordingly, no Units may be offered or sold either directly or indirectly, and neither this Prospectus
nor any other Offering material or advertisements in connection with the Units may be distributed or
published, in or from any cory or jurisdiction except in compliance with any applicable rules and
regulations of any such country or jurisdiction.

If an investor receives a copy of this Prospectus, the investor may not treat this Prospectus as
constituting an invitation or offer tihe investor of the Units, unless, in the relevant jurisdiction, such

an offer could lawfully be dealt in without contravention of any unfulfilled registration or legal
requirements. Accordingly, if the investor receives a copy of this Prospectus ootgr Offering
materials or advertisements, the investor should not distribute the same in or into, or send the same to
any person in, any jurisdiction where to do so would or might contravene local securities laws or
regulations.

If an investor forwardshis Prospectus or any other Offering materials or advertisements into any such
territories (whether under a contractual or legal obligation or otherwise) the investor should draw the
recipients attention to the contents of this section.

Subject to the sific restrictions described below, investors (including, without limitation, any
investots nominees and trustees) wishing to accept, sell or purchase Units must satisfy themselves as
to full observance of the applicable laws of any relevant territagjuding obtaining any requisite
governmental or other consents, observing any other requisite formalities and paying any issue,
transfer or other taxes due in such territories.

Investors that are in any doubt as to whether they are eligible to purchiisestbuld consult their
professional advis without delay.

None of the Companyhe Placing Agent or the Listing Ageatcepts any legal responsibility for any
violation by any person, whether or not a prospective purchaser of any of the Units, afcany s
restrictions.

United States

The Units have not been and will not be registered under the US Securities Act or with any securities
regulatory authority of any state of the United States for offer or sale as part of their distribution and
may not be soldvithin the United States except in certain transactions exempt from the registration
requirements of the US Securities Act.

The Units may only be resold outside the United States of America in offshore transactions in
compliance with Regulation S unddretUS Securities Act and in accordance with applicable law.
Terms used above shall have the meanings given to them by Regulation S under the US Securities
Act.
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European Economic Area

In any European Economic Area Member State, other than the Nethettatdsgs implemented the
Prospectus Directive; this communication is only addressed to and is only directed at qualified
investors in that Member State within the meaning of the Prospectus Directive.

This Prospectus has been prepared on the basis thaffanyf Units in any Member State of the
European Economic Are&EA), other than the Netherlandshich has implemented the Prospectus
Directive (each, aRelevant Member Stat¢ will be made pursuant to an exemption under the
Prospectus Directive from ¢hrequirement to publish a prospectus for offers of Units. Accordingly
any person making or intending to make any offer within the EEA of Units which are the subject of
the Offering contemplated in this Prospectus may only do so in circumstances imeitibligation

arises for the Company, the Placing Agent or the Listing Agent to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the
Prospectus Directive, in each case, in relatmsuch Offering. None of the Compartlge Placing

Agent or the Listing Agenbas authorised, nor do they authorise, the making of any offer of Units in
circumstances in which an obligation arises for the CompghryPlacing Agent or the Listing Agent

to publish or supplement a prospectus for such offer.

Each person in any Relevant Member State other than the Netherlands, who receives any
communication in respect of, or who acquires any Units under, the Offering contemplated in this
Prospectus will be deged to have represented, warranted and agreed to and with the Company, the
Placing Agent and the Listing Agent thdj:i{ is a qualified investor within the meaning of the law in

that Relevant Member State implementing Article 2(1)(e) of the Prospettiie; and if) in the

case of any Units acquired by it as a financial intermediary, as that term is used in Article 3(2) of the
Prospectus Directiveajthe Units acquired by it in the Offering have not been acquired on behalf of,
nor have they beercquired with a view to their offer or resale to, persons in any Relevant Member
State other than qualified investors, as that term is defined in the Prospectus Directiysyhmaré

Units have been acquired by it on behalf of persons in any Relevant éviédtiite other than
gualified investors, the offer of those Units to it is not treated under the Prospectus Directive as
having been made to such persons.

For the purposes of this representation, the expresfiiento the public in relation to any Units$n

any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and any Units to be offered so as to enable an investor to decide
to purchase any Units, as the same may be varied irRéflavant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State. For the purposes of this
provision, the expressioRrospectus Directive means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Aamding Directive, to the extent implemented in the Relevant
Member State), and includes any relevant implementing measure in the Relevant Member State, and
the expressio@010 PD Amending Directivemeans Directive 2010/73/EU.

