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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the effective date of this registration
statement and all other conditions to the proposed Business Combination described herein have been satisfied or waived.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. [J

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. [

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) OJ

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.
Emerging growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant has elected not to
use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act [

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act, or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. We may not issue these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This preliminary proxy statement/prospectus is not
an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION, DATED DECEMBER 14, 2022

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS OF
MAXPRO CAPITAL ACQUISITION CORP.

PROSPECTUS FOR UP TO 13,427,525 CLASS A ORDINARY SHARES
10,350,000 WARRANTS AND
10,350,000 CLASS A ORDINARY SHARES ISSUABLE UPON THE EXERCISE OF WARRANTS OF
APOLLOMICS INC.

The board of directors of Maxpro Capital Acquisition Corp., a Delaware corporation (“Maxpro”), has unanimously approved the Business
Combination Agreement, dated as of September 14, 2022 (the “Business Combination Agreement”), by and among Maxpro, Apollomics Inc., a Cayman
Islands exempted company (“Apollomics™), and Project Max SPAC Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of
Apollomics (“Merger Sub”). The Business Combination Agreement provides that, among other things and upon the terms and subject to the conditions
thereof, on the date of the closing of the Business Combination (the “Closing”), Merger Sub will merge with and into Maxpro, with Maxpro continuing
as the surviving company (the “Merger”), as a result of which Maxpro will become a wholly-owned subsidiary of Apollomics. The transactions
contemplated by the Business Combination Agreement are referred to herein as the “Business Combination.”

Pursuant to the Business Combination Agreement, subject to the satisfaction or waiver of certain conditions set forth therein, the following shall
occur: (i) effective as of immediately prior to the Closing, Maxpro’s issued and outstanding shares of Class B common stock, par value $0.0001 per
share (the “Maxpro Class B Common Stock”), will convert automatically on a one-for-one basis into shares of Maxpro’s Class A common stock, par
value $0.0001 per share (the “Maxpro Class A Common Stock,” and, together with the Maxpro Class B Common Stock, the “Maxpro Common Stock™);
and (ii) on the date of Closing, Merger Sub will merge with and into Maxpro, following which the separate existence of Merger Sub shall cease and
Maxpro shall continue, as a result of which: (A) Maxpro will become a wholly-owned subsidiary of Apollomics; (B) each issued and outstanding unit of
Maxpro, consisting of one share of Maxpro Class A Common Stock and one warrant (the “Maxpro Warrants™), shall be automatically detached; (C) in
consideration for the acquisition of all of the issued and outstanding Maxpro Class A Common Stock (as a result of the Business Combination),
Apollomics will issue one Class A ordinary share, par value $0.0001 per share (“Apollomics Class A Ordinary Shares”) for each share of Maxpro
Class A Common Stock acquired by virtue of the Business Combination; and (D) each issued and outstanding Maxpro Warrant to purchase a share of
Maxpro Class A Common Stock will be assumed by Apollomics (an “Apollomics Warrant,” which consists of “Apollomics Public Warrants” and
“Apollomics Private Warrants,” corresponding to Maxpro’s Public Warrants and Private Warrants, respectively) and will become exercisable for one
Apollomics Class A Ordinary Share.

The Business Combination Agreement provides, among other things, that, (i) immediately prior to the Closing, each Apollomics preferred share,
par value $0.0001 per share (“Pre-Closing Apollomics Preferred Shares™) will be converted (the “Pre-Closing Conversion”) into one ordinary share of
Apollomics, par value $0.0001 per share (“Pre-Closing Apollomics Ordinary Shares”), (ii) immediately following the Pre-Closing Conversion, but prior
to the Closing, each issued and outstanding Pre-Closing Apollomics Ordinary Share will be converted (the “Share Split”) into a number of Class B
ordinary shares, par value $0.0001 per share (“Apollomics Class B Shares™ and, together with the Apollomics Class A Ordinary Shares, the “Post-
Closing Apollomics Ordinary Shares”), equal to (as rounded down to the nearest whole number) the product of (A) the number of Apollomics
Pre-Closing Ordinary Shares which the option had the right to acquire immediately prior to the Share Split, multiplied by (B) the Exchange Ratio. The
“Exchange Ratio” is equal to 89.9 million Pre-Closing Apollomics Ordinary Shares divided by the aggregate number of fully-diluted Apollomics shares
(as further described in the Business Combination Agreement) immediately prior to the Share Split.

In addition, each outstanding option to purchase a Pre-Closing Apollomics Ordinary Share, whether vested or unvested, immediately prior to the
Merger, will also be adjusted such that each option will (i) have the right to
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acquire a number of Apollomics Class B Ordinary Shares equal to (as rounded down to the nearest whole number) the product of (A) the number of
Pre-Closing Apollomics Ordinary Shares which the option had the right to acquire immediately prior to the Share Split, multiplied by (B) the Exchange
Ratio; and (ii) have an exercise price equal to (as rounded up to the nearest whole cent) the quotient of (A) the exercise price of the option immediately
prior to the Share Split, divided by (B) the Exchange Ratio.

This proxy statement/prospectus covers the Apollomics Class A Ordinary Shares and Apollomics Public Warrants issuable to the securityholders
of Maxpro as described above. Accordingly, we are registering up to an aggregate of 13,427,525 Apollomics Class A Ordinary Shares, 10,350,000
Apollomics Public Warrants, and 10,350,000 Apollomics Class A Ordinary Shares issuable upon the exercise of the Apollomics Public Warrants. We are
not registering the Apollomics Class B Ordinary Shares issuable to the Apollomics securityholders.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy statement/prospectus will be presented at
the special meeting of stockholders of Maxpro scheduled to be held at [#] [AM], Eastern Time, on [e], 2023, at
https://www.cstproxy.com/maxprocapitalacquisition/2023 (the “Special Meeting”). In light of ongoing developments related to the novel
coronavirus (“COVID-19”), after careful consideration, Maxpro has determined that the Special Meeting will be a virtual meeting conducted exclusively
via live webcast in order to facilitate stockholder attendance while safeguarding the health and safety of our stockholders, directors and management
team. You are cordially invited to attend the Special Meeting online by visiting https://www.cstproxy.com/maxprocapitalacquisition/2023 and using a
control number assigned by Continental Stock Transfer & Trust Company. To register and receive access to the virtual meeting, registered stockholders
and beneficial stockholders (those holding shares through a stock brokerage account or by a bank or other holder of record) will need to follow the
instructions applicable to them provided in this proxy statement/prospectus.

Although Apollomics is not currently a public reporting company, following the effectiveness of the registration statement of which this proxy
statement/prospectus is a part and the Closing, Apollomics will become subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act™). Apollomics intends to apply for listing of the Apollomics Class A Ordinary Shares and the Apollomics Warrants on The
Nasdaq Capital Market (“Nasdaq”) under the proposed symbols “APLM” and “APLMW,” respectively, to be effective at the consummation of the
Business Combination. It is a condition to the consummation of the Business Combination that each of the Apollomics Class A Ordinary Shares and the
Apollomics Warrants is approved for listing on Nasdag, but there can be no assurance such listing condition will be met. If such listing condition is not
met, the Business Combination may not be consummated unless such condition is waived by the parties. While trading on Nasdaq is expected to begin
on the first business day following the date of completion of the Business Combination, there can be no assurance that Apollomics’ securities will be
listed on Nasdaq or that a viable and active trading market will develop. See “Risk Factors™ beginning on page 49 for more information.

Apollomics will be an “emerging growth pany” as defined in the Jumyp t Our Busi Startups Act of 2012 and is therefore
eligible to take advantage of certain reduced reporting requirements applicable to other public companies.

Apollomics will also be a “foreign private issuer” as defined in the Exchange Act and will be exempt from certain rules under the
Exchange Act that impose certain disclosure obligations and procedural requirements for proxy solicitations under Section 14 of the Exchange
Act. In addition, Apollomics’ officers, directors and principal shareholders will be exempt from the reporting and “short-swing” profit recovery
provisions under Section 16 of the Exchange Act. Moreover, Apollomics will not be required to file periodic reports and financial statements
with the U.S. Securities and Exchange Commission (the “SEC”) as frequently or as promptly as U.S. companies whose securities are registered
under the Exchange Act.

Apollomics is a holding company incorporated in the Cayman Islands with its headquarters in the United States. Apollomics conducts its
operations through such U.S. headquarters and one of its wholly-owned subsidiaries in mainland China. Throughout this proxy statement/prospectus,
unless the context indicates
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otherwise, (1) references to “Apollomics” refer to Apollomics Inc., the registrant and the Cayman Islands holding company that is the current holding
company of the group, (2) references to “Apollomics US” refer to Apollomics Inc. (formerly known as CBT Pharmaceuticals, Inc.), a California
corporation, and the headquarters and a wholly-owned subsidiary of Apollomics, (3) references to “Apollomics AU refer to Apollomics (Australia) Pty
Ltd (formerly known as CBT Pharmaceuticals (Australia) Pty Ltd), an Australian proprietary company registered in Victoria, Australia and a wholly-
owned subsidiary of Apollomics, and (4) references to “Apollomics HK” refer to Apollomics (Hong Kong) Limited, a limited company incorporated
under the laws of Hong Kong, a wholly owned subsidiary of Apollomics, and the intermediary holding company of Apollomics’ two wholly-owned
subsidiaries based in mainland China, Zhejiang Crownmab Biotech Co. Ltd. (“Crownmab”) and Zhejiang Crown Bochuang Biopharma Co. Ltd.
(“Crown Bochuang,” together with Crownmab, the “PRC Subsidiaries™). Apollomics US and Crownmab conduct Apollomics’ daily business
operations. Unlike some other companies with operating subsidiaries in China, Apollomics’ corporate structure does not contain any variable interest
entities (“VIEs™), and Apollomics has no intention of establishing or utilizing any VIEs in China in the future. As a result, the accompanying proxy
statement/prospectus has neither a description of a VIE structure sometimes associated with companies with operations in China nor does it describe the
risks associated with such a corporate structure. For a diagram depicting Apollomics’ corporate structure, see “Summary — The Proposals to be
Submitted at the Special Meeting — Proposal No. 1 — The Business Combination Proposal.”

Investors in Apollomics’ securities are investing in a Cayman Islands holding company rather than securities of its operating subsidiaries. Such
structure involves unique risks to investors. In particular, because some of the operations of Apollomics are conducted in mainland China through its
PRC Subsidiaries, Apollomics faces various legal and operational risks associated with doing business in Greater China (as defined in this proxy
statement/prospectus). For a detailed description of the risks related to Apollomics’ holding company structure and doing business in Greater China, see
“Risk Factors — Risks Related to Doing Business in Greater China.” These risks arise from, among other things, the People’s Republic of China (the
“PRC”) governmental authorities’ significant oversight and discretion over the business and financing activities of the PRC Subsidiaries, the complex
and evolving PRC legal system, frequent changes in laws, regulations and government policies, uncertainties and inconsistencies regarding the
interpretation and enforcement of laws and regulations, potential difficulties or delays in obtaining necessary regulatory approvals, and increasing
oversight on cybersecurity and data privacy and potential anti-monopoly actions related to the PRC government’s recently issued statements and
instituted regulatory actions. Recently, the PRC government initiated a series of regulatory actions and made a number of public statements on the
regulation of business operations in the PRC with little advance notice, including adopting new measures to extend the scope of cybersecurity reviews,
and expanding efforts in anti-monopoly enforcement. As advised by Apollomics’ PRC counsel, JunHe LLP, Apollomics does not believe that it is
directly subject to these regulatory actions or statements, as its business does not involve any other type of restricted industry, and neither Apollomics
nor any of its PRC subsidiaries qualifies as a critical information infrastructure operator or has conducted any data processing activities that affect or
may affect national security or holds personal information of more than one million users. Because these statements and regulatory actions are new,
however, it is highly uncertain how soon the PRC legislative or administrative regulation making bodies will respond to them, or what existing or new
laws or regulations will be modified or promulgated, if any, or the potential impact such modified or new laws and regulations will have on the daily
business operations of Apollomics’ PRC subsidiaries or their ability to accept foreign investments and the value of Apollomics’ securities post-Closing.
These risks could result in a material change in the post-combination operations of Apollomics’ PRC Subsidiaries, limit or hinder their abilities to accept
foreign investments, and impact Apollomics’ ability to list on a U.S. or other foreign stock exchange and to offer or continue to offer securities to
foreign investors, which could cause the value of Apollomics’ securities to significantly decline or become worthless.

With a holding company structure, Apollomics is subject to various restrictions on intercompany fund transfers and foreign exchange control
under current PRC laws and regulations and could be subject to additional restrictions under new PRC laws and regulations that may come into effect in
the future. For example, Apollomics’ PRC Subsidiaries may pay dividends only out of their accumulated after-tax profits upon satisfaction of relevant
statutory conditions and procedures, if any, determined in accordance with PRC accounting standards and regulations; each of the PRC Subsidiaries is
required to set aside at least 10% of its
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after-tax profits each year, if any, to fund certain reserve funds until the total amount set aside reaches 50% of its registered capital; the PRC Subsidiaries
are required to complete certain procedural requirements related to foreign exchange control in order to make dividend payments in foreign currencies; a
withholding tax, at the rate of 10% or lower, is payable by the PRC Subsidiaries upon dividend remittance; approval from or registration with competent
PRC government authorities is required where Renminbi is to be converted into foreign currency and remitted out of mainland China to pay capital
expenses, such as the repayment of loans denominated in foreign currencies; loans by Apollomics to its PRC Subsidiaries to finance their operations
shall not exceed certain statutory limits and must be registered with the local counterpart of the State Administration of Foreign Exchange (the “SAFE”);
and any capital contribution from Apollomics to its PRC Subsidiaries is required to be registered with the competent PRC government authorities.

As of the date of this proxy statement/prospectus, neither Apollomics nor any of its subsidiaries have made any dividends or distributions to their
respective parent companies or to any investor, and the only transfers of cash among Apollomics and its subsidiaries have been from Apollomics to its
subsidiaries for investments in its subsidiaries and for its subsidiaries’ working capital needs. As of June 30, 2022, Apollomics has transferred an
aggregate of approximately $125.7 million through regular commercial banks via wire transfer (“in cash”) to Apollomics US as capital injection, cash
advanced for working capital and payments for the services fee, an aggregate of approximately $13.1 million in cash to Apollomics AU as capital
injection, an aggregate of approximately $20.3 million in cash to Apollomics HK as capital injection and cash advanced for working capital, and an
aggregate of approximately $50.0 million ($10.5 million of which was transferred directly and $39.5 million of which was transferred through
Apollomics HK) to its PRC subsidiaries in cash as capital injections. Other than the above transfers, there have been no transfers of any type of assets
among Apollomics and its subsidiaries. Since Apollomics’ inception, no cash has been transferred from any of Apollomics’ subsidiaries to Apollomics,
and there has also been no cash transferred amongst the Apollomics’ subsidiaries. See Apollomics’ audited historical consolidated financial statements
included elsewhere in this proxy statement/prospectus. Any determination to pay dividends post-Closing will be at the discretion of Apollomics’ board
of directors. Currently, Apollomics does not anticipate that it would distribute earnings even after Apollomics becomes profitable and generates cash
flows from operations. Apollomics does not currently have any cash management policy that dictates how funds must be transferred between
Apollomics and its subsidiaries, or among its subsidiaries. If needed, Apollomics may transfer funds to its subsidiaries, including the PRC subsidiaries,
by way of capital contributions or loans in accordance with the charter of the relevant subsidiaries and in compliance with applicable local laws and
regulations. As an offshore holding company, Apollomics may use the proceeds of its offshore fund-raising activities to provide loans or make capital
contributions to its subsidiaries, in each case subject to the satisfaction of government reporting, registration and approvals. Loans by Apollomics to its
PRC subsidiaries to finance their activities cannot exceed statutory limits and must be registered with the local counterpart of SAFE and capital
contributions to its subsidiaries in China and Hong Kong are subject to the requirement of making necessary registration with competent governmental
authorities in China and Hong Kong, respectively. For a detailed description of the restrictions and related risks, see “Risk Factors — Risks Related to
Doing Business in Greater China — Risks Related to Changing Laws and Government Control — Government control of currency conversion of and
regulations on loans to, and direct investment in, PRC entities by offshore holding companies may delay us from making loans or additional
contributions to our PRC subsidiaries, which could restrict our ability to utilize the proceeds from the Business Combination effectively and affect our
ability to fund and expand our business.”