United Kingdom

This Prospectus only being distributed to, and is only directed at, and any investment or investment
activity to which this Prospectus relates is available only to, and will be engaged in only with
(i) persons who have professional experience in matters relating to investments falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 20@d#re,

or (ii) high net worth entities falling within Article 48)(a) to (d) of the Order, and other persons to
whom it may be lawfully communicatddll beingRelevant Persong The Units Ordinary Shares
andWarrants are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise aguire such Units will be engaged in only with, Relevant Perséiny. person who is not

a Relevant Person should not act or rely on this Prospectus or any of its contents.
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Canada

The Units, Ordinary Sharesr Warrants may notlirectly or indirectly, be déred, sold or distributed

within Canada, or to, or for the benefit or account of, any resident of Canada, except in compliance
with all applicable securities laws, regulations or rules of the provinces and territories of Canada and
with the prior approvabf the Joint Global CoordinatorsThis Prospectus, or amther material
relating to theUnits, Ordinary Shares or Warranteay not be distributed or delivered in Canada,
except in compliance with all applicable securities laws, regulations or rulge gfrovinces and
territories of Canada.

Any offer and sale of thé&nits, Ordinary Shares or Warrarits Canada will only be made in the
Provinces of Alberta, Brish Columbia, Ontario and Québecto residents thereof and not in, or to
residents of, angpther Province or Territory of Canadé&uch offers and sales will be made only
pursuant to this Prospectus.

Japan

The Units, Ordinary Shares or Warrardffered by this Prospectus have not been and will not be
registered under the Financial Instruments and Exchange Law of J@&maordingly, theUnits,
Ordinary Shares or Warrantsay not be offered or sold, directly or indirectly, in Japan or to, or for
the benefit of, any resident of Japan (including Japanese corporations), or to others for reoffering or
resale, directly or indirectly, in Japan or to, or for the benefit of, any resident in Japan (including
Japanese corporations) except with the prior@m of the Joint Global Coordinators and pursuant

to an exemption from the registration requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Law of Japan and relevant regulations of Japan.

Switzerland

The Units, Ordnary Shares or Warranisay not be publicly offered in Switzerland and will not be
listed on the SIX Swiss Exchange or on any other stock exchange or regulated trading facility in
Switzerland. This Prospectus has been prepared without regard to thesdisclstandards fahe
issuance of prospectuses under Article 652a or Article 1156 of the Swiss Code of Obligations or the
disclosure standards for listing prospectuses under Article 27ff of the SIX Swiss Exchange Listing
Rules or the listing rules of amther stock exchange or regulated trading facility in Switzerland.
Neither this Prospectus nor any other offering or marketing maieralation to theJnits, Ordinary
Shares or Warrantaay be publicly distributed or otherwise made publicly availabBwitzerland.

Neither this Prospectus nor any other offering or marketing material relating to the Offering, the
Company the Units, the Ordinary Shares dhe Warrantshave been or will be filed with or approved

by any Swiss regulatory authorityn particular, this Prospectus will noelfiled with, and the offer of

Units, Ordinary Shares or Warramtgl not be supervisgby, the Swiss Financial Market Supervisory
Authority, and the offer otnits, Ordinary Shares or Warrafias not been and will not be authorised
under the Swiss Federal Act on Collective Investment Scheiftas.investor protection afforded to
acquirers of interests in collective investment schemes under the Swiss Federal Act on Collective
Investment Schemeatoes not extend to acquirersldiits, Ordinary Shares or Warrants

Hong Kong

No Units, Ordinary Shares aWarrantshave been offered or sold or will be offered or sold in Hong
Kong, by means of any document other thamo("professional investotsas efined in the Securities
and Futures Ordinance (Cd& 1) of Hong Kong and any rules made under that Ordinamdg) in
other circumstances which do not result in the document beitgyospectus as defined in the
Companies Ordinance (Cap. 32) of Hokgng or which do not constitute an offer to the public
within the meaning of that Ordinance.
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No advertisement, invitation or document relating tollinés, Ordinary Shares or Warraiitas been

issued or has been in the possession of any person for thesesrof issue, nor will any such
advertisement, invitation or document be issued or be in the possession of any person for the purpose
of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely
to be accessed oead by the public of Hong Kong (except if permitted to do so or under the securities
laws of Hong Kong) other than with respectunits, Ordinary Shares or Warrantghich are or are
intended to be disposed of only to persons outside Hong Kong oraotgyafessional investotsas

defined in the Securities and Future Ordinance and any rules made under the Securities and Future
Ordinance.

Dubai Financial International Centre

This Prospectus relates to an Exempt Offer in accordance with the Offeredti€edruie of the
Dubai Financial Services AuthorityThis Prospectus is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the Dubai Financial Services Authbrityst not

be delivered to, or relied on bgny other personThe Dubai Financial Services Authority has no
responsibility for reviewing or verifying any documents in connectiom Eixempt Offers. The
Dubai Financial Services Authority has not approved this Prospectus nor taken steps tdwerify t
information set forth herein and has no responsibility for this ProspethesUnits, Ordinary Shares

or Warrantsto which this Prospectus relates may be illiquid and/or subject to restrictions on their
resale. Prospective purchasers of thiits, Odinary Shares or Warrantonducttheir own due
diligence on thdJnits, Ordinary Shares or Warrantff you do not understand the contents of this
Prospectus you should consult an authorised financialadvis

Singapore

The Prospectus or any other madkrelating to thdJnits, Ordinary Shares or Warraritas not been
and will not be registered as a prospectus with the monetary authority of Singapooedingly, this
Prospectus and any other document or material in connection with the offer or $aldtation for
subscription or purchase of tHégnits, Ordinary Shares or Warrantsay not be circulated or
distributed, nor may anynits, Ordinary Shares or Warrartte offered or sold, or be made the
subject of an invitation for subscription or purobaghether directly or indirectly, to any person in
Singapore other than:

1 to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore;

1 to a relevant person pursuant to Section 275(1A) of the Securities améd-Act, Chapter
289 of Singapore, and in accordance with the conditions specified in Section 275 of the
Securities and Futures Act, Chapter 289 of Singapore; or

1 otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the Securities and Futures Act, Chapter 289 of Singapore.

WhereUnits, Ordinary Shares or Warrardase subscribed for or purchased under Section 275 by a
relevant person which is:

1 a corporation (which is not an accredited investor) (as defined troS&® of the ®curities
and Futures Act) the sole business of which is to hold investments and the entire share capital
of which is owned by one or more individuals, each of whom is an accredited investor; or

1 a trust (whdter the trustee is not aaccredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor,
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(as defined in Section 239(1) of the Securities and Futures Act, Chapter 289 of Singapore) of that
corporationor the beneficiariégights and interest (howsoever described) in that trust shall not be
transferred within six months after that corporation or that trust has acquirddhitse Ordinary

Shares or Warrangursuant to an offer made under Section 27#®pkto an institutional investor or

to a relevant person as defined in Section 275(2) of the Securities and Futures Act, Chapter 289 of
Singapore, or to any person arising from an offer referred to in Section 275(1A) or Section
276(4)(i)(B) of the Secuiigs and Futures Act, Chapter 289 of Singapore:

1 where no consideration is or will be given for the transfer;

1 where the transfer is by operation of law; or

1 as specified in Section 276(7) of the Securities and Futures Act, Chapter 289 of Singapore.
Australia

This Prospectus(a)does not constitute a prospectus or a product disclosure statement under the
Corporations Act 2001 of the Commonwealth of Australla)dpes not purport to include the
information required of a prospectus under Part 6D.2 of the CGaipos Act 2001 of the
Commonwealth of Australia or a product disclosure statement under Part 6.9 of the Corporations Act
2001 of the Commonwealth of Australia; has not been, nor will it be, lodged as a disclosure statement
with the Australian Securitiesnd Investments Commission, the Australian Securities Exchange
operated by ASX Limited or any other regulatory body or agency in Australia;,canthy not be
provided in Australia other than to select investors who are able to demonstrate thatfafieyithin

one or more of the categories of investors urtskmtion 708 of the Corporations Act 2001 of the
Commonwealth of Australia to whom an offer may be made without disclosure under Part 6D.2 of the
Corporations Act 2001 of the Commonwealth of Austradind (i) are "wholesale clientsfor the
purpose ofSection 761G of the Corporations Act 2001 of the Commonwealth of Austritiay are
considered to be Exempt Investors.

The Units, Ordinary Shares or Warrantsy not be directly or indirectly offedefor subscription or
purchased or sold, and no invitations to subscribe for, or buyjrthie, Ordinary Shares or Warrants

may be issued, and no draft or definitive offering memorandum, advertisement or other Offering
material relating to anynits, Ordnary Shares or Warrantsay be distributed, received or published

in Australia, except where disclosure to investors is not required under Chapters 6D and 7 of the
Corporations Act 2001 of the Commonwealth of Australia or is otherwise in compliance with al
applicable Australian laws and regulationBy submitting a subscription for thgnits, Ordinary
Shares or Warrantg®ach purchaser or subscriberlgdits, Ordinary Shares or Warranegpresents

and warrants to the Company, thAkacing Agent and the ltisg Agentand their affiliates that such
purchaser or subscriber is an Exempt Investor.

As any offer ofUnits, Ordinary Shares or Warrantsder this document, any supplement or the
accompanying prospectus or other document will be made without disciosAustralia under Parts

6D.2 and 7.9 of the Corporations Act 2001 of the Commonwealth of Australia, the offer of those
Units, Ordinary Shares or Warrantsr resale in Australia within 12 months may, under the
Corporations Act 2001 of the CommonwealthAafstralia require disclosure to investors if none of

the exemptions in the Corporations Act 2001 of the Commonwealth of Australia applies to that resale.
By applying for theUnits, Ordinary Shares or Warrantsich purchaser or subscriber Ghits,
Ordinary Shares or Warrantsdertakes to the Companye Placing Agent and the Listing Agent

and their affiliates that such purchaser or subscriber will not, for a period of 12 months from the date
of issue or purchase of thénits, Ordinary Shares or Warranbffer, transfer, asgn or otherwise
alienate thoséJnits, Ordinary Shares or Warrarits investors in Australia except in circumstances
where disclosure to investors is not required under the Corporations Act 2001 of the Commonwealth
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of Australia orwhere a compliant disclosure document is prepared and lodged with the Australian
Securities and Investments Commission.
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TAXATION