In addition, on December 16, 2021, the Public Company Accounting Oversight Board (the “PCAOB”) issued a report on its determination that it
is unable to inspect or investigate completely PCAOB-registered public accounting firms headquartered in mainland China and Hong Kong because of
positions taken by local authorities. Apollomics” auditors, Deloitte Touche Tohmatsu Certified Public Accountants LLP, are subject to the
determinations announced by the PCAOB. As a result, the PCAOB has been and currently is unable to inspect Apollomics’ auditors completely. On
December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements under the Holding Foreign Companies
Accountable Act (the “HFCAA”™), pursuant to which the SEC will (i) identify an issuer as a “Commission- Identified Issuer” if the issuer has filed an
annual report containing an audit report issued by a registered public accounting firm that the PCAOB has determined it is unable to inspect or
investigate completely because of the position taken by the
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authority in the foreign jurisdiction and (ii) impose a trading prohibition on the issuer after it is identified as a Commission-Identified Issuer for three
consecutive years. The Accelerating Holding Foreign Companies Accountable Act, which was passed by the U.S. Senate in June 2021 (the
“AHFCAA”), if enacted, would shorten the three-consecutive-year compliance period under the HFCAA to two consecutive years and, as a result,
reduce the time before the potential trading prohibition against or delisting of Apollomics’ securities. The fact that the PCAOB has been and currently is
unable to inspect Apollomics” auditors completely could deprive investors of the benefits of such inspections and cause Apollomics’ securities to be
delisted under the HFCAA and the AHFCAA. The delisting or prohibition of trading of our securities, if our securities are unable to be listed on another
securities exchange by then, would substantially impair your ability to sell or purchase our securities when you wish to do so, and the risk and
uncertainty associated with a potential delisting or prohibition of trading would have a negative impact on the price of our securities. On August 26,
2022, the PCAOB signed a Statement of Protocol with the China Securities Regulatory Commission (the “CSRC”) and the Ministry of Finance of the
People’s Republic of China (the “SOP Agreement”), which establishes a framework for the PCAOB to conduct inspections and investigations of
PCAOB-registered public accounting firms in mainland China and Hong Kong and includes commitments from Chinese authorities on issues that have
historically impeded the PCAOB’s ability to inspect and investigate completely. The PCAOB will be required to reassess its determinations by the end
0f 2022. For a detailed description of the related risks, see “Risk Factors — Risks Related to Doing Business in Greater China — Risks Related to
Access to Information and Regulatory Oversight — Apollomics’ audit report to be included in our proxy statement/prospectus was prepared by an
auditor located in mainland China which has previously not been able to be completely inspected by the PCAOB due to positions previously taken by the
PRC and HKSAR regulatory authorities. Under the Holding Foreign Companies Acc ble Act, Apollomics’ securities may be subject to a trading
prohibition in U.S. markets imposed by the SEC and may be subject to delisting if its auditor is unable to be completely inspected by the PCAOB for up
to three consecutive years.”

The accompanying proxy statement/prospectus provides Maxpro stockholders with detailed information about the
Business Combination and other matters to be considered at the Special Meeting of Maxpro’s stockholders. We
encourage you to carefully read the entire accompanying proxy statement/prospectus, including the Annexes and other
documents referred to therein, carefully and in their entirety. You should also carefully consider the risk factors
described in “Risk Factors” beginning on page 48 of the accompanying proxy statement/prospectus.

These securities have not been approved or disapproved by the SEC or any state securities commission nor has the SEC or any state
securities commission passed upon the accuracy or adequacy of this proxy statement/prospectus. Any representation to the contrary is a

criminal offense.

This proxy statement/prospectus is dated , and is first being mailed to Maxpro stockholders on or about
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MAXPRO CAPITAL ACQUISITION CORP.
5/F-4, No. 89
Songren Road, Xinyi District
Taipei City, Taiwan 11073

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON ,2023

To the Stockholders of Maxpro Capital Acquisition Corp.:

NOTICE IS HEREBY GIVEN that a Special Meeting of stockholders of Maxpro Capital Acquisition Corp., a Delaware corporation, which, in
light of public health concerns regarding the coronavirus (COVID-19) pandemic, will be held in virtual format on ,2023, at s
Eastern time. The Special Meeting can be accessed by visiting https://www.cstproxy.com/maxprocapitalacquisition/2023, where you and your
proxyholder will be able to listen to the meeting live and vote during the meeting. Additionally, you have the option to listen to the Special Meeting by
dialing 1 800-450-7155 (toll-free within the U.S. and Canada) or +1 857-999-9155 (outside of the U.S. and Canada, standard rates apply). The passcode
for telephone access is 3457934#, but please note that you cannot vote or ask questions if you choose to participate telephonically. Please note that you
will only be able to access the Special Meeting by means of remote communication.

You are cordially invited to attend the Special Meeting, which will be held for sole purpose of considering and voting upon the following
proposals:

1. The Business Combination Proposal — To consider and vote upon a proposal to approve the Business Combination Agreement, a copy of
which is attached to this proxy statement/prospectus as Annex A, and the transactions contemplated therein, including the Business
Combination whereby Merger Sub will merge with and into Maxpro on the Closing Date, with Maxpro continuing as the surviving
corporation and, ultimately, a direct, wholly-owned subsidiary of Apollomics. We refer to this proposal as the “Business Combination
Proposal.”

2. The Advisory Charter Proposals — To consider and vote upon proposals to approve and adopt, on a non-binding advisory basis, certain
governance provisions in the proposed memorandum and articles of association of Apollomics Inc. post-closing (the “Proposed MAA™),
which are being presented separately in accordance with SEC guidance to give stockholders the opportunity to present their separate views
on important corporate governance provisions, as three sub-proposals:

A.  Proposal No. 24: A proposal to increase the total number of authorized shares to 650,000,000 shares, consisting of (i) 500,000,000
Apollomics Class A Ordinary Shares of par value $0.0001, (ii) 100,000,000 Apollomics Class B Ordinary Shares of par value
$0.0001, and 50,000,000 Apollomics Preference Shares of par value $0.0001;

B.  Proposal No. 2B: A proposal to require a special resolution under Cayman Islands law, being the affirmative vote of the holders of a
majority of at least two-thirds of the ordinary shares voting in person or by proxy at a general meeting, to make amendments to the
Proposed MAA;

C.  Proposal No. 2C: A proposal to provide that directors may only be removed for cause and by a special resolution under Cayman
Islands law, being the affirmative vote of holders of a majority of at least two-thirds of the ordinary shares voting in person or by
proxy at a general meeting.

We refer to these proposals as the “Advisory Charter Proposals.”

3. The Stockholder Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the Special Meeting to a
later date or dates, if necessary or appropriate, to permit further solicitation and vote of proxies in the event that there are insufficient votes
for, or otherwise in connection with, the approval of Business Combination Proposal or Maxpro determines that one or more of the Closing
conditions under the Business Combination Agreement is not satisfied or waived. We refer to this proposal as the “Stockholder
Adjournment Proposal” and, together with the Business Combination Proposal and the Advisory Charter Proposals, as the “Stockholder
Proposals.”
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The board of directors of Maxpro has fixed the close of business on , 2023 as the record date for the determination of the stockholders
of Maxpro entitled to receive notice of the Special Meeting. Only Maxpro stockholders of record at the close of business on the record date for the
Special Meeting are entitled to notice of the Special Meeting and any adjournment or postponement of the Special Meeting. Only Maxpro stockholders
of record at the close of business on the record date for the Special Meeting are entitled to vote at the Special Meeting and any adjournment or
postponement of the Special Meeting.

All Maxpro stockholders are cordially invited to attend the Special Meeting in virtual format. Maxpro stockholders may attend, vote and examine
the list of Maxpro stockholders entitled to vote at the Special Meeting by visiting https://www.cstproxy.com/maxprocapitalacquisition/2023 and entering
the control number found on their proxy card, voting instruction form or notice included in their proxy materials. In light of public health concerns
regarding the COVID-19 pandemic, the Special Meeting will be held in virtual meeting format only. You will not be able to attend the Special Meeting
physically. To ensure your representation at the Special Meeting, you are urged to complete, sign, date and return the enclosed proxy card as soon as
possible. If your shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the Special Meeting or not, please sign,
date and return the enclosed proxy card as soon as possible in the envelope provided. If your shares are held in “street name” or are in a margin or
similar account, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted. If you sold or
transferred your shares after the record date, it is still important that you vote.

After careful consideration, our board of directors has determined that the Stockholder Proposals are fair to and in the best interests of
Maxpro and its stockholders and unanimously recommends that the holders of Maxpro common stock entitled to vote on the Stockholder
Proposals, vote or give instruction to vote “FOR” the Business Combination Proposal, “FOR” the Advisory Charter Proposals and “FOR” the
Stockholder Adjournment Proposal, if presented.

The Business Combination Proposal must be approved in order for Maxpro to complete the Business Combination contemplated by the BCA. The
Business Combination Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Maxpro Class A common stock and
Maxpro Class B common stock, voting together as a single class. Abstentions and broker non-votes will have the same effect as a vote “AGAINST” the
Business Combination Proposal. The Advisory Charter Proposals and the Stockholder Adjournment Proposal require the affirmative vote of a majority
of the voting power of the shares of Maxpro Class A common stock and Maxpro Class B common stock, present in person or represented by proxy and
entitled to vote thereon, voting together as a single class. Abstentions will have the same effect as a vote “AGAINST” the Advisory Charter Proposals
and the Stockholder Adjournment Proposal but broker non-votes will have no effect on such proposals.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the financial statements and annexes attached
thereto) for a more complete description of the proposed Business Combination and related transactions and each of our proposals. We encourage you to
read the accompanying proxy statement/prospectus carefully. If you have any questions or need assistance voting your shares, please call our proxy
solicitor, Laurel Hill Advisory Group, LLC, toll-free at 855-414-2266.

Thank you for your participation. We look forward to your continued support.

Sincerely,

Hong - Jung (Moses) Chen
,2023 Chief Executive Officer and Chairman

If you return your signed proxy without an indication of how you wish to vote, your shares will be voted in favor of each of the proposals.

Pursuant to Maxpro’s charter, a holder of (a “Public Stockholder”) of shares of Maxpro Class A Common Stock issued in Maxpro’s initial public
offering (the “Public Shares”) may request that Maxpro redeem all or a
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portion of such Public Stockholder’s Public Shares for cash if the Business Combination is consummated. You will be entitled to receive cash for any
Public Shares to be redeemed only if you:

(a) hold Public Shares or hold Public Shares through Maxpro Units and you elect to separate your Maxpro Units into the underlying Public
Shares and Public Warrants prior to exercising your redemption rights with respect to the Public Shares; and

(b) prior to 5:00 p.m., Eastern Time, on , 2023 (two business days prior to the scheduled vote at the Special Meeting), (i) submit a
written request to Continental Stock Transfer & Trust Company, Maxpro’s transfer agent (the “Transfer Agent”), that Maxpro redeem your
Public Shares for cash and (ii) deliver your share certificates (if any) and other redemption forms to the transfer agent, physically or
electronically through The Depository Trust Company (“DTC”).

As noted above, holders of Maxpro Units must elect to separate the underlying Public Shares and Public Warrants prior to exercising redemption
rights with respect to the Public Shares. If holders hold their Maxpro Units in an account at a brokerage firm or bank, holders must notify their broker or
bank that they elect to separate the Maxpro Units into the underlying Public Shares and Public Warrants, or if a holder holds Maxpro Units registered in
its own name, the holder must contact the Transfer Agent directly and instruct it to do so.

Public Stockholders may elect to redeem all or a portion of their Public Shares regardless of whether they vote for or against the Business
Combination Proposal. If the Business Combination is not consummated, the Public Shares will not be redeemed for cash. If a Public Stockholder
properly exercises its right to redeem its Public Shares and timely delivers its share certificates (if any) and other redemption forms to the Transfer
Agent, Maxpro will redeem each such Public Share for a per share price, payable in cash, equal to the aggregate amount then on deposit in the Trust
Account calculated as of two business days prior to the consummation of the Business Combination, including interest earned on the funds held in the
Trust Account (net of taxes payable), divided by the number of then-outstanding Public Shares. As of November 18, 2022, this would have amounted to
approximately $10.34 per Public Share.

If a Public Stockholder exercises its redemption rights, then it will be exchanging its redeemed Public Shares for cash and will no longer own such
shares. Any request to redeem Public Shares, once made, may not be withdrawn once submitted to Maxpro unless the Maxpro Board determines (in its
sole discretion) to permit the withdrawal of such redemption request (which it may do in whole or in part). The holder can make such request by
contacting the Transfer Agent, at the address or email address listed in this proxy statement/prospectus. Maxpro will be required to honor such request
only if made prior to the deadline for exercising redemption requests. See “Special Meeting of Maxpro Stockholders — Redemption Rights” for a
detailed description of the procedures to be followed if you wish to redeem your Public Shares for cash. If the Business Combination is not completed,
such Public Shares will not be redeemed for cash.

Notwithstanding the foregoing, a Public Stockholder, together with any affiliate of such Public Stockholder or any other person with whom such
Public Stockholder is acting in concert or as a “group” (as defined in Section 13 of the Exchange Act), will be restricted from redeeming its Public
Shares with respect to more than an aggregate of 15% of the Public Shares. Accordingly, if a Public Stockholder, alone or acting in concert or as a
group, seeks to redeem more than 15% of the Public Shares, then any such shares in excess of that 15% limit would not be redeemed for cash.

Immediately following the consummation of the Business Combination, Maxpro will satisfy the exercise of redemption rights by redeeming the
Public Shares issued to the Public Stockholders that validly exercised their redemption rights.

Holders of Maxpro’s Private Placement Units will not have redemption rights with respect to any of those securities (including any shares
underlying such Private Placement Units).
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form F-4 filed with the SEC, by Apollomics, constitutes a prospectus of
Apollomics under Section 5 of the Securities Act of 1933, as amended (the “Securities Act”), with respect to the Apollomics Class A Ordinary Shares
and the Apollomics Public Warrants to be issued to the securityholders of Maxpro, and the Apollomics Class A Ordinary Shares underlying such
Apollomics Public Warrants if the Business Combination described herein is consummated. This document also constitutes a notice of meeting and a
proxy statement under Section 14(a) of the Exchange Act with respect to the Special Meeting at which Maxpro stockholders will be asked to consider
and vote on a proposal to approve the Business Combination by the approval and adoption of the BCA, among other matters.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of
a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.

PRESENTATION OF APOLLOMICS’ FINANCIAL INFORMATION

All of Apollomics’ financial information included in this proxy statement/prospectus is presented in U.S. dollars, except as otherwise indicated.
Apollomics’ financial statements have been prepared in accordance with International Financial Reporting Standards as issued by the International
Accounting Standards Board (“IFRS”). IFRS differs in certain material respects from U.S. generally accepted accounting principles (“U.S. GAAP”) and,
as such, Apollomics’ financial statements are not comparable to the financial statements of U.S. companies prepared in accordance with U.S. GAAP.

INDUSTRY AND MARKET DATA

This proxy statement/prospectus contains industry data, information and statistics regarding the markets in which Apollomics operates as well as
publicly available information, industry and general publications and research and studies conducted by third parties. This information is supplemented
where necessary with Apollomics” own internal estimates and information obtained from other sources, taking into account publicly available
information about other industry participants and Apollomics management’s judgment where information is not publicly available. This information
appears in “Summary of the Proxy Si 'Prospectus,” “Apollomics’ Business™ and “Apollomics’ M 5 Discussion and Analysis of
Financial Condition and Results of Operation,” and other sections of this proxy statement/prospectus.

Forecasts and other forward-looking information obtained from these sources are subject to the same qualifications and uncertainties as the other
forward-looking statements in this proxy statement/prospectus. These forecasts and forward-looking information are subject to uncertainty and risk due
to a variety of factors, including those described under “Risk Factors.” These and other factors could cause results to differ materially from those
expressed in any forecasts or estimates.

TRADEMARKS, TRADENAMES AND SERVICE MARKS

Apollomics and Maxpro and their respective subsidiaries own or have proprietary rights to trademarks, trade names and service marks used in this
proxy statement/prospectus in connection with the operation of their businesses, many of which are registered under applicable intellectual property
laws. In addition, their names, logos and website names and addresses are their trademarks or service marks, Solely for convenience, trademarks and
trade names referred to in this proxy statement/prospectus may appear without the “®” or “™ symbols, but the lack of such symbols is not intended to
indicate, in any way, that we or the owners will not
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assert, to the fullest extent possible under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names. The use
or display herein of other companies’ trademarks, trade names or service marks is not intended to imply a relationship with, or endorsement or
sponsorship of Apollomics or Maxpro by, any other companies, or a sponsorship or endorsement of any such other companies by Apollomics or
Maxpro. Each trademark, trade name or service mark of any other company appearing in this proxy statement/prospectus is the property of its respective
holder.



FREQUENTLY USED TERMS

The following terms used in this proxy statement/prospectus have the meanings indicated below:

Term

Description

2023 Incentive Plan
Apollomics
Apollomics Board

Apollomics Class A Ordinary Shares

Apollomics Class B Ordinary Shares

Apollomics Shareholder
BCA

Business Combination
Business Combination Proposal
Cayman Island Companies Act

China or PRC

Closing
Closing Date
Code

Completion Window

The Post-Closing Apollomics 2023 Omnibus Incentive Plan.
Apollomics Inc., a Cayman Islands exempted company.
The board of directors of Apollomics.

Each share of Maxpro Class A Common Stock that is issued and
outstanding and has not been redeemed will be converted into the right
to receive one Apollomics ordinary share designated as a Class A
ordinary share in Apollomics’ organizational documents, par value
$0.0001 per Class A share.

Immediately following the Pre-Closing Conversion but prior to the
Closing, each Apollomics Ordinary Share that is issued and
outstanding will be converted into a number of Apollomics ordinary
shares designated as Class B ordinary shares in Apollomics’
organizational documents, par value $0.0001 per Class B share.

Any holder of a Pre-Closing Apollomics Ordinary Share.

The Business Combination Agreement, dated as of September 14,
2022, by and among Maxpro, Apollomics and Merger Sub.

The transactions contemplated by the BCA.
The proposal to approve and adopt the BCA.
The Companies Act (As Revised) of the Cayman Islands.

People’s Republic of China, but for the purposes of this proxy
statement/prospectus and for geographical reference only, except where
the context requires otherwise, references in this proxy
statement/prospectus to the PRC or China do not include the Hong
Kong Special Administrative Region, the Macau Special
Administrative Region and Taiwan Region.

The closing of the Business Combination.
The date on which the Closing is completed.
The U.S. Internal Revenue Code of 1986, as amended.

The 12-month period from the closing of Maxpro’s initial public
offering during which Maxpro must complete an initial business
combination (or the 15- or 18-month period from the closing of
Maxpro’s
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Term

Description

COVID-19
DGCL

EPA
Exchange Act

Exchange Ratio

FDA
FDC Act
Founder Shares

Greater China

HKSAR
HSR Act

IPO

Investment Company Act
IRS

JOBS Act

Maxpro

Maxpro Board

Maxpro Charter

Maxpro Class A Common Stock

IPO, as applicable, if the Sponsor elects to extend the period of time
Maxpro has to complete an initial business combination by depositing
$1,035,000 into the Trust Account for each 3-month extension), or such
other extended time period pursuant to an amendment to the Maxpro
Charter. Prior to October 13, 2022, the Sponsor deposited an additional
$1,035,000 into the Trust Account, extending the date by which
Maxpro must complete an initial business combination to January 13,
2023.

A strain of the coronavirus and the infectious disease caused by it.
The Delaware General Corporation Law as the same may be amended
from time to time.

The Environmental Protection Agency.
The Securities Exchange Act of 1934, as amended.

89.9 million Apollomics Ordinary Shares divided by the aggregate
number of fully-diluted Apollomics shares immediately prior to the
Share Split.

The U.S. Food and Drug Administration.
The Federal Food, Drug, and Cosmetic Act.
Maxpro’s Class B common stock, par value $0.0001 per share.

For the purpose of this proxy statement/prospectus, China, Hong Kong,
and Macau.

Hong Kong Special Administrative Region

The Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended

Maxpro’s initial public offering of Maxpro Units, consummated on
October 13, 2021.

The Investment Company Act of 1940, as amended.

The U.S. Internal Revenue Service.

The Jumpstart Our Business Startups Act of 2012, as amended.
Maxpro Capital Acquisition Corp., a Delaware corporation.
The board of directors of Maxpro.

Maxpro’s second amended and restated certificate of incorporation,
dated October 7, 2021.

Maxpro’s Class A common stock, par value $0.0001 per share.
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Term

Description

Maxpro Common Stock

Maxpro Warrants

Maxpro Unit

Merger Sub

Minimum Cash Condition

Nasdaq
NMPA
PIPE Financing

Post-Closing Apollomics

Post-Closing Apollomics Ordinary Shares

Pre-Closing Apollomics Ordinary Shares

Pre-Closing Apollomics Preferred Shares

Pre-Closing Conversion

The Maxpro Class A Common Stock and the Founder Shares.

Warrants to purchase shares of Maxpro Class A Common Stock as
contemplated under the Maxpro Warrant Agreement, with each whole
warrant exercisable for one share of Maxpro Class A Common Stock at
an exercise price of $11.50 per whole share.

The units sold in the IPO, consisting of one share of Maxpro Class A
Common Stock and one Public Warrant.

Project Max SPAC Merger Sub, Inc., a Delaware corporation and
wholly-owned subsidiary of Apollomics.

The condition that, as of immediately prior to the Closing, the amount
of cash available from (x) Maxpro’s trust account, after deducting any
amounts required to satisfy Maxpro’s obligations to its stockholders
that exercise their rights to redeem their shares of Maxpro Class A
Common Stock pursuant to Maxpro’s second amended and restated
certificate of incorporation (but prior to the payment of any expenses
relating to the Business Combination) and (y) the aggregate proceeds
from any PIPE Financing, is equal to at least $20,000,000.

The Nasdaq Capital Market.
National Medical Product Administration of China.

Up to $25,000,000 of additional equity financing for Apollomics
through the sale of Apollomics Ordinary Shares in a private placement
transaction.

Apollomics after the consummation of the Business Combination.

Apollomics Class A Ordinary Shares together with Apollomics Class B
Ordinary Shares, following the consummation of the Business
Combination.

Apollomics ordinary shares, par value $0.0001 per share, prior to the
Closing.
Apollomics preferred shares, par value $0.0001 per share, prior to the
Closing.

Immediately prior to the Closing, (i) each Apollomics Preferred Share
will be converted into one Apollomics Ordinary Share in accordance
with Apollomics’ organizational documents.
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Term

Description

Private Placement Units

Private Shares

Private Warrants

Proposed MAA

Public Shares

Public Stockholders
Public Warrants
SEC

Securities Act

Share Split

Sponsor

Stockholder Adjournment Proposal

Special Meeting

Transfer Agent

Trust Account

Trustee

The units, consisting of one share of Maxpro Class A Common Stock
and one Private Warrant, sold by Maxpro to the Sponsor
simultaneously with the consummation of the IPO.

The shares of Maxpro Class A Common Stock included in the units
sold to the Sponsor in a private placement, which closed
simultaneously with the IPO.

The warrants included in the units sold to the Sponsor in a private
placement, which closed simultaneously with the TPO.

The sixth amended and restated memorandum and articles of
association of Apollomics to be effective at the time of consummation
of the Business Combination, which are attached hereto as Annex B.

The shares of Maxpro Common Stock issued as part of the Maxpro
Units sold in the IPO.

All holders of the Public Shares.

The warrants included in the Maxpro Units sold in the IPO.
The U.S. Securities and Exchange Commission.

The U.S. Securities Act of 1933, as amended.

Immediately following the Pre-Closing Conversion but prior to the
Closing, each Apollomics Ordinary Share that is issued and
outstanding will be converted into a number of Post-Closing
Apollomics Class B Ordinary Shares equal to the Exchange Ratio.

MP One Investment LLC, a Delaware limited liability company.

The proposal to adjourn the Special Meeting to a later date or dates, if
necessary to permit further solicitation and vote of proxies if it is
determined by Maxpro that more time is necessary or appropriate to
approve one or more proposals at the Special Meeting.

The special meeting in lieu of the 2022 annual meeting of the
stockholders of Maxpro that is the subject of this proxy
statement/prospectus.

Continental Stock Transfer & Trust Company.

The trust account that holds a portion of the proceeds of the IPO and
the concurrent sale of the Private Placement Units.

Continental Stock Transfer & Trust Company.
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FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking statements. Forward-looking statements provide Apollomics’ current expectations or
forecasts of future events. Forward-looking statements include statements about Apollomics’ expectations, beliefs, plans, goals, objectives, intentions,
assumptions and other statements that are not historical facts. Forward-looking statements may be identified by the use of words such as “estimate,”
“plan,” “project,” “forecast,” “intend,” “will,” “expect,” “anticipate,” “believe,” “seek,” “target” or other similar expressions that predict or indicate
future events or trends or that are not statements of historical matters. These forward-looking statements include, but are not limited to, statements
regarding Apollomics’ and Maxpro’s expectations, hopes, beliefs, intentions or strategies regarding the future including, without limitation, statements
regarding: plans for preclinical studies, clinical trials and research and development programs; the anticipated timing of the results from those studies
and trials; expectations regarding regulatory approvals; Apollomics’ and Maxpro’s expectations with respect to future performance and anticipated
financial impacts of the Business Combination; the satisfaction of the closing conditions to the Business Combination; and the timing of the completion
of the Business Combination. Forward-looking statements are based on current expectations and assumptions that, while considered reasonable by
Apollomics and its management, and Maxpro and its management, as the case may be, are inherently uncertain. These statements are based on various
assumptions, whether or not identified herein, and on the current expectations of Apollomics’ and Maxpro’s management and are not predictions of
actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied
on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are
difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Apollomics and
Maxpro.

Forward-looking statements appear in a number of places in this proxy statement/prospectus including, without limitation, in the sections entitled
“Apollomics’ Management s Discussion and Analysis of Financial Condition and Results of Operations,” “Maxpro s Management s Discussion and
Analysis of Financial Condition and Results of Operations,” “Information about Maxpro” and “Information about Apollomics.” The risks and
uncertainties include, but are not limited to:

. the ability of the parties to successfully and timely consummate the Business Combination, including the risk that any required regulatory
approvals are not obtained or delayed, the failure to meet the Minimum Cash Condition or that the approval of stockholders of Maxpro is
not obtained;

. the ability of Apollomics and Maxpro prior to the Business Combination, and Apollomics following the Business Combination, to realize
the benefits expected from the Business Combination, and obtain and maintain the listing of the Post-Closing Apollomics Class A
Ordinary Shares on Nasdaq following the Business Combination;

. changes in global, regional or local business, market, financial, political and legal conditions, including the development, effects and
enforcement of laws and regulations and the impact of any current or new government regulations in the United States and China affecting
Apollomics’ operations and the continued listing of Apollomics’ securities;

. changes to the proposed structure of the Business Combination that may be required or appropriate as a result of applicable laws or
regulations or as a condition to obtaining regulatory approval of the Business Combination;

. the occurrence of any event, change or other circumstances that could give rise to the termination of the BCA;

. Apollomics’ success in retaining or recruiting, or changes required in, its officers, key employees or directors following the Business

Combination;
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. factors relating to the business, operations and financial performance of Apollomics, including, but not limited to:
*  Apollomics’ ability to achieve successful clinical results;
*  Apollomics currently has no products approved for commercial sale;

*  Apollomics’ ability to obtain regulatory approval for its products, and any related restrictions or limitations of any approved
products;

*  Apollomics’ ability to obtain licensing of third-party intellectual property rights for future discovery and development of
Apollomics’ oncology projects;

*  Apollomics’ ability to commercialize product candidates and achieve market acceptance of such product candidates;
*  Apollomics’ success is dependent on drug candidates which it licenses from third parties;
*  Apollomics’ ability to respond to general economic conditions;

*  Apollomics’ has incurred significant losses since inception, and it expects to incur significant losses for the foreseeable future and
may not be able to achieve or sustain profitability in the future;

*  Apollomics requires substantial additional capital to finance its operations, and if it is unable to raise such capital when needed or on
acceptable terms, it may be forced to delay, reduce, and/or eliminate one or more of its development programs or future
commercialization efforts; and

*  Apollomics’ ability to develop and maintain effective internal controls;

. risks related to the ongoing COVID-19 pandemic and response;

. assumptions regarding interest rates and inflation;

. competition and competitive pressures from other companies worldwide in the industries in which Apollomics will operate;
. litigation and the ability to adequately protect Apollomics’ intellectual property rights; and

. other factors detailed under the section entitled “Risk Factors.”

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on potentially inaccurate assumptions that
could cause actual results to differ materially from those expected or implied by the forward-looking statements. Actual results could differ materially
from those anticipated in forward-looking statements for many reasons, including the factors described in “Risk Factors™ in this proxy
statement/prospectus. Accordingly, you should not rely on these forward-looking statements, which speak only as of the date of this proxy
statement/prospectus. Apollomics undertakes no obligation to publicly revise any forward-looking statement to reflect circumstances or events after the
date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events. You should, however, review the factors and risks
Apollomics describes in the reports it will file from time to time with the SEC after the date of this proxy statement/prospectus.