This summary solely addresses the principal Dutch tax consequences of the acquisition, ownership
and disposal oDrdinaryShareor Warrantsand does not purport to describe every aspect of taxation
that may be relevant to a particular hold&ax matters are complex, and the tax consequences of the
Offering to a particular holder dDrdinary Sharesr Warrantswill depend n part on such holder's
circumstancesAccordingly, a holder is urged to consult his own tax advisor for a full understanding

of the tax consequences of téfering to him, including the applicability and effect of Dutch tax

laws.

Where in this summar¥nglish terms and expressions are used to refer to Dutch concepts, the
meaning to be attributed to such terms and expressions shall be the meaning to be attributed to the
equivalent Dutch concepts under Dutch tax lalhere in this summary the terms "tNetherlands”

and "Dutch" are used, these refer solely to the European part of the Kingdom of the Neth&hands.
summary assumes that t@®mpanyis organised, and that its business will be conducted, in the
manner outlined in thi®rospectus A changeto such organisational structure or to the manner in
which theCompanyconducts its business may invalidate the contents of this summary, which will not

be updated to reflect any such change.

This summary is based on the tax law of the Netherlands (ugpetiicase law not included) as it
stands at the date of thHospectus The tax law upon which this summary is based, is subject to
changes, possibly with retroactive effecAny such change may invalidate the contents of this
summary, which will not & updated to reflect such change.

The summary in this Dutch taxation paragraph does not address the Dutch tax consequences for a
holder ofOrdinary Sharesr Warrantswho:

(1) is a person who may be deemed an owne®wmfinary Shares or Warrantsr Dutch tax
purposes pursuant to specific statutory attribution rules in Dutch tax law;

(i) is, although in principle subject to Dutch corporation tax, in whole or in part, specifically
exempt from that tax in connection with income fr@mdinarySharesor Warrants

(iii) is an investment institution as defined in the Dutch Corporation Tax Act 1969;

(iv) ownsOrdinary Sharesor Warrantgn connection with a membership of a management board
or a supervisory board, an employment relationship, a deemed employment relationship or
managenent role; or

(v) has a substantial interest in tGempanyor a deemed substantial interest in @@npanyfor
Dutch tax purposesGenerally, a person holds a substantial interesi) guch persoii either
alone or, in the case of an individual, togeth&his partner or any of his relatives by blood
or by marriage in the direct line (including fostdrildren) or of those of his partner for Dutch
tax purpose$ owns or is deemed to own, directly or indirectly, 5% or more of the shares or
of any class okhares of th&Company or rights to acquire, directly or indirectly, such an
interest in the shares of t@®@mpanyor profit participating certificates relating to 5% or more
of the annual profits or to 5% or more of the liquidation proceeds @dhgpany or (b) such
person's shares, rights to acquire shares or profit participating certificate Ciontipanyare
held by him following the application of a noeecognition provision.
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Taxes on income and capital gains
Resident holders ofOrdinary Shares or Warrants

A holder ofOrdinary Shares or Warranigho is resident or deemed to be resident in the Netherlands
for Dutch tax purposes is fully subject to Dutch income tax if he is an individual or fully subject to
Dutch corporation tax if it is a corpate entity, or an entity, including an association, a partnership

and a mutual fund, taxable as a corporate entity, as described in the summary below.

Individuals deriving profits or deemed to be deriving profits from an enterprise

Any benefits derivedor deemed to be derived from or in connection withdinary Shares or
Warrantsthat are attributable to an enterprise from which an individual derives profits, whether as an
entrepreneur or pursuant to a-extitiement to the net value of an enterprisdieptthan as a
shareholder, are generally subject to Dutch income tax at progressive ratéd 1980

Individuals deriving benefits from miscellaneous activities

Any benefits derived or deemed to be derived from or in connection @ttnary Shares or
Warrantsthat constitute benefits from miscellaneous activities by an individual are generally subject
to Dutch income tax at progressive rates uplt®%s.

An individual may, inter alia, derive, or be deemed to derive, benefits from or in connection with
Ordinary Shares or Warranthat are taxable as benefits from miscellaneous activities if his
investment activities go beyond regular active portfolio management.

Other individuals

If a holder ofOrdinary Shares or Warranis an individual whose situatiohas not been discussed
before in this sectiobutch taxationi Taxes on income and capital gaihsResident holders of
Ordinary Shares or Warrantghe value of hi©rdinary Shares or Warrantsrms part of the yield
basis for purposes of tax on benefitsm savings and investmentsA deemed benefit, which is
determined on the basis of progressive rates starting fi@lvi%. up to 538% per annum of this yield
basis, is taxed at the rate of 30%ctual benefits derived from or in connection with Risdinary
Shares or Warrantge not subject to Dutch income tax.