In addition, statements that “Apollomics believes” and similar statements reflect Apollomics’ beliefs and opinions on the relevant subject. These
statements are based on information available to Apollomics as of the date of this proxy statement/prospectus. And while Apollomics believes that
information provides a reasonable basis for these statements, that information may be limited or incomplete. Apollomics’ statements should not be read
to indicate that it has conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and you are
cautioned not to unduly rely on these statements.
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Although Apollomics believes the expectations reflected in the forward-looking statements were reasonable at the time made, it cannot guarantee
future results, level of activity, performance or achievements. Moreover, neither Apollomics nor any other person assumes responsibility for the
accuracy or completeness of any of these forward-looking statements. You should carefully consider the cautionary statements contained or referred to
in this section in connection with the forward looking statements contained in this proxy statement/prospectus and any subsequent written or oral
forward-looking statements that may be issued by Apollomics or persons acting on its behalf.

9
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

The following questions and answers briefly address some ¢ ly asked stions about the proposals to be presented at the Special Meeting

of Maxpro, including with respect to the proposed Busii Combination. The following q ions and answers may not include all the information that
is important to Maxpro stockholders. Stockholders are urged to read carefully this entire proxy statement/prospectus, including the financial statements
and annexes attached hereto and the other documents referred to herein.

Q.
A.

Why am I receiving this proxy statement/prospectus?

You are receiving this proxy statement/prospectus in connection with the Special Meeting of Maxpro. Maxpro is holding the Special Meeting to
consider and vote upon the Stockholder Proposals described below. Your vote is important. You are encouraged to vote as soon as possible
after carefully reviewing this proxy statement/prospectus.

Maxpro’s stockholders are being asked to consider and vote upon the Stockholder Proposals described below.

The presence, in person or by proxy, of Maxpro stockholders representing a majority of the issued and outstanding common stock on the Record
Date and entitled to vote on the Stockholder Proposals to be considered at the Special Meeting, will constitute a quorum for the Special Meeting.

YOUR VOTE IS IMPORTANT. YOU ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE AFTER CAREFULLY REVIEWING
THIS PROXY STATEMENT/PROSPECTUS.

‘When and where will the Special Meeting be held?

The Special Meeting will be held at 10:00 a.m. Eastern Time on , 2023 via live webcast at
https://www.cstproxy.com/maxprocapitalacquisition/2023. Only stockholders who held common stock of Maxpro at the close of business on
, 2023 will be entitled to vote at the Special Meeting and at any adjournments and postponements thereof.

‘What matters will stockholders consider at the Special Meeting?
At the Maxpro Special Meeting, Maxpro will ask its stockholders to vote in favor of the following proposals (the “Stockholder Proposals™):

. The Business Combination Proposal — a proposal to approve the Business Combination Agreement, a copy of which is attached to this
proxy statement/prospectus as Annex A, and the transactions contemplated therein, including the Business Combination whereby Merger
Sub will merge with and into Maxpro on the Closing Date, with Maxpro continuing as the surviving corporation and, ultimately, a direct,
wholly-owned subsidiary of Apollomics.

. The Advisory Charter Proposals — proposals to approve and adopt, on a non-binding advisory basis, certain governance provisions in the
Proposed MAA, which are being presented separately in accordance with SEC guidance to give stockholders the opportunity to present
their separate views on important corporate governance provisions, as three sub-proposals: (A) Proposal No. 2A: A proposal to increase
the total number of authorized shares to 650,000,000 shares, consisting of (i) 500,000,000 Apollomics Class A Ordinary Shares of par
value $0.0001, (ii) 100,000,000 Apollomics Class B Ordinary Shares of par value $0.0001, and 50,000,000 Apollomics Preference Shares
of par value $0.0001; (B) Proposal No. 2B: A proposal to require a special resolution under Cayman Islands law, being the affirmative vote
of the holders of a majority of at least two-thirds of the ordinary shares voting in person or by proxy at a general meeting to make
amendments to the Proposed MAA; and (C) Proposal No. 2C: A proposal to provide that directors may only be removed for cause and by a
special resolution under Cayman Islands law, being the affirmative vote of holders of a majority of at least two-thirds of the ordinary shares
voting in person or by proxy at a general meeting.
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. The Stockholder Adjournment Proposal — a proposal to approve the adjournment of the Special Meeting to a later date or dates, if
necessary or appropriate, to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in
connection with, the approval of Business Combination Proposal or Maxpro determines that one or more of the Closing conditions under
the Business Combination Agreement is not satisfied or waived.

Are the proposals conditioned on one another?

The closing of the Business Combination is conditioned upon the approval of the Business Combination Proposal. Neither the Advisory Charter
Proposals nor the Stockholder Adjournment Proposal is conditioned on the approval of any other proposal set forth in this proxy
statement/prospectus.

‘What vote is required to approve the Stockholder Proposals?

The Business Combination Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Maxpro Class A common
stock and Maxpro Class B common stock, voting together as a single class. The Advisory Charter Proposals and the Stockholder Adjournment
Proposal require the affirmative vote of a majority of the voting power of the shares of Maxpro Class A common stock and Maxpro Class B
common stock, present in person or represented by proxy and entitled to vote thereon, voting together as a single class. Pursuant to the Sponsor
Support Agreement, in the form attached to this proxy statement/prospectus as Annex C, the Sponsor has agreed to vote its Founders Shares and
Private Shares in favor of the BCA and the transactions contemplated by the BCA. As a result, only 3,662,113 more of the outstanding Maxpro
Public Shares, or 35.4%, need to be voted in favor in order to approve the BCA.

What will hap upon the ion of the Busi Combination?

P

See “Proposal No. 1 — The Business Combination Proposal” for further information on the consideration being paid in the Business Combination.

How has the of the busi bination affected the trading price of the Maxpro Common Stock?

On September 13, 2022, the trading date before the public announcement of the business combination, Maxpro Units, Maxpro Class A common
stock and Maxpro Warrants closed at $10.13, $10.09 and $0.075, respectively. On December 9, 2022, the trading date immediately prior to the
date of this proxy statement, Maxpro Units, Maxpro Class A common stock and Maxpro Warrants closed at $10.22, $10.19 and $0.0663
respectively.

What are the U.S. federal income tax '] of the Busi Combination to U.S. investors of Maxpro Class A Common Stock
and/or Maxpro Warrants?

The material U.S. federal income tax considerations that may be relevant to you in respect of the Merger are discussed in more detail in the section
entitled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Holders — Tax Consequences to U.S.
Holders of the Merger.” It is the opinion of Nelson Mullins Riley & Scarborough LLP, counsel to Maxpro, that the Merger more likely than not
qualifies as a “reorganization” within the meaning of Section 368(a) of the Code and/or the Merger, the Pre-Closing Conversion, the Share Split
and any PIPE Financing, collectively, more likely than not constitutes an integrated transaction described in Section 351 of the Code, subject to
the limitations and qualifications described in the section entitled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax
Considerations — U.S. Holders — Tax Consequences to U.S. Holders of the Merger” and in the U.S. federal income tax opinion filed as Exhibit
8.1. However, there are significant factual and legal uncertainties as to whether the Merger qualifies for such intended tax treatment, including
with respect to facts which will not be known until or following the closing of the Business Combination, and despite the
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parties” intention as stated in the BCA that the Merger qualify as part of a transaction described under Section 351 of the Code and/or as a
“reorganization,” no assurance can be given that the IRS would not assert, or that a court would not sustain, a contrary position.

Section 367(a) of the Code and the Treasury Regulations promulgated thereunder, in certain circumstances, may impose additional requirements
for certain U.S. Holders (as defined in the section entitled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax
Considerations — U.S. Holders™) to qualify for tax-deferred treatment (i) with respect to the exchange of Maxpro Class A Common Stock for
Post-Closing Apollomics Class A Ordinary Shares in the Merger under Section 368(a) of the Code or Section 351(a) of the Code and (ii) with
respect to the exchange of Maxpro Warrants for Apollomics Warrants in the Merger under Section 368(a) of the Code.

The tax consequences of the Business Combination are uncertain and will also depend on your particular circumstances. For a more detailed
discussion of the U.S. federal income tax considerations of the Business Combination for U.S. Holders of Maxpro Class A Common Stock and/or
Maxpro Warrants, including the application of Section 367(a) of the Code, see the section entitled “Certain Material Tax

Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Holders — Tax Consequences to U.S. Holders of the Merger.” If you
are a U.S. Holder whose Maxpro Class A Common Stock and/or Maxpro Warrants are exchanged in the Merger, you are urged to consult your tax
advisor to determine the tax consequences thereof.

The summary above is qualified in its entirety by the more detailed discussion provided in the section entitled “Certain Material Tax
Considerations — Certain U.S. Federal Income Tax Considerations.”

Why is Maxpro proposing the Busi Combination Proposal?

Maxpro was organized for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar
business combination with one or more businesses. Since Maxpro’s organization, the Maxpro team has sought to identify suitable candidates in
order to effect such a transaction. In its review of Apollomics, the Maxpro Board considered a variety of factors weighing positively and
negatively in connection with the Business Combination. After careful consideration, the Maxpro Board has determined that the Business
Combination presents a highly-attractive business combination opportunity and is in the best interests of Maxpro stockholders. The Maxpro Board
believes that, based on its review and consideration, the Business Combination with Apollomics presents an opportunity to increase stockholder
value. However, there can be no assurance that the anticipated benefits of the Business Combination will be achieved. Maxpro shareholder
approval of the Business Combination is required by the BCA. See the section entitled “Proposal No.1 — The Business Combination Proposal —
The Maxpro Boards Reasons for the Approval of the Business Combination” for more details.

Under Maxpro’s second amended and restated certificate of incorporation, Maxpro must provide all Public Stockholders with the opportunity to
have their Public Shares redeemed for cash upon the consummation of Maxpro’s initial business combination in conjunction with a stockholder
vote. See the section entitled “Special Meeting of Maxpro Stockholders — Redemption Rights” for additional information on how to exercise your
redemption rights.

‘Why is the Maxpro proposing the Advisory Charter Proposals?

Maxpro is requesting its stockholders vote upon, on a non-binding advisory basis, a series of proposals to approve certain amendments contained
in the Proposed MAA that materially affect stockholder rights. This separate vote is not otherwise required by Delaware law separate and apart
from the Charter Amendment Proposals, but pursuant to SEC guidance, Maxpro is required to submit these provisions to its stockholders
separately for approval. Please see the section entitled “Proposal No. 2 — The Advisory Charter Proposals” for additional information.
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‘What equity stake will current Maxpro stockholders and Apollomics Shareholders have in the Post-Closing Apollomics?

The equity stake held by non-redeeming Public Stockholders, Apollomics Shareholders and the Sponsor in Post-Closing Apollomics immediately
following consummation of the Business Combination will depend on the number of redemptions from the Trust Account by Public Stockholders
at the Closing as well as various other factors, as described in the assumptions set forth below. Approximate equity stakes for each of these
shareholder groups upon consummation of the Business Combination, and their corresponding approximate collective voting power in Post-
Closing Apollomics, are set forth in the table below in respect of four redemption scenarios: (1) “Scenario A,” in which there are no redemptions
of Maxpro Public Shares; (2) “Scenario B,” in which 25% of Maxpro Public Shares are redeemed; (3) “Scenario C,” in which 50% of Maxpro
Public Shares are redeemed, and (4) “Scenario D,” in which there are maximum redemptions from the Trust Account. For further information on
what constitutes a “maximum redemptions” scenario, please see the section of this proxy statement/prospectus entitled “Unaudited Pro Forma
Condensed Combined Financial Information.” All else being equal, if any Public Stockholders exercise their redemption rights, then the
percentage of Post-Closing Apollomics Ordinary Shares held collectively by all non-redeeming Public Stockholders will decrease and the
percentage of Post-Closing Apollomics Ordinary Shares held by Apollomics Shareholders and the Sponsor will increase, in each case, relative to
the percentage held if no Public Shares are redeemed.

Each of the scenarios presented below (i) assumes that no additional shares of Maxpro Common Stock are issued prior to Closing, (ii) assumes
there is no exercise of any options to purchase Post-Closing Apollomics Ordinary Shares that will be outstanding immediately following the
Business Combination, whether such options are issued under the 2023 Incentive Plan or otherwise, (iii) excludes the issuance of any shares upon
the exercise of Apollomics Warrants, and (iv) excludes the issuance of any shares or other awards in connection with the 2023 Incentive Plan
following the Business Combination.

The table set forth below also states the anticipated pro forma equity value of Post-Closing Apollomics for each of the scenarios described above.
These pro forma equity values reflect an assumed price for Post-Closing Apollomics Ordinary Shares of $10.00 per share, being the price per
share negotiated with Apollomics and set forth in the BCA for Post-Closing Apollomics Ordinary Shares to be issued to the existing Apollomics
Shareholders immediately prior to the Closing. The pro forma equity values include the equity consideration to be issued to Apollomics
Shareholders at Closing (being approximately 85,275,633 Post-Closing Apollomics Ordinary Shares, or approximately $852.8 million, net of
exercise proceeds of approximately $46.2 million for the 4,624,367 pre-closing vested options from the total $899.0 million in consideration,
based on the assumed price of $10.00 per share) but do not include equity consideration payable to the holders of outstanding Apollomics options.
The number of Public Shares redeemed by Public Stockholders with cash from the Trust Account at Closing is not, all else being equal, expected
to materially affect the equity value per share of Post-Closing Apollomics Ordinary Shares held by non-redeeming Public Stockholders at the time
immediately following the Closing, as each redemption will result in (x) the cancellation of one Public Share, and (y) the payment of
approximately $[10.20] to the redeeming Public Stockholder (given that, based on funds in the Trust Account of $[e] on the Record Date, the
estimated per share redemption price would have been approximately $[10.20]) and, accordingly, such funds will not be available to Post-Closing
Apollomics or reflected in its financial statements following the Closing. You should note, however, that the level of redemptions of Public Shares
from the Trust Account may affect the market price for Post-Closing Apollomics Ordinary Shares following the Closing in ways which we cannot
predict.
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The ownership percentages set forth below for non-redeeming Public Stockholders and all other Apollomics shareholders may be diluted, all else
being equal, in the event that options for Apollomics Ordinary Shares outstanding following the Closing are exercised. The issuance of any shares
or other awards in connection with the 2023 Incentive Plan following the Business Combination would also have a dilutive effect on Apollomics

shareholders’ ownership percentages, all else being equal, however, the magnitude of any such potential issuances is not known as of the date of
this proxy statement/prospectus.

Scenario D
Scenario A Scenario B Scenario C Maximum
No redemptions 25% redemptions(!) 50% redemptions(?) redemptions(®)
Voting Voting Voting Voting
No. of shares  power®) No. of shares  power No. of shares  power No. of shares _power

Public Shares 10,350,000  10.5% 7,762,500 8.1% 5,175,000 5.5% 1,956,700 2.2%

Shares issued to Apollomics Shareholders() 85,275,633 86.4% 85,275,633 88.7% 85,275,633 91.2% 85,275,633 94.4%

Shares issued to Maxpro Sponsor(®) 3,051,650 3.1% 3,051,650 3.2% 3,051,650 3.3% 3,051,650 3.4%

Shares issued to Underwriters(7) 25,875 * 25,875 * 25,875 * 25,875 *

Shares outstanding at closing 98,703,158 100.0% 96,115,658 100.0% 93,528,158 100.0% 90,309,858 100.0%

Shares underlying Apollomics Public Warrants at

Closing® 10,350,000 10,350,000 10,350,000 10,350,000

* Percentage less than 1%.

(1) As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this column
assume that 2,587,500, or 25%, of the Public Shares are redeemed at $10.15 per share.

(2)  As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this column
assume that 5,175,000, or 50%, of the Public Shares are redeemed at $10.15 per share.

(3) As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this column
assume that 8,393,300 Public Shares are redeemed at $10.15 per share, which represents the maximum redemptions that may occur but which
would still provide for the satisfaction of the Minimum Cash Condition, calculated based on the amount in the Trust Account as of June 30, 2022.

(4)  All voting power percentages in this table are approximate and have been rounded to one decimal place.

(5)  The total number of Post-Closing Apollomics Ordinary Shares which will be issued to the existing Apollomics shareholders prior to Closing is
85,275,633 shares.

(6) The Sponsor’s equity interests following the Closing are expected to comprise, as of the date of this proxy statement/prospectus, 464,150 Private
Shares and 2,482,500 Founder Shares.

(7)  This includes 25,875 shares held by the underwriter of Maxpro’s TPO.

(8)  The Apollomics Public Warrants include the 10,350,000 Public Warrants of Maxpro to be assumed by Apollomics upon the closing of the

Business Combination. Shares issuable upon exercise of Apollomics Warrants are excluded in calculating the percentage of ownership in this
table.

The anticipated ownership of Apollomics’ securities set forth above, including the potential effect of any dilutive events, is accurate, subject to the
assumptions and exclusions set forth above, as of the date of filing of this proxy statement/prospectus, and does not take into account any
transactions that may be entered into after the date hereof unless explicitly set forth above. If the actual facts differ from these assumptions, the
numbers of shares and ownership percentages set forth above, including the anticipated equity stake of non-redeeming Public Stockholders in
Apollomics following the Business Combination, will be different.
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You should read the section of this proxy statement/prospectus entitled “Unaudited Pro Forma Condensed Combined Financial Information” for
further information.

How is the payment of the deferred underwriting commissions going to affect the amount left in the Trust Account upon the completion of
the business combination?

The deferred underwriting commissions in connection with the Maxpro’s IPO will be released to the underwriters only on completion of the
business combination. The deferred underwriting commission is payable if a business combination is consummated without regard to the number
of Public Shares redeemed by holders in connection with a business combination. The following table presents the deferred underwriting
commission as a percentage of the cash left in the Trust Account following redemptions across a range of varying redemption scenarios. The
maximum redemption scenario represents the maximum redemptions that may occur but which would still provide for the satisfaction of the
Minimum Cash Condition.

A i A A A

No 25% 0% Maximum
Deferred Underwriting Commission $3,622,500 $3,622,500 $3,622,500 $3,622,500
Deferred Underwriting Commission as a percentage of cash left in
the Trust Account Following Redemptions 3.4% 4.6% 6.9% 18.1%

You should read the section of this proxy statement/prospectus entitled “Unaudited Pro Forma Condensed Combined Financial Information” for
further information.

‘What happens if I sell my shares of Maxpro common stock before the Special Meeting?

The record date for the Special Meeting will be earlier than the date that the Business Combination is expected to be completed. If you transfer
your shares of Maxpro common stock after the record date, but before the Special Meeting, unless the transferee obtains from you a proxy to vote
those shares, you will retain your right to vote at the Special Meeting.

Did Maxpro’s board of directors obtain a third-party valuation or fairness opinion in determining whether to proceed with the Business
Combination?

Yes. The Maxpro Board obtained a fairness opinion from Marshall & Stevens, dated September 7, 2022, which provided that, as of that date and
based on and subject to the assumptions, qualifications and other matters set forth therein, the consideration to be paid by Maxpro in the Business
Combination was fair, from a financial point of view, to Maxpro. See the section of this proxy statement/prospectus entitled “Proposal No. 1 —
The Business Combination Proposal — Description of Fairness Opinion of Marshall & Stevens™ for additional information.

Do I have redemption rights?

If you are a holder of Public Shares, you have the right to demand that Maxpro redeem your Public Shares in exchange for a pro rata portion of the
cash held in the Trust Account, which holds the proceeds of Maxpro’s IPO, calculated as of two business days prior to the consummation of the
Business Combination, upon the consummation of the Business Combination. Maxpro refers to these rights to demand redemption of the Public
Shares as “redemption rights.” Holders of the outstanding Public Warrants do not have redemption rights with respect to such warrants in
connection with the Business Combination. The Sponsor and each of Maxpro’s officers and directors have agreed to waive their redemption rights
with respect to their Founder Shares and any Public Shares that they may have acquired during or after Maxpro’s IPO, in connection with the
completion of Maxpro’s initial business combination (such waiver entered into in connection with Maxpro’s IPO for which the Sponsor and
Maxpro’s officers and directors received no additional consideration). These
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shares will be excluded from the pro rata calculation used to determine the per share redemption price. For illustrative purposes, based on funds in
the Trust Account of approximately $105.7 million on September 30, 2022, the estimated per share redemption price would have been
approximately $10.20. Additionally, Public Shares properly tendered for redemption will only be redeemed if the Business Combination is
consummated; otherwise, holders of such shares will only be entitled to a pro rata portion of the Trust Account, including interest (which interest
will be net of taxes payable by Maxpro and up to $100,000 of interest to pay dissolution expenses), in connection with the liquidation of the Trust
Account.

Will how I vote affect my ability to exercise redemption rights?

No. You may exercise your redemption rights whether you vote your Public Shares for or against the Business Combination Proposal or do not
vote your shares. As a result, the Business Combination Proposal can be approved by stockholders who will redeem their Public Shares and no
longer remain stockholders, leaving stockholders who choose not to redeem their Public Shares holding shares in a company with a less liquid
trading market, fewer stockholders, less cash and the potential inability to meet the listing standards of Nasdaq or any other exchange.

How do I exercise my redemption rights?

A holder of Public Shares may exercise redemption rights regardless of whether it votes for or against the Business Combination Proposal or does
not vote on such proposal at all, or if it is a holder of Public Shares on the record date. If you are a holder of Public Shares and wish to exercise
your redemption rights, you must demand that Maxpro redeem your Public Shares for cash, and deliver your Public Shares to Continental Stock
Transfer & Trust Company, Maxpro’s transfer agent, physically or electronically using The Depository Trust Company’s (“DTC”)
Deposit/Withdrawal at Custodian (“DWAC”) System no later than two business days prior to the scheduled vote to approve the business
combination at the Special Meeting. Any holder of Public Shares seeking redemption will be entitled to a full pro rata portion of the amount then
in the Trust Account. Such amount will be paid promptly upon consummation of the Business Combination.

Any request for redemption, once made by a holder of Public Shares, may be withdrawn at any time prior to the time the vote is taken with respect
to the Business Combination Proposal at the Special Meeting. If you deliver your shares for redemption to Maxpro’s transfer agent and later
decide prior to the Special Meeting not to elect redemption, you may request that Maxpro’s transfer agent return the shares (physically or
electronically). You may make such request by contacting Maxpro’s transfer agent at the address listed under the question “Who can help answer
my questions?” below. You may have to give such instructions through your broker if your Public Shares are held by the broker in street name.

Any written demand of redemption rights must be received by Maxpro’s transfer agent at least two business days prior to the scheduled vote to
approve the business combination at the Special Meeting. No demand for redemption will be honored unless the holder’s stock has been delivered
(either physically or electronically) to the transfer agent.

If you are a holder of Public Shares (including through the ownership of Maxpro units) and you exercise your redemption rights, it will not result
in the loss of any Maxpro Warrants that you may hold (including those contained in any Maxpro units you hold). Your Maxpro Warrants will
become exercisable to purchase one Post-Closing Apollomics Ordinary Share for a purchase price of $11.50 beginning 30 days after
consummation of the Business Combination.

Is there a limit on the number of shares I may redeem?

Each Public Shareholder, together with any affiliate or any other person with whom such Public Shareholder is acting in concert or as a “group”
(as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking Redemption Rights with respect to 15% or more of the Public
Shares. Accordingly, any shares held by a Public Shareholder or “group” in excess of such 15% cap will not be redeemed by Maxpro. Any Public
Shareholder who holds less than 15% of the Public Shares may have all of the Public Shares held by him or her redeemed for cash.
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‘What are the U.S. federal income tax consequences of exercising my redemption rights?

The U.S. federal income tax consequences of exercising your redemption rights with respect to Maxpro Class A Common Stock depends on your
particular circumstances. Please see the section entitled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations
— U.S. Holders — Tax Consequences to U.S. Holders of Exercising Redemption Rights” or “Certain Material Tax Considerations — Certain U.S.
Federal Income Tax Considerations — Non-U.S. Holders — Tax Consequences to Non-U.S. Holders of Exercising Redemption Rights” for
additional information. You are urged to consult your tax advisors regarding the tax consequences of exercising your redemption rights.

If I hold Maxpro Warrants, can I exercise redemption rights with respect to my warrants?

No. Holders of Maxpro Warrants do not have any redemption rights with respect to such warrants.

How do the Public Warrants differ from the Private Placement Warrants and what are the related risks for any Public Warrant holders
post Business Combination?

The Public Warrants are identical to the Private Placement Warrants in all material respects except that the Private Placement Warrants are not, and
will not be, redeemable by Maxpro or Apollomics. Further, the Public Warrants are only exercisable on a cashless basis if there is no effective
registration statement registering the shares issuable upon exercise of the Public Warrants and more than 60 days have passed since Maxpro
completed its initial business combination. In contrast, the Private Placement Warrants may be exercised on a cashless basis at the holder’s option.

As a result, following the Business Combination, Apollomics may redeem your Public Warrants prior to their exercise at a time that is
disadvantageous to you. Apollomics will have the ability to redeem outstanding Public Warrants at any time after they become exercisable and
prior to their expiration, at a price of $0.01 per Public Warrant, provided that the last sales price of the Apollomics Ordinary Shares has been equal
to or greater than $18.00 per share (subject to adjustment for splits, dividends, recapitalizations and other similar events), for any twenty

(20) trading days within a thirty (30) trading day period ending on the third business day prior to the date on which notice of redemption is given,
provided certain other conditions are met. If and when the Public Warrants become redeemable by Apollomics, it may exercise the redemption
right even if it is unable to register or qualify the underlying securities for sale under all applicable state securities laws. As a result, Apollomics
may redeem the Public Warrants as set forth above even if the holders are otherwise unable to exercise the Public Warrants. Redemption of the
outstanding Public Warrants could force you (i) to exercise your Public Warrants and pay the exercise price therefor at a time when it may be
disadvantageous for you to do so, (ii) to sell your Public Warrants at the then-current market price when you might otherwise wish to hold your
Public Warrants or (iii) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called for redemption, is
likely to be substantially less than the market value of your Public Warrants. None of the Private Placement Warrants will be redeemable by us so
long as they are held by the Sponsor or its permitted transferees.

Historical trading prices for the Public Shares have varied between a low of approximately $9.85 per share on November 26, 2021 to a high of
approximately $10.50 per share on July 12, 2022 but have not approached the $18.00 per share threshold for redemption (which, as described
above, would be required for 20 trading days within a 30 trading-day period after they become exercisable and prior to their expiration, at which
point the Public Warrants would become redeemable). In the event that Apollomics elects to redeem all of the Public Warrants as described above,
Apollomics will fix a date for the redemption. Notice of redemption will be mailed by first class mail, postage prepaid, by Apollomics not less
than 30 days prior to the redemption date to the registered holders of the Public Warrants to be redeemed at their last addresses as they appear on
the registration books. Any notice mailed in the manner provided in the Warrant Agreement shall be conclusively presumed to have been duly
given whether or not the registered holder received such notice. In addition, beneficial owners of the Public Warrants will be notified of such
redemption by posting
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of the redemption notice to DTC. Apollomics is not contractually obligated to notify investors when its warrants become eligible for redemption,
and does not intend to so notify investors upon eligibility of the warrants for redemption.

Do I have appraisal rights if I object to the proposed Business Combination?

No. There are no appraisal rights available to holders of shares of Maxpro Common Stock in connection with the Business Combination.

‘What happens to the funds held in the Trust Account upon ion of the Busi Combination?

If the Business Combination is consummated, the funds held in the Trust Account will be released to pay (i) Maxpro stockholders who properly
exercise their redemption rights and (ii) expenses incurred by Apollomics and Maxpro in connection with the Business Combination, including
deferred underwriting fees to Maxpro’s underwriters of its IPO, to the extent not otherwise paid prior to the Closing. Any additional funds
available for release from the Trust Account will be used for general corporate purposes of Post-Closing Apollomics. These funds will not be
released until the earlier of the completion of the Business Combination or the Redemption of the Public Shares if Maxpro is unable to complete a
Business Combination during the Completion Window (except that interest earned on the amounts held in the Trust Account may be released
earlier as necessary to pay for any franchise or income taxes and up to $100,000 in liquidation expenses).

‘What happens if a substantial number of Public Stockholders vote in favor of the Business Combination Proposal and exercise their
Redemption Rights?

Public Stockholders may vote in favor of the Business Combination and still exercise their Redemption Rights, provided that in no event will
Maxpro redeem Public Shares in an amount that would cause its net tangible assets to be less than $5,000,001 upon consummation of the Business
Combination, subject to further conditions set forth below. The Business Combination may be completed even though the funds available from the
Trust Account and the number of Public Stockholders are substantially reduced as a result of Redemptions by Public Stockholders. It is a
condition to Apollomics’ obligations to close the transactions under the BCA that Maxpro have available cash immediately before the Business
Combination after giving effect to any stockholder redemptions and third party financing, but prior to payment of transaction costs of not less than
$20,000,000. Such conditions to Apollomics’ obligations to close may be waived by Apollomics in its sole discretion. If the Business
Combination is completed notwithstanding Redemptions, Post-Closing Apollomics will have fewer Public Shares and Public Stockholders, the
trading market for Post-Closing Apollomics’ securities may be less liquid and Post-Closing Apollomics may not be able to meet the minimum
listing standards for a national securities exchange. Furthermore, the funds available from the Trust Account for working capital purposes of the
Post-Closing Apollomics may not be sufficient for its future operations and may not allow the Post-Closing Apollomics to pursue its strategy.

‘What conditions must be satisfied to lete the Busi Combination?

The obligations of the parties to the BCA to effect the Closing are subject to a number of closing conditions, including, among others:

With respect to the obligations of all of the parties to the BCA, any one or more of which may be waived (if legally permitted) in writing by
Apollomics and Maxpro:

a) Necessary approvals will have been duly obtained by: (i) Maxpro in accordance with the DGCL, the Maxpro organizational documents and
the rules and regulations of the Nasdaq Global Market and (ii) Apollomics in accordance with applicable law and Apollomics’ governing
documents;
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b)

)
d)
e)

f)

The applicable waiting period(s) under the HSR Act in respect of the Business Combination (and any extension thereof) will have expired
or been terminated;

There will not be in force any governmental order enjoining or prohibiting the consummation of the Business Combination;
Maxpro will have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act);

The registration statement will have become effective under the Securities Act and no stop order suspending the effectiveness of the
registration statement will have been issued and no proceedings for that purpose will have been initiated or threatened by the SEC and not
withdrawn; and

The Post-Closing Apollomics Ordinary Shares to be issued in connection with the Business Combination will have been approved for
listing on Nasdagq.