Corporate entities

Any benefits derived or deemed to be derived from or in connection @uittinary Shares or
Warrantsthat are held by a corporate entity, or an entity, includingssociation, a partnership and a
mutual fund, taxable as a corporate entity, are generally subject to Dutch corporation tax.

General

A holder of Ordinary Shares or Warrantgll not be deemed to be resident in the Netherlands for
Dutch tax purposes by reasonly of the execution and/or enforcement of the documents relating to
the issue oDrdinary Shares or Warrants the performance by t@ompanyof its obligations under
such documents or under tBedinary Shares or Warrants

Non-resident holders ofOrdinary Shares or Warrants

Individuals
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If a holder ofOrdinary Shares or Warrants an individual who is neither resident nor deemed to be
resident in the Netherlands for purposes of Dutch income tax, he will not be subject to Dutch income
tax in respect of any benefits derived or deemed to be derived from or in connecti@raiitary

Shares or Warrantexcept if:

® he derives profits from an enterprise, whether as an entrepreneur or pursuant-to a co
entitlement to the net value of such enterprise, other than as a shareholder, and such enterprise
is carried on, in whole or in part, rdugh a permanent establishment or a permanent
representative in the Netherlands, anddrdinarySharesor Warrantsare attributable to such
permanent establishment or permanent representative; or

(i) he derives benefits or is deemed to derive benefits orim connection withOrdinary
Shares or Warrantbat are taxable as benefits from miscellaneous activities performed in the
Netherlands.

Corporate entities

If a holder ofOrdinary Shares or Warrantsa corporate entity, or an entity including an asg@n,

a partnership and a mutual fund, taxable as a corporate entity, which is neither resident, nor deemed to
be resident in the Netherlands for purposes of Dutch corporation tax, it will not be subject to Dutch
corporation tax in respect of any betefilerived or deemed to be derived from or in connection with
Ordinary Shares or Warranexcept if:

(1) it derives profits from an enterprise directly which is carried on, in whole or in part, through a
permanent establishment or a permanent representdtieh vg taxable in the Netherlands,
and to which permanent establishment or permanent representat®ediitary Shares or
Warrantsare attributable; or

(i) it derives profits pursuant to a -emtitlement to the net value of an enterprise which is
managed irthe Netherlands, other than as a holder of securities, and to which enterprise its
OrdinarySharesr Warrantsare attributable.

General

If a holder of Ordinary Sharesor Warrantsis neither resident nor deemed to be resident in the
Netherlands, such holdevill for Dutch tax purposes not carry on or be deemed to carry on an
enterprise, in whole or in part, through a permanent establishment or a permanent representative in the
Netherlands by reason only of the execution and/or enforcement of the docuetaing to the issue

of Ordinary Shares or Warrants the performance by th€ompanyof its obligations under such
documents or under ti@rdinary Shares or Warrants

Dividend withholding tax

General

The Companyis generally required to withhold Dutchvaiend withholding tax at a rate of 15% from
dividends distributed by theéompany subject to possible relief under Dutch domestic law, the Treaty

on the Functioning of the European Union or an applicable Dutch income tax treaty depending on a
particular lolder of Ordinary Shares or Warrantsdividual circumstances.
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The concept "dividends distributed by tidmmpany as used in this Dutch taxation paragraph
includes, but is not limited to, the following:

® distributions in cash or in kind, deemed and constrecdistributions and repayments of
capital not recognised as paidfor Dutch dividend withholding tax purposes;

(i) liquidation proceeds and proceeds of repurchase or redemptidrdifiary Shares or
Warrants in excess of the average capital recognisedpaistin for Dutch dividend
withholding tax purposes;

(iii) the par value oDrdinary Sharesssued by the&Companyto a holder ofOrdinary Shares or
Warrantsor an increase of the par value@ifdinary Sharesas the case may be, to the extent
that it does not ggear that a contribution, recognised for Dutch dividend withholding tax
purposes, has been made or will be made; and

(iv) partial repayment of capital, recognised as {aidor Dutch dividend withholding tax
purposes, if and to the extent that there are raditq@runless &) the general meeting of the
Companys shareholders has resolved in advance to make such repaymerit) el gar
value of theOrdinary Sharesoncerned has been reduced by an equal amount by way of an
amendment to thEompanys articles & association.

Gift and inheritance taxes

No Dutch gift tax or Dutch inheritance tax will arise with respect to an acquisition or deemed
acquisition ofOrdinary Shares or Warrankyy way of gift by, or upon the death of, a holder of
Ordinary Shares or Waantswho is neither resident nor deemed to be resident in the Netherlands for
purposes of Dutch gift tax or Dutch inheritance tax except if, in the event of a gift whilst not being a
resident nor being a deemed resident in the Netherlands for purpoBeschbf gift tax or Dutch
inheritance tax, the holder @frdinary Shares or Warrarltecomes a resident or a deemed resident in
the Netherlands and dies within 180 days after the date of the gift.