With respect to the obligations of Maxpro, any one or more of which may be waived in writing by Maxpro:

a)

b)

c)

d)

e)
]

Certain representations of Apollomics and Merger Sub contained in the BCA (including representations and warranties of each of
Apollomics and Merger Sub with respect to its corporate organization, due authorization to enter into the BCA and consummate the
Business Combination) will be true and correct (without giving any effect to materiality or Material Adverse Effect qualifiers) in all
material respects, in each case as of the Closing Date, except to the extent such representations and warranties express relate to an earlier
date, which representations and warranties will have been true and correct in all material respects at and as of such date;

The representations and warranties of Apollomics with respect to absence of changes since the last balance sheet date will be true and
correct in all respects of the date of the BCA;

Other representations and warranties of Apollomics and Merger Sub contained in the BCA will be true and correct (without giving effect to
materiality or Material Adverse Effect qualifiers) as of the Closing Date as though then made (except to the extent such representations and
warranties expressly relate to an earlier date, which representations and warranties will have been true and correct at and as of such date),
except where the failure of such representations and warranties to be so true and correct, individually or in the aggregate, has not had, and
would not reasonably be expected to result in, a Material Adverse Effect;

The covenants and agreements of Apollomics to be performed as of or prior to the Closing will have been performed in all material
respects;

No Material Adverse Effect shall have occurred and remain uncured with respect to the Target Companies taken as a whole; and

Apollomics will have delivered to Maxpro a certificate signed by an officer of Apollomics, dated the Closing Date, certifying that, to the
knowledge and belief of such officer, the conditions specified in the foregoing clauses (a) through (e) have been fulfilled.

With respect to the obligations of Apollomics, among others, any one or more of which may be waived in writing by Apollomics:

a)

b)

Certain representations of Maxpro contained in the BCA (including representations and warranties of Maxpro with respect to its corporate
organization and, authorization to enter into the BCA and consummate the Business Combination) will be true and correct (without giving
any effect to materiality or material adverse effect qualifiers) in all material respects, in each case as of the Closing Date, except to the
extent such representations and warranties expressly related to an earlier date, which representations and warranties will have been true and
correct in all material respects at and as of such date;

Representations and warranties of Maxpro with respect to its business activities and capitalization will be true and correct in all respects as
of the Closing Date;
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c) Each of the other representations and warranties of Maxpro contained in the BCA (without giving any effect to materiality or material
adverse effect qualifiers) will be true and correct, in each case as of the Closing Date, except with respect to such representations and
warranties that are made as of an earlier date, which representations and warranties will be true and correct at and as of such date, except
for, in each case, any failure to be so true and correct that would not that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect on Maxpro;

d) The covenants of Maxpro to be performed as of or prior to the Closing will have been performed in all material respects;
e) No Material Adverse Effect shall have occurred and remain uncured with respect to Maxpro;
f) Maxpro have available cash immediately before the Business Combination after giving effect to any stockholder redemptions and third

party financing, but prior to payment of transaction costs of not less than $20,000,000; and

g) Maxpro will have delivered to Apollomics a certificate signed by an officer of Maxpro, dated the Closing Date, certifying that, to the
knowledge and belief of such officer, the conditions specified in the foregoing clauses (a) through (f) have been fulfilled.

What h

ppens if the Busi Combination is not approved or the Busi Combination is not d?

There are certain circumstances under which the BCA may be terminated. See the section entitled “The Business Combination Agreement —
Termination” for information regarding the parties’ specific termination rights.

If, as a result of the termination of the BCA or otherwise, Maxpro is unable to complete a business combination during the Completion Window,
Maxpro’s second amended and restated certificate of incorporation provides that Maxpro will: (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem 100% of the outstanding Public Shares,
at a per share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including any interest not previously
released to Maxpro but net of taxes payable and less up to $100,000 of interest to pay dissolution expenses, divided by the number of then
outstanding Public Shares, which redemption will completely extinguish Public Stockholders’ rights as stockholders (including the right to receive
further liquidation distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible following such redemption, subject
to the approval of Maxpro’s remaining stockholders and Maxpro’s board of directors, dissolve and liquidate, subject (in the case of (ii) and (iii)
above) to Maxpro’s obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. See the
sections entitled “Risk Factors — Risks Related to Maxpro and the Business Combination — Maxpro may not be able to consummate an initial
business combination within the required time period, in which case it would cease all operations except for the purpose of winding up and it
would redeem the Public Shares and liquidate” and “— Maxpro s stockholders may be held liable for claims by third parties against Maxpro to the
extent of distributions received by them.” The Sponsor has waived any right to any liquidation distribution with respect to the Founder Shares
(such waiver entered into in connection with Maxpro’s IPO for which the Sponsor received no additional consideration).

In the event of liquidation, there will be no distribution with respect to outstanding Maxpro Warrants. Accordingly, the Maxpro Warrants will
expire worthless.

When is the Business Combination expected to be completed?

It is currently anticipated that the Business Combination will be consummated promptly following the Special Meeting, provided that all other
conditions to the consummation of the Business Combination have been satisfied or waived.
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For a description of the conditions to the completion of the Business Combination, see the section entitled “The Business Combination Agreement
— Closing Conditions.”

Who is entitled to vote at the Special Meeting?

Maxpro has fixed , 2023 as the Record Date. If you were a stockholder of Maxpro at the close of business on the Record Date, you are
entitled to vote on matters that come before the Special Meeting.

How do I vote?

If you are a record owner of your shares, there are two ways to vote your Maxpro Public Shares at the Special Meeting:

card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give instructions on how to vote your
shares, your shares will be voted as recommended by the Maxpro Board “FOR” the Business Combination Proposal, Advisory Charter Proposals,
and the Stockholder Adjournment Proposal (if presented).

You Can Attend the Special Meeting and Vote via Live Webcast. If you choose to participate in the Special Meeting, you can vote your shares
electronically during the Special Meeting via live webcast by visiting https://www.cstproxy.com/maxprocapitalacquisition/2023. You will need the
12-digit meeting control number that is printed on your proxy card to enter the Special Meeting. Maxpro recommends that you log in at least

15 minutes before the Special Meeting to ensure you are logged in when the Special Meeting starts.

If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the
shares you beneficially own are properly counted. If you wish to attend the Special Meeting and vote in person via the live webcast and your
shares are held in “street name,” you must obtain a legal proxy from your broker, bank or nominee. That is the only way Maxpro can be sure that
the broker, bank or nominee has not already voted your shares.

What is the difference between a stockholder of record and a “street name” holder?

If your shares are registered directly in your name with the transfer agent, you are considered the stockholder of record with respect to those
shares, and the proxy materials are being provided directly to you. If your shares are held in a stock brokerage account or by a bank or other
nominee, then you are considered the beneficial owner of those shares, which are considered to be held in “street name.” The proxy materials are
being provided to you by your broker, bank or other nominee who is considered the stockholder of record with respect to those shares.

If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

No. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot vote your shares with respect to
non-discretionary matters unless you provide instructions on how to vote in accordance with the information and procedures provided to you by
your broker, bank, or nominee. Maxpro believes all of the proposals presented to the stockholders at this Special Meeting will be considered
non-discretionary and, therefore, your broker, bank, or nominee cannot vote your shares without your instruction on any of the proposals presented
at the special meeting. Your bank, broker, or other nominee can vote your shares only if you provide instructions on how to vote. You should
instruct your broker to vote your shares in accordance with directions you provide. A “broker non-vote™ occurs when your broker, bank or
nominee holding shares on your behalf does not vote on a proposal because the broker, bank or nominee has not received your voting instructions
and lacks discretionary power to vote your shares. If there are broker non-votes, each broker non-vote will count as a vote “AGAINST” the
Business Combination Proposal, but will have no effect on the Advisory Charter Proposals or the Stockholder Adjournment Proposal.
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‘What if I do not vote my Maxpro Public Shares or if I abstain from voting?

If you abstain from voting on the Stockholder Proposals, your Maxpro Public Shares will be counted as present for purposes of establishing a
quorum (if so present in accordance with the terms of the Maxpro bylaws), but abstentions will have the same effect as votes “AGAINST” such
proposals.

‘What Stockholder Proposals must be passed in order for the Busi Combination to be leted?

P

The Business Combination will not be completed unless the Business Combination Proposal is approved.

How does the Maxpro Board recommend that I vote on the Stockholder Proposals?
The Maxpro Board unanimously recommends that stockholders vote:

“FOR” the Business Combination Proposal;

“FOR” the Advisory Charter Proposals; and

“FOR” the Stockholder Adjournment Proposal, if it is presented at the Special Meeting.

How many votes do I have?

Maxpro stockholders have one vote per share of Class A common stock and Class B common stock held by them on the Record Date for each of
the Stockholder Proposals to be voted upon.

‘What happens if I return my proxy card without indicating how to vote?

If you sign and return your proxy card without indicating how to vote on any particular Stockholder Proposal, the shares represented by your
proxy will be voted in favor of each Stockholder Proposal. Proxy cards that are returned without a signature will not be counted as present at the
Special Meeting and cannot be voted.

How can I vote my shares without attending the Special Meeting?

If you are a stockholder of record of Maxpro Common Stock as of the close of business on the record date, you can vote by proxy by mail by
following the instructions provided in the enclosed proxy card or at the Special Meeting. Please note that if you are a beneficial owner of Maxpro
Common Stock, you may vote by submitting voting instructions to your broker, bank or nominee, or otherwise by following instructions provided
by your broker, bank or nominee. Telephone and internet voting may be available to beneficial owners. Please refer to the vote instruction form
provided by your broker, bank or nominee.

May I change my vote after I have returned my proxy card or voting instruction form?

Yes. If you are a holder of record of Maxpro Common Stock as of the close of business on the record date, you can change or revoke your proxy
before it is voted at the Special Meeting by:

. sending another proxy card with a later date;
. notifying Maxpro’s secretary in writing before the Special Meeting that you have revoked your proxy; or
. attending the Special Meeting, revoking your proxy and voting in person as described above.

If you are a beneficial owner of Maxpro Common Stock as of the close of business on the record date, you must follow the instructions of your
broker, bank or other nominee to revoke or change your voting instructions.
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‘What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or voting
instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting instruction card for
each brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you will
receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you receive in order to
cast your vote with respect to all of your shares.

‘Who will solicit and pay the cost of soliciting proxies for the special meeting?

Maxpro will pay the cost of soliciting proxies for the Special Meeting. Maxpro has engaged Laurel Hill Advisory Group, LLC (“Laurel Hill”) to
assist in the solicitation of proxies for the Special Meeting. Maxpro has agreed to pay Laurel Hill its customary fee, plus disbursements, and will
reimburse Laurel Hill for its reasonable out-of-pocket expenses and indemnify Laurel Hill and its affiliates against certain claims, liabilities,
losses, damages and expenses. Maxpro will also reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial
owners of shares of common stock for their expenses in forwarding soliciting materials to beneficial owners of common stock and in obtaining
voting instructions from those owners. Maxpro’s directors, officers and employees may also solicit proxies by telephone, by facsimile, by mail, on
the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

How will the Sponsor and Maxpro’s officers and directors vote in connection with the Stockholder Proposals?

As of the Record Date, the Sponsor owned of record an aggregate of 2,946,650 Founder Shares and Private Shares, representing approximately
[22]% of the issued and outstanding Maxpro Shares. Pursuant to the Sponsor Support Letter and the Letter Agreement, for no additional
consideration other than receipt of the Founder Shares, the Sponsor and Maxpro’s directors and officers have agreed to vote the shares of Common
Stock owned by them (including the Founder Shares) in favor of the Stockholder Proposals. Accordingly, it is more likely that the necessary
stockholder approval will be received than would be the case if the Sponsor and Maxpro’s directors and officers agreed to vote their Founder
Shares and Private Shares in accordance with the majority of the votes cast by Maxpro’s public stockholders.

What interests do the current officers and directors of Maxpro have in the Business Combination?

In considering the recommendation of the Maxpro Board to vote in favor of the Business Combination, stockholders should be aware that, aside
from their interests as stockholders, the Sponsor and Maxpro’s directors and officers have interests in the Business Combination that are different
from, or in addition to, those of other stockholders generally. Maxpro’s directors were aware of and considered these interests, among other
matters, in evaluating the Business Combination, and in recommending to stockholders that they approve the Business Combination. Stockholders
should take these interests into account in deciding whether to approve the Business Combination. These interests include, among other things:

. the beneficial ownership by the Sponsor of 2,946,650 shares of Common Stock, consisting of 2,482,500 Founder Shares purchased for
approximately $0.01 per Founder Share and 464,150 Private Shares purchased by the Sponsor as part of the Private Placement Units for
$10.00 per unit for an aggregate purchase price of approximately $4,641,500, which shares would become worthless if Maxpro does not
complete an Initial Business Combination within the applicable time period, as the Sponsor has waived any right to redemption with
respect to these shares. Such shares have an aggregate market value of approximately $30.0 million based on the closing price of the
Class A Common Stock of $10.19 on the Nasdaq Global Market on December 9, 2022. As a result of the nominal price paid for the
Founder Shares, the Sponsor and its affiliates can earn a positive rate of
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return on their investment, even if other Maxpro stockholders experience a negative rate of return following the consummation of the
Business Combination;

the beneficial ownership by the Sponsor of Private Placement Warrants to purchase 464,150 shares of Class A Common Stock purchased
by the Sponsor as part of the Private Placement Units, which warrants would expire and become worthless if Maxpro does not complete an
Initial Business Combination within the applicable time period. Such warrants have an aggregate market value of approximately $31
thousand based on the closing price of the Public Warrants of $0.0663 on the Nasdaq Global Market on December 9, 2022;

the beneficial ownership by Hong-Jung (Moses) Chen of 30,000 Founder Shares, Wey-Chuan (Albert) Gau of 30,000 Founder Shares,
Yi-Kuei (Alex) Chen of 10,000 Founder Shares, Soushan Wu of 10,000 Founder Shares, Yung-Fong (Ron) Song of 15,000 Founder Shares
and Noha Georges of 10,000 Founder Shares, which shares would become worthless if Maxpro does not complete an Initial Business
Combination within the applicable time period, as Maxpro’s directors have waived any right to redemption with respect to these shares.
Such shares held by such officers and directors have a market value of approximately $1.1 million based on the closing price of the

Class A Common Stock of $10.19 on the Nasdaq Global Market on December 9, 2022;

the economic interests in the Sponsor held by certain of Maxpro’s officers and directors, each of whom is a member of the Sponsor, which
gives them an interest in the securities of Maxpro held by the Sponsor, and which interests would also become worthless if Maxpro does
not complete an initial business combination within the Completion Window;

the Sponsor and Maxpro’s officers, directors or their affiliates may make working capital loans to Maxpro prior to the Closing of the
Business Combination, up to $1,500,000 of which may be convertible into Private Placement Units at a price of $10.00 per unit at the
option of the lender, which may not be repaid if the Business Combination is not completed; the 150,000 units would have an aggregate
market value of approximately $1.5 million, based on the last sale price of $10.22 of the Maxpro Public Units on the Nasdaq Global
Market on December 9, 2022. As of December 9, 2022, $0.3 million of such working capital loans were outstanding;

the Sponsor, Maxpro’s officers and directors or any of their respective affiliates are entitled to reimbursement for all out-of-pocket
expenses incurred in connection with activities on Maxpro’s behalf such as identifying potential target businesses and performing due
diligence on suitable business combinations (with no cap or ceiling on such reimbursement), but will not receive reimbursement for any
out-of-pocket expenses to the extent such expenses exceed the amount not required to be retained in the Trust Account, unless an initial
business combination is consummated. As of the date hereof, there were no unreimbursed out-of-pocket expenses;

the continuation of Dr. Hong-Jung (Moses) Chen as a director of Apollomics after the Business Combination and his eligibility to
participate in the Post-Closing Apollomics’ non-employee director compensation program following the consummation of the Business
Combination; and

the continued indemnification of Maxpro’s current directors and officers and the continuation of directors’ and officers liability insurance
after the Business Combination.

These interests may influence Maxpro’s directors in making their recommendation that you vote in favor of the Business Combination Proposal,
and the transactions contemplated thereby.

May the Sponsor or Maxpro’s directors, officers or advisors, or their affiliates, purchase shares in tion with the B
Combination?

In connection with the stockholder vote to approve the proposed Business Combination, the Sponsor and Maxpro’s board of directors, officers,
advisors or their affiliates may privately negotiate transactions to purchase shares prior to the Closing from stockholders who would have
otherwise elected to have their
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shares redeemed for cash in conjunction with a proxy solicitation pursuant to the proxy rules for a per share pro rata portion of the Trust Account
without the prior written consent of Apollomics. None of the Sponsor, directors, officers or advisors, or their respective affiliates, will make any
such purchases when they are in possession of any material non-public information not disclosed to the seller of such shares. Such a purchase
would include a contractual acknowledgement that such stockholder, although still the record holder of such shares, is no longer the beneficial
owner thereof and therefore agrees not to exercise its redemption rights. In the event that the Sponsor, directors, officers or advisors, or their
affiliates, purchase shares in privately negotiated transactions from Public Stockholders who have already elected to exercise their redemption
rights, such selling stockholders would be required to revoke their prior elections to redeem their shares for cash.

As of the date of this proxy/prospectus, the Sponsor, Maxpro’s directors, officers and advisors, and their affiliates, have not made any purchases of
shares and/or warrants from investors. If Maxpro, the Sponsor, Maxpro’s directors, officers or advisors, or their affiliates, enter into any such

arrangements:
. any such purchases of securities would be made at a price no higher than the redemption price;
. shares acquired in such transactions (i) would not be voted in favor of approving the Business Combination and (ii) holders of such shares

would waive their right to redemption rights with respect to such shares; and
. Maxpro will disclose in a Current Report on Form 8-K prior to the Special Meeting the following information:
»  the amount of securities purchased in such transaction(s), along with the purchase price;
» the purpose of such purchases;
« the impact, if any, of the purchases on the likelihood that the Business Combination will be approved;

+ the identities of security holders who sold such shares (if not purchased on the open market) or the nature of security holders (e.g.
5% security holders) who sold such shares; and

+  the number of securities for which Maxpro has received redemption requests pursuant to its redemption offer.

The purpose of such share purchases and other transactions would be to increase the likelihood that (i) the proposals presented for approval at the
Special Meeting are approved and/or (ii) Maxpro satisfies the Minimum Cash Condition. Any such purchases of public shares and other
transactions may thereby increase the likelihood of obtaining the necessary approval of Maxpro’s stockholders. This may result in the completion
of the Business Combination that may not otherwise have been possible. While the exact nature of any incentives has not been determined as of
the date of this proxy statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders against
potential loss in value of their shares, including the granting of put options and the transfer to such investors or holders of shares or rights owned
by the Sponsor for nominal value. Entering into any such arrangements may have a depressive effect on Maxpro Common Stock. For example, as
a result of these arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than market and may
therefore be more likely to sell the shares it owns, either prior to or immediately after the Special Meeting. If such transactions are effected, the
consequence could be to cause the Business Combination to be approved in circumstances where such approval could not otherwise be obtained.
Purchases of shares by the persons described above would allow them to exert more influence over the approval of the proposals to be presented at
the Special Meeting and would likely increase the chances that such proposals would be approved. As of the date of this proxy
statement/prospectus, no agreements to such effect have been entered into with any such investor or holder.
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

Parties to the Business Combination
Maxpro

Maxpro is a blank check company incorporated in Delaware in June 2021. Maxpro was formed for the purpose of effectuating a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses. On June 30,
2021, Maxpro issued 2,875,000 Founder Shares to the Sponsor for an aggregate purchase price of $25,000, or approximately $0.009 per share. On
September 16, 2021, the Sponsor surrendered 287,500 Founder Shares. The Founder Shares had an aggregate market value of approximately
$26.4 million, based on the last sale price of the Class A Common Stock of $10.19 per share on the Nasdaq Global Market on December 9, 2022.

On October 13, 2021, Maxpro consummated its IPO of 10,350,000 units, including exercise of the underwriters’ over-allotment option of an
additional 1,350,000 units. Each unit consists of one share of Class A common stock, par value $0.0001 per share, and one redeemable warrant,
with each warrant entitling the holder thereof to purchase one share of Class A Common Stock for $11.50 per share. The units were sold at a price
of $10.00 per unit, generating gross proceeds to Maxpro of $103,500,000. Simultaneously with the closing of its IPO, Maxpro consummated the
sale of 464,150 Private Placement Units at a price of $10.00 per unit in a private placement to the Sponsor, generating gross proceeds of
$4,641,500. Such Private Placement Units had an aggregate market value of approximately $4.7 million based on the last sale price of $10.22 per
unit on the Nasdaq Global Market on December 9, 2022.

Following the closing of Maxpro’s IPO on October 13, 2021, an amount of $105,052,500 ($10.15 per unit) from the net proceeds of the sale
of the units in the initial public offering and the Private Placement Units was placed in the Trust Account and the remaining proceeds became
available to be used to provide for business, legal and accounting due diligence on prospective business combinations and continuing general and
administrative expenses. As of September 30, 2022, Maxpro had approximately $105.7 million held in the Trust Account.

Maxpro’s executive offices are located at 5/F-4, No. 89, Songren Road, Xinyi District, Taipei City, Taiwan 11073, and its telephone number is
+886 2 7713 7952.

Apollomics

Apollomics is an innovative clinical-stage biopharmaceutical company focused on the discovery and development of oncology therapies with
the potential to be combined with other treatment options to harness the immune system and target specific molecular pathways to inhibit cancer.

Apollomics currently has a pipeline of nine drug candidates across multiple programs, six of which are currently in the clinical stage of
development. Apollomics’ lead programs include investigating its core product, APL-101, a potent, selective c-Met inhibitor for the treatment of
non-small cell lung cancer and other advanced tumors with c-Met alterations, which is currently conducting a Phase 2 multicohort clinical trial in
the United States, and developing an anti-cancer enhancer drug candidate APL-106, a specific E-Selectin antagonist that has the potential to be
used adjunctively with standard chemotherapy to treat acute myeloid leukemia (“AML”) and other hematologic cancers, which is currently
conducting Phase 3 clinical trials in China.

Apollomics’ other tumor inhibitor drug candidates are APL-102 and APL-122. APL-102 is an oral active, small molecule Multiple Tyrosine
Kinase Inhibitor (“MTKi”) that has shown anti-tumor activity in multiple preclinical studies, such as models of liver cancer, breast cancer and
esophageal cancer, both as a single agent
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and in combination with an anti-PD-1 antibody. APL-102 is in a Phase 1 dose escalation clinical trial in China and is at the fourth dose level. APL-
122 targets ErbB1/2/4 signaling pathways. APL-122 is currently in Phase 1 dose escalation in Australia.

In addition to APL-106, Apollomics is also working on APL-108, a second-generation E-selectin inhibitor, suitable for subcutaneous
administration and potentially able to target other liquid and solid cancers. APL-108 is currently in preclinical development and is IND-ready for
entry into clinical trials for other indications.

Apollomics’ primary immuno-oncology drug candidates consists of APL-501 and APL-502. APL-501 is an anti-PD-1 antibody drug
candidate. One of Apollomics’ partners in China has filed a Biologics License Application (“BLA”) with the Chinese NMPA for APL-501. APL-
502 is an anti-PD-L1 antibody drug candidate and is being developed by one of Apollomics’ partners in China. APL-502 is being evaluated for
treatment of at least six different cancers in Phase 3 studies in China.

Prior to commercialization of Apollomics’ product candidates in the United States, Apollomics must successfully complete nonclinical
laboratory and animal tests and submit an investigational new drug application (“IND”) to the U.S. Food and Drug Administration (the “FDA”),
which must become effective before clinical testing may commence in the United States. Adequate and well-controlled clinical trials must establish
the safety and effectiveness of each product candidate for each indication for which FDA approval is sought. After completion of the required
clinical testing, a New Drug Application (“NDA”) or BLA is prepared and submitted to the FDA. The NDA or BLA must include the results of all
nonclinical, clinical and other testing and a compilation of data relating to the product’s pharmacology, chemistry, manufacture and controls. FDA
approval of the NDA or BLA is required before marketing and distribution of the product may begin in the United States.

Apollomics’ executive offices are located at 989 E. Hillsdale Boulevard, Suite 220, Foster City, California 94404, and its telephone number is
+1 650 209 4055.

Apollomics is a holding company incorporated in the Cayman Islands with its headquarters in the United States. Apollomics conducts its
operations through Apollomics US, its headquarters based in California, U.S., as well as Crownmab, a wholly-owned subsidiary of Apollomics in
the PRC. Investments in Apollomics” securities are not purchases of equity securities of these operating subsidiaries in the United States or PRC
but instead are purchases of equity securities of a Cayman Islands holding company with no material operations of its own.

Merger Sub

Merger Sub is a newly formed Delaware corporation and a wholly-owned subsidiary of Apollomics. Merger Sub was formed solely for the
purpose of effecting the Business Combination and has not carried on any activities other than those in connection with the Business Combination.
The address and telephone number for Merger Sub’s principal executive offices are the same as those for Apollomics.

The Proposals to be Submitted at the Special Meeting
Proposal No. 1 — The Business Combination Proposal
Summary of the Business Combination

Maxpro is proposing that its stockholders approve and adopt the BCA (the “Business Combination Proposal”), pursuant to which, and subject
to the satisfaction or waiver of the conditions to the Closing therein, (i) each Apollomics Preferred Share will be converted into one Apollomics
Ordinary Share in accordance with Apollomics’ organizational documents (the “Pre-Closing Conversion”) and immediately following the
Pre-Closing Conversion but prior to the Closing, each Apollomics Ordinary Share that is issued and outstanding
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will be converted into a number of Post-Closing Apollomics Class B Ordinary Shares equal to the Exchange Ratio (as described below) (the “Share
Split”); (ii) Merger Sub will merge with and into Maxpro, with Maxpro continuing as the surviving company (the “Merger”), as a result of which
Maxpro will become a wholly-owned subsidiary of Apollomics; (iii) as a result of the Merger, each then issued and outstanding Founder Share will
be converted into one share of Maxpro Class A Common Stock; (iv) as a result of the Merger, each share of Maxpro Class A Common Stock that is
issued and outstanding and has not been redeemed will be converted into the right to receive one Post-Closing Apollomics Class A Ordinary Share;
and (v) as a result of the Merger, each outstanding Private Warrant and each outstanding Public Warrant will become an Apollomics Warrant
exercisable for the number of Post-Closing Apollomics Class A Ordinary Shares that the holder thereof would have received if such warrant had
been exercisable and exercised immediately prior to the Business Combination.

Structure of Apollomics Before the Business Combination

The diagram below depicts a simplified version of the organizational structure of Apollomics prior to the Business Combination:

Apollomics Inc
[Cayman)

1
[ I 1
(Australia) Py, Lid ‘ Apollomics (Hong Kong) Limited

Apcllomics Inc.
(California, U.5.)
{Apcllomics US) {Apollomics AU)

{Hang Kong SAR, China)
[Apoliomics HK)

Zhejiang Crownmab Biotech Co, Ltd
{Mainland China)
(Crovmmat)

Zhepang Crown Bochuang Biopharma
Co Ltd
{Mainkznd China}
(Crown Bochuang)

Note 1: Apollomics conducts its business operations through Apollomics US at its headquarters in the U.S., and Crownmab, a wholly-owned
subsidiary of Apollomics in the PRC. Apollomics US and Crownmab conduct research and development activities relating to the biologics of
oncology to facilitate the discovery and development of product candidates and expand Apollomics” global presence. Apollomics HK is an
intermediary holding company holding Crownmab and Crown Bochuang (via Crownmab), and Apollomics HK has not engaged in any business
operations since its establishment. Apollomics AU holds certain intellectual property rights and has engaged vendors for Apollomics’ clinical trial-
related activities in Australia, but it does not have any other business operations, employees or office space. Crown Bochuang, a wholly-owned
subsidiary of Apollomics and a direct subsidiary of Crownmab in the PRC, has been a contracting party for certain engagements of which the
business activities are conducted by Crownmab. Crown Bochuang has not engaged in any operational activities and does not have any employees
or office space.

Note 2: Apollomics’ corporate structure does not contain any VIEs and Apollomics has no intention of establishing or utilizing any VIEs in China
in the future.

Note 3: See the subheading “Holding Company Structure” below starting on page 41 for more information about how cash is transferred among
Apollomics and its subsidiaries.

— Represents equity interests.
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Structure of Maxpro Before the Business Combination

The diagram below depicts a simplified version of the organizational structure of Maxpro prior to the Business Combination:

Public Stockholders MP One Investment, LLC

Maxpro Capital
Acquisition Corp.

Structure of Apollomics Following the Busi Combil

The diagram below depicts a simplified version of Apollomics immediately following the consummation of the Business Combination.

Apollomics Inc.
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Crown Bochuang Biogharm
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Note 1: Apollomics conducts its business operations through Apollomics US at its headquarters in the U.S., and Crownmab, a wholly-owned
subsidiary of Apollomics in the PRC. Apollomics US and Crownmab conduct research and development activities relating to the biologics of
oncology to facilitate the discovery and development of product candidates and expand Apollomics’ global presence. Apollomics HK is an
intermediary holding company holding Crownmab and Crown Bochuang (via Crownmab), and Apollomics HK has not engaged in any business
operations since its establishment. Apollomics AU holds certain intellectual property rights and has engaged vendors for Apollomics’ clinical trial-
related activities in Australia, but it does not have any other business operations, employees or office space. Crown Bochuang, a wholly-owned
subsidiary of Apollomics and a direct subsidiary of Crownmab in the PRC, has been a contracting party for certain engagements of which the
business activities are conducted by Crownmab. Crown Bochuang has not engaged in any operational activities and does not have any employees
or office space.