For purposes of Dutch gift tax and Dutch inheritance tagftaf Ordinary Shares or Warrantsade
under a condition precedent is deemed to be made at the time the condition precedent is satisfied.

Registration taxes and duties

No Dutch registration tax, transfer tax, stamp duty or any other similar documentanyduty, other

than court fees, is payable in the Netherlands in respect of or in connection with the execution and/or
enforcement (including by legal proceedings and including the enforcement of any foreign judgment
in the courts of the Netherlandsf the documents relating to the issue @fdinary Shares or
Warrants the performance by theompanyof its obligations under such documents, or the transfer of
Ordinary Shares or Warrantsexcept that Dutch real property transfer tax may be due upon an
acquisition in connection withOrdinary Shares or Warrantsf real property situated in the
Netherlands, (an interest in) an asset that qualifies as real property situated in the Netherlands, or (an
interest in) a right over real property situated in thethidrlands, for the purposes of Dutch real
property transfer tax.
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GENERAL INFORMATION
Domicile, Legal Form and Incorporation

The Company is a public company with limited liabilibaimloze vennootschaimcorporated under

the laws of the Netherlands and is domiciled in the Netherlamds. Company was incorporated in

the Netherlands o8 January 2018 The Company's statutory seatatutaire zetglis in Amsterdam

the Netherlands, and its registereffice is at Hondecoeterstraat 2E, 1071LRmsterdam,the
Netherlands.The Company is registered with the Business Register of the Netherlands Chamber of
Commerce lfandelsregister van de Kamer van Koophapdahder number70523770Q and its
telephone numivas +31 20 416 1303

Corporate Resolutions
All corporate resolutions required for the Offering have been adopted.

Pursuant to a resolution of the general meeting adoptefl leebruary2018, the Board has the
authority for a period of 18 months followitige Settlement Date, to resolve to issue Ordinary Shares
(either in the form of a stock dividend or otherwise) and/or grant rights to acquire up to a maximum of
35% of the issued Ordinary Shares immediately following Settlement, plus an additional 288é in ¢
the Business Combination merits an additional investmieot. the same periodhe Boardis
authorisedto resolve in its sole discretionto restrict or exclude the pemptive rights of
shareholders in relation to the issue of, or grant of righasibscribe for, Ordinary Shares for which it
was authorised by the general meeting to resolve upon.

Pursuant to a resolution of the general meetidgpted or® February2018 the Board isauthorised

for a period 0f36 months following the Settlement Date, cause the Company to acquire its own
Ordinary Shares (including Ordinary Shares issued as stock diviggng),to a maximum 015% of

the total number of Ordinary Shares issued immediately following Settlement per annum, plus (ii) up
to a maximum of35% of the total number of Ordinary Shares issiracthediately following
Settlement, intended to be utilised for the repurchase of Ordinary Shares from Dissenting
Shareholdersprovided the Company will hold no more Ordinary Shares in stock than at maximum
50% of the issued share capital, either through purchase on a stock exchange or otherwise, at a price,
excluding expenses, not lower than the nominal value of the Ordinary Shares and not higher than the
opening price on Euronext Amsterdam on the day ofdépharchase plus 10%.

Independent Auditors

As of the incorporationDeloitte Accountants B.V.[Oeloitte) is the independent auditor of the
Company Deloitte is located at Gustav Mahlerlaan 2970, 1081 LA Amsterdam, the Nethefaerds.
auditors who willsipg t he audi t or 6 sDeloitearea rmesnbeoai thebNethealdnds o f
Institute of Chartered Accountantddderlandse Beroepsorganisatie van Accounjants

No Significant Change

There has been no significant change in the financial or trgmhamgion of the Company since the
dateof its incorporation (being January 2018)

Expenses of the Offering

TheOf f ering Expenses aanéinchkidet amang ptieediterast the (fegbdhie t6 0 0
AFM and Euronext Amsterdam, the commission for Ligting Agent legal and administrative
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expenses, as well amiscellaneous costs such pgblication costs and applicable taxeSee also
sectionReasons for the Offering and Use of Procdebiet proceeds of the Offering

Available Documents
Subject to any apigable selling and transfer restrictions (sihe section Selling and Transfer

Restriction$, copies of this Prospectus are available and can be obtained free of charge from the date
of publication of this Prospectus from the Compsmyebsite atvyww.dutchstarcompanies.com

In addition, copies of these documents will be available free of charge at the Ctsngbérss during
normal business hours from the date of this Prospectus until at le@stdtof the Offer Period.

Copies of the Articles of Association (in Dutch, and an unofficial English translation) are available in
electronic form from the Compasywebsite atwyww.dutchstarcompanieam).

No Incorporation of Website

The contents of the Company's website, including any websites accessible from hyperlinks on the
Company's website, do not form part of and are not incorporated by reference into this Prospectus.
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DEFINED TERMS

The followinglist of defined terms is not intended to be an exhaustive list of definitions, but provides
a list of certain of the defined terms used in this Prospectus.

ABN AMRO
Affiliate

AFM

Articles of Association

Audit Committee

Average Closing Price

BC-EGM

Board

Business Combination

Business Combination
Completion Date

BusinessCombination Deadline

Business Day

CET

Company

Corporate Governance Code

Dissenting Shareholdes 6

means ABN AMRO Bank N.V.

means in relation to a person, a person that directly,
indirectly through one or more intermediaries, controls, o
controlled by, or is under common control with, the per
specified

means the Netherlands Authority for the Financial Marl
(Autoriteit Financiéle Markten

means the Compalsy articles of associationstétuten, as
amended from time to time

means the audit committee of the Company

means the averageclosing price of the Ordinary Share
calculated over the last 20 business days on which Eurc
Amsterdamwas open for tradingmmediately prior to the dat
of conversion

means the extraordinary general meeting of shareholde
which the Board will submit the proposed Busin
Combination for approval by the Ordinary Shareholders

means the one tier boaméd van bestugrof the Company

meansthe acquisition of a minority stakky means of a (legal
merger, share exchangeash purchase, contribution in kind
asset acquisition

means the date on which the Business Combination is comg

means24 monthscommencing on th&ettlementDate subject
to a potentialoneoff si x mont h extensi
general meeting

means a day (other than a Saturday or Sunday) on which |
in the Netherlands an8uronext Amsterdam are generally of
for normal business

means Central European Time

means Dutch Star Companies ONE N.V., a public lim
liability company faamloze vennootschamcorporated unde
Dutch law having its registered officat Hondecoeterstraat 2E
1071LR Amsterdam,the Netherlands and registered in 1
Business Register of the Netherlands Chamber of Comn
(handelsregister van de Kamer van Koophahdelder numbei
70523770

means the applicable uith corporate governance code
referred to inSection 2:391(5) of the Dutch Civil Code

has the meaning given to it on patfe
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Arrangement

Dissenting Shareholders

DSC Holding

Dutch Civil Code

Dutch Financial Supervision Act

Dutch Star Companies ONE

EEA

EGM

Endymion
Enterprise Chamber

ERISA

Escape Hatch

Escrow Account

Escrow Agent

Escrow Agreement

Euroclear Nederland

Euronext Amsterdam

EUR or a

Exchange Act

Executive Director

means Ordinary Shareholders who voted against the Bus
Combination at the BEGM which approved such Busine
Combination with the Required Majority

meansDutch Star Companies Promoters Holding B.V., a Dt
private limited liability company besloten vennootschamet
beperkte aansprakelijkhgid with its registered office at
Hondecoeterstraat 2E071LR, Amsterdam

means the Dutch Civil Cod@yrgerlijk Wetboekand the rules
promulgated theunder

means the Dutch Financial Supervision AdWVet op het
financieel toezichtand the rules promulgated thereunder

means the Company

means the European Economic Area

means the extraordinary general meeting of shareholders
means Endymion Accountants B.V.

means the enterprise chamber of the court of appe:
Amsterdam Ondernemingskamer van het Gerechtshof
Amsterdam

means the b Employee Retirement Income Security Act
1974, as amended

has the meaning given to it on pdsfe

means the escrow account opened by the Company
Intertrust

meandntertrust

means the escrow agreement to be entered into on or prier
First Trading Datdetween the Comparand theEscrow Agent

means the Netherlands Central Institute for Giro Secut
Transactions Nederlands Centraal Instituut voor Girai
Effectewverkeer B.\).trading as Euroclear Nederland

means Euronext in Amsterdam, a regulated market operat
Euronext Amsterdam N.V.

means the single currency introduced at the start of the
stage of the European Economic and Monetary Union purs
to the Treaty on th&unctioning of the European Community,
amended from time to time

means Securities Exchange Act of 1934, as amended

means an executive member of the Board
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Exercise Period

Exercise Ratio

Extension Clause

First Tr ading Date

IFRS

ING

Investment Company Act

Liquidation Event

Liguidation Waterfall
First Trading Date

Listing Agent
Non-Executive Director
Offer Period

Offering

Offering Price
Ordinary Shareholder
Ordinary Shares

Placing Agent

Promoter

means with respect to the Warrant)e periodduring which
Warrants are exercisableommencingfrom receipt by the
relevant Ordinary Shareholdef the Warrants and endingthae
earlier of (i) close of trading on the regulated market
Euronext Amsterdam on the first business day after the
anniversary of the Business Combination Completion Qaje
Liquidation or (iii) early termination in the event the Warrai
are repurchased in acdance with this the terms éwonditions
of the Prospectus