Note 2: Apollomics’ corporate structure does not contain a VIE and Apollomics has no intention of establishing or utilizing any VIEs in China in
the future.
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Note 3: See the subheading “Holding Company Structure” below starting on page 41 for more information about how cash is transferred among
Apollomics and its subsidiaries.

Note 4: Investments in Apollomics’ securities are not purchases of equity securities of these operating subsidiaries in the United States or the PRC
but instead are purchases of equity securities of a Cayman Islands holding company with no material operations of its own.

— Represents equity interests.

Ownership of Apollomics Following the Business Combi

As of the date of this proxy statement, there are 13,427,525 shares of Maxpro Common Stock issued and outstanding, which includes
2,587,500 shares of Maxpro Class B Common Stock held by the Sponsor and the directors of Maxpro and 10,350,000 shares of Maxpro Class A
Common Stock held by Maxpro Public Stockholders. As of the date of this proxy statement, there is an aggregate of 10,814,150 Maxpro Warrants
issued and outstanding (including warrants underlying the Maxpro Units), which includes the 464,150 Private Placement Warrants held by the
Sponsor and 10,350,000 Public Warrants.

It is anticipated that, immediately following the Business Combination, (1) existing public stockholders of Maxpro will own approximately
10.5% of all outstanding Post-Closing Apollomics Ordinary Shares, (2) existing shareholders of Apollomics will own approximately 86.4% of all
outstanding Post-Closing Apollomics Ordinary Shares, and (3) the Maxpro Sponsor will own approximately 3.1% of all outstanding Post-Closing
Apollomics Ordinary Shares. These percentages assume that (i) no public stockholders of Maxpro exercise their redemption rights in connection
with the Business Combination, (ii) that no additional shares of Maxpro Common Stock are issued prior to Closing, (iii) there is no exercise of any
options to purchase Post-Closing Apollomics Ordinary Shares that will be outstanding immediately following the Business Combination, whether
such options are issued under the 2023 Incentive Plan or otherwise, (iv) excludes the issuance of any shares upon the exercise of Apollomics
Warrants, and (v) excludes the issuance of any shares or other awards in connection with the 2023 Incentive Plan following the Business
Combination. If the actual facts are different from these assumptions, the percentage ownership in Post-Closing Apollomics immediately following
the consummation of the business combination will be different.
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The following table illustrates varying ownership levels in Post-Closing Apollomics immediately following the consummation of the
Business Combination based on the assumptions above.

Scenario D
Scenario A Scenario B Scenario C Maximum
No redemptions 25% redemptions() 50% redemptions(?) redemptions(3)
Voting Voting Voting Voting
No. of shares  power() No. of shares _power No. of shares _power No. of shares  power
Public Shares 10,350,000 10.5% 7,762,500 8.1% 5,175,000 5.5% 1,956,700 2.2%
Shares issued to Apollomics Shareholders(5) 85,275,633 86.4% 85,275,633  88.7% 85,275,633  91.2% 85,275,633  94.4%
Shares issued to Maxpro Sponsor(6) 3,051,650 3.1% 3,051,650 3.2% 3,051,650 3.3% 3,051,650 3.4%
Shares issued to Underwriters(7) 25,875 * 25,875 * 25,875 * 25,875 *
Shares outstanding at closing 98,703,158  100.0% 96,115,658 100.0% 93,528,158 100.0% 90,309,858 100.0%
Shares underlying Apollomics Public Warrants
at Closing® 10,350,000 10,350,000 10,350,000 10,350,000

* Percentage less than 1%.

(1) As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this
column assume that 2,587,500, or 25%, of the Public Shares are redeemed at $10.15 per share.

(2)  As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this
column assume that 5,175,000, or 50%, of the Public Shares are redeemed at $10.15 per share.

(3) As of the date of this proxy statement/prospectus, there are 10,350,000 Public Shares issued and outstanding. The numbers set forth in this
column assume that 8,393,300 Public Shares are redeemed at $10.15 per share, which represents the maximum redemptions that may occur
but which would still provide for the satisfaction of the Minimum Cash Condition, calculated based on the amount in the Trust Account as of
June 30, 2022.

(4) All voting power percentages in this table are approximate and have been rounded to one decimal place.

(5)  The total number of Post-Closing Apollomics Ordinary Shares which will be issued to the existing Apollomics shareholders prior to Closing
is 85,275,633 shares.

(6) The Sponsor’s equity interests following the Closing are expected to comprise, as of the date of this proxy statement/prospectus, 464,150
Private Shares and 2,482,500 Founder Shares.

(7) This includes 25,875 shares held by the underwriter of Maxpro’s IPO.

(8) The Apollomics Public Warrants include the 10,350,000 Public Warrants of Maxpro to be assumed by Apollomics upon the closing of the

Business Combination. Shares issuable upon exercise of Apollomics Warrants are excluded in calculating the percentage of ownership in this
table.

The anticipated ownership of Apollomics’ securities set forth above, including the potential effect of any dilutive events, is accurate, subject
to the assumptions and exclusions set forth above, as of the date of filing of this proxy statement/prospectus, and does not take into account any
transactions that may be entered into after the date hereof unless explicitly set forth above. If the actual facts differ from these assumptions, the
numbers of shares and ownership percentages set forth above, including the anticipated equity stake of non-redeeming Public Stockholders in
Apollomics following the Business Combination, will be different.
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Conditions to Closing

The Closing is subject to certain customary conditions, including, among other things, (i) approval by Maxpro’s stockholders of the BCA,
(ii) approval by Apollomics’ shareholders of the BCA, (iii) the effectiveness of a registration statement on Form F-4 (the “Registration Statement”)
to be filed by Apollomics relating to the Business Combination, which will contain a proxy statement of Maxpro in connection with its solicitation
for proxies for the vote by Maxpro’s stockholders in connection with the Business Combination and other matters as described in the Registration
Statement, (iv) the approval for listing on Nasdaq of the Apollomics Class A Ordinary Shares to be issued in the Business Combination,
(v) Maxpro having at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) under the Exchange Act), (vi) the
accuracy of each party’s representations and warranties, except generally as would not have a Material Adverse Effect and in the case of certain
fundamental representations, in all material respects, (vii) compliance by each party with pre-closing covenants in all material respects, (viii) the
absence of any legal restraints or injunctions enjoining or prohibiting the consummation of the Business Combination and (ix) the receipt,
expiration or termination of applicable government approvals and antitrust waiting periods.

Apollomics’ obligations under the BCA are also subject to the condition that, as of immediately prior to the Closing, the amount of cash
available from (x) Maxpro’s Trust Account, after deducting any amounts required to satisfy Maxpro’s obligations to its stockholders that exercise
their rights to redeem their shares of Maxpro Class A Common Stock pursuant to Maxpro’s second amended and restated certificate of
incorporation (but prior to the payment of any expenses relating to the Business Combination) and (y) the aggregate proceeds from any PIPE
Financing, is equal to at least $20,000,000 (the “Minimum Cash Condition™).

Termination

The BCA may be terminated by either Apollomics or Maxpro under certain circumstances, including, among others, (i) by written consent of
both Maxpro and Apollomics, (ii) by either Apollomics or Maxpro if the Closing has not occurred by the earlier of June 14, 2023 and the then
applicable deadline for Maxpro to complete its initial business combination in accordance with its second amended and restated certificate of
incorporation, (iii) by either Apollomics or Maxpro if the Business Combination is permanently enjoined, prohibited or prevented by the terms of a
final, non-appealable governmental order, (iv) by either Apollomics or Maxpro if the other party has materially breached their respective
representations or covenants under the BCA and has not timely cured such breach, (v) by Maxpro if there is a Material Adverse Effect (as defined
in the BCA) on Apollomics and the Material Adverse Effect has not been timely cured, and (vi) by either Apollomics or Maxpro if Maxpro has
held a stockholder meeting to approve the Business Combination and approval of the Business Combination has not been obtained by the requisite
number of stockholders of Maxpro.

Following the termination of the BCA, there shall be no liability on the part of any party except for certain provisions that survive the
termination.

Related Agreements
Apollomics Shareholder Voting Agreement

On September 14, 2022, concurrently with the execution of the BCA, Maxpro, Apollomics and certain shareholders of Apollomics (the
“Apollomics Shareholders”) entered into a Company Shareholder Voting Agreement (the “Apollomics Shareholder Voting Agreement”), pursuant
to which the Apollomics Shareholders agreed, among other things, to vote any of the shares of Apollomics held by them in favor of the Business
Combination.
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Lock-Up Agreement

On September 14, 2022, concurrently with the execution of the BCA, each of the Sponsor Parties entered into a lock-up agreement (the
“Lock-Up Agreement”) with respect to Apollomics Ordinary Shares held by each shareholder immediately following the Closing (the “Lock-Up
Shares”), pursuant to which, each such Sponsor Party agreed not transfer any Lock-Up Shares for a period of six (6) months after the Closing, on
the terms and subject to the conditions set forth in the Lock-Up Agreement. The Lock-up Agreement will become effective only at the Closing.

Registration Rights Agreement

The BCA contemplates that, at the Closing, Apollomics, Maxpro, the Sponsor, the Sponsor Parties and certain Apollomics Shareholders will
enter into a registration rights agreement (the “Registration Rights Agreement”), pursuant to which Apollomics will be obligated to file a
registration statement to register the resale, pursuant to Rule 415 under the Securities Act, of certain securities of Apollomics held by the parties to
the Registration Rights Agreement, and providing for the right to three demand registrations for the Sponsor Parties, three demand registrations for
the Apollomics Shareholders, and unlimited piggy-back registrations with respect to the Apollomics Ordinary Shares held by the Sponsor Parties
and the Apollomics Shareholders and their permitted successors and assignees.

Redemption Rights

Pursuant to Maxpro’s charter, a Public Stockholder may request that Maxpro redeem all or a portion of such Public Stockholder’s Public
Shares for cash if the Business Combination is consummated. You will be entitled to receive cash for any Public Shares to be redeemed only if you:

(a) hold Public Shares or hold Public Shares through Maxpro Units and you elect to separate your Maxpro Units into the underlying
Public Shares and Public Warrants prior to exercising your redemption rights with respect to the Public Shares; and

(b)  prior to 5:00 p.m., Eastern Time, on , 2023 (two business days prior to the scheduled vote to approve the business
combination at the Special Meeting), (i) submit a written request to Continental Stock Transfer & Trust Company, Maxpro’s transfer
agent (the “Transfer Agent™), that Maxpro redeem your Public Shares for cash and (ii) deliver your share certificates (if any) and other
redemption forms to the transfer agent, physically or electronically through The Depository Trust Company (“DTC”).

As noted above, holders of Maxpro Units must elect to separate the underlying Public Shares and Public Warrants prior to exercising
redemption rights with respect to the Public Shares. If holders hold their Maxpro Units in an account at a brokerage firm or bank, holders must
notify their broker or bank that they elect to separate the Maxpro Units into the underlying Public Shares and Public Warrants, or if a holder holds
Maxpro Units registered in its own name, the holder must contact the Transfer Agent directly and instruct it to do so.

Public Stockholders may elect to redeem all or a portion of their Public Shares regardless of whether they vote for or against the Business
Combination Proposal. If the Business Combination is not consummated, the Public Shares will not be redeemed for cash. If a Public Stockholder
properly exercises its right to redeem its Public Shares and timely delivers its share certificates (if any) and other redemption forms to the Transfer
Agent, Maxpro will redeem each such Public Share for a per share price, payable in cash, equal to the aggregate amount then on deposit in the
Trust Account calculated as of two business days prior to the consummation of the Business Combination, including interest earned on the funds
held in the Trust Account (net of taxes payable), divided by the number of then-outstanding Public Shares. As of November 18, 2022, this would
have amounted to approximately $10.34 per Public Share.
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If a Public Stockholder exercises its redemption rights, then it will be exchanging its redeemed Public Shares for cash and will no longer own
such shares. Any request to redeem Public Shares, once made, may not be withdrawn once submitted to Maxpro unless the Maxpro Board
determines (in its sole discretion) to permit the withdrawal of such redemption request (which it may do in whole or in part). The holder can make
such request by contacting the Transfer Agent, at the address or email address listed in this proxy statement/prospectus. Maxpro will be required to
honor such request only if made prior to the deadline for exercising redemption requests. See “Special Meeting of Maxpro Stockholders —
Redemption Rights” for a detailed description of the procedures to be followed if you wish to redeem your Public Shares for cash. If the Business
Combination is not completed, such Public Shares will not be redeemed for cash.

Notwithstanding the foregoing, a Public Stockholder, together with any affiliate of such Public Stockholder or any other person with whom
such Public Stockholder is acting in concert or as a “group” (as defined in Section 13 of the Exchange Act), will be restricted from redeeming its
Public Shares with respect to more than an aggregate of 15% of the Public Shares. Accordingly, if a Public Stockholder, alone or acting in concert
or as a group, seeks to redeem more than 15% of the Public Shares, then any such shares in excess of that 15% limit would not be redeemed for
cash.

In order for Public Stockholders to exercise their redemption rights in respect of the Business Combination Proposal, Public Stockholders
must properly exercise their right to redeem the Public Shares they hold no later than the close of the vote on the Business Combination Proposal
and deliver their share certificates (if any) and other redemption forms (either physically or electronically) to the transfer agent prior to 5:00 p.m.,
Eastern Time, on , 2023 (two business days prior to the scheduled vote at the Special Meeting). Immediately following the
consummation of the Business Combination, Maxpro will satisfy the exercise of redemption rights by redeeming the Public Shares issued to the
Public Stockholders that validly exercised their redemption rights.

Holders of Maxpro’s Private Placement Units will not have redemption rights with respect to any of those securities (including any shares
underlying such Private Placement Units).

No Appraisal Rights

Maxpro’s stockholders do not have appraisal rights under the DGCL or otherwise in connection with the Business Combination Proposal or
the other Stockholder Proposals.

Proposal No. 2 — The Advisory Charter Proposals

Maxpro may present proposals to approve and adopt, on a non-binding advisory basis, certain governance provisions in the Proposed MAA,
which are being presented separately in accordance with the SEC guidance to give stockholders the opportunity to present their separate views on
important corporate governance provisions, as three sub-proposals. Please see the section entitled “Proposal No. 2 — The Advisory Charter
Proposals.”

Proposal No. 3 — The Stockholder Adjournment Proposal

Maxpro is proposing that its stockholders consider and vote on a proposal to approve the adjournment of the Special Meeting to a later date
or dates, if necessary or appropriate, to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise
in connection with, the approval of Business Combination Proposal or Maxpro determines that one or more of the Closing conditions under the
Business Combination Agreement is not satisfied or waived. A summary of the Stockholder Adjournment Proposal is set forth in the section
entitled “Proposal No. 3: The Stockholder Adjournment Proposal” of this proxy statement/prospectus.
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Recommendation to Stockholders of Maxpro

The Maxpro Board believes that each of the proposals to be presented at the Special Meeting is fair to, and in the best interests of, Maxpro
and unanimously recommends that its shareholders vote “FOR” the Business Combination Proposal, “FOR” the Advisory Charter Proposals
and “FOR” the Stockholder Adjournment Proposal, if presented.

The Apollomics Board’s Reasons for the Approval of the Business Combination

The Apollomics Board’s reasons for the Business Combination include that the Business Combination provides Apollomics with a means to
become a public company, which will provide Apollomics with access to capital to partially fund the development of its various drug candidates