has thaneaning given to it on page6

means the righgranted to the Company, to elect, in its s
discretion after consulting with th@lacing Agent and th
Listing Agent to increase the size of this Offering up
0100, 0 @& maxionom of approximately@0,000 Units)
on 22 February 2018

means the date on which trading in the Ordinary Shaneks
Warrantson an "asf-andwhendelivered" basis on Eurone:
Amsterdam commences which, subject to acceleratior
extension of the timetable for the Offering, is expected to b
or araind22 February 2018

means the International Financial Reporting Standards
adopted by the EU

means ING Bank N.V.
means the U.S. Investment Company Act of 1940, as amen

means the failure by th€ompany to complete a Busine
Combination at the latest by the Business Combination Dea

has the meaning given to it on pdgk

means the date on which the Ordinary Shares and the Wa
underlying the Units detach and start trading immediately
Euronext Amsterdam

means ABNAMRO
means a nogxecutive member of the Board

means the period during which the Offering will take ple
commencing orl2 February 201&t 9.00 CET and ending or
21 Februaryat 17.30 CET subject to acceleration extension
of the timetable for the Offering

means the offering of Units, as contemplated in this Prospec
means the price of 020 for
means a holder of Ordinary Shares

means therdinary shares of the Company underlying the U
to be issued in the Offering, which have a nominal valut
a0. 06

means ING

means each of Mr Niek Hoek, Mr Stephan Nannjnlya
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Prospectus

Prospectus Directive

Regulation S

Relevant Member State

Relevant Persons

Required Majority

SEC

Securities Act
Settlement
Settlement Date

Shareholder

Shareholders Agreement
Shares

Special Shares

Tax Code
Trading Day

Unit

United States or US.

Gerbrand ter BruggeMr Attilio Arietti and Mr Giovanni
Cavallini

means this prospectus daté€d February 2018 prepared in
connection with the Offering described herein and for purp
of the admission of the Ordinary Shares and the Warran
tradingon Euronext Amsterdam

means Directive 2003/71/EC of the European Union, and
amendments thereto, includiijose resulting from Directivi
2010/73/EU

means Regulation S under the Securities Act

means each member state of Engopean Economic Area th
has implemented the Prospectus Directive

means i persons who are outside the United Kingdc
(i) persons who have professional experience in matters rel
to investments falling within Article 19(5) ofthé Financial
Services and Markets Act 2000 (Financial Promotion) O
2005 (theOrder), and (ii) high net worth entities falling withir
Article 49(2)(a) to (d) of the Order

means the required approval of a proposed Busi
Combinationby a majority ofat least70% of thevotes casat an
EGM subject to the Business Combination Quorum

means the U.S. Securities and Exchange Commission
means the |$. Securities Act of 1933, as amended
means payment for and delivery of tDedinary Shares

means the date on which Settlement occurs, which, subje
acceleration or extension of the timetable of the Offerinc
expectedo be on or around6 February 2018

meas all holders of Shares in the Company, including hol
of Ordinary Shares and holders of Special Shares

means the agreement betweenghareholders of DSC Holdin¢

means the shares of the Company, including the Ordi
Shares and the Special Shares

means theconvertible shares of the Company, which have
nominal value of 00.42 and
in accordance with this Prospectusor the avoidance of douk
the Special Shares damt form part of the Offering and will nc
be admitted to trading on a stock exchange

means the U.S. Internal Revenue Code of 1986, as amende

means any day (other than a Saturday or Sunday) on v
Euronext Amsterdam is open fousiness

means a unit consisting dwo Ordinary Share and two
Warrans

means the United States of America, its territories
possessions, any state of the United States of America ar
District of Columbia
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USDor $ mears the lawful currency of the United States
Volcker Rule means Section 13 of the U.S. Bank Holding Company Act

Warrants means the warrants underlying the Units to be issued ir
Offering.

143



THE COMPANY
Dutch Star Companies ONE N.V.
Hondecoeterstraat 2E
1071LRAmsterdam
The Netherlands

PLACING AGENT LISTING AGENT
ING BankN.V. ABN AMRO N.V.

Amsterdamse Poort Gustav Mahlerlaan 10
Bijlmerplein 888 1082PPAmsterdam

1102MG Amsterdam The Netherlands

The Netherlands

FINANCIAL ADVISOR TO THE COMPANY AND TO THE PROMOTERS
OaklinsEquity & ECM Advisory B.V.
Beethovenstraat 510
1082PR Amsterdam
The Netherlands

LEGAL ADVISORS TO THE COMPANY AND TO THE PROMOTERS
Allen & Overy LLP
Apollolaan 15
1077AB Amsterdam
The Netherlands

TAX ADVISORS TO THE COMPANY AND TO THE PROMOTERS
Loyens & LoeffN.V.
Blaak 31
3011GA Rotterdam
The Netherlands

STATUTORY AUDITOR OF THE COMPANY
Deloitte Accountants B.V.
Gustav Mahlerlaan 2970
1081 LA Amsterdam
The Netherlands
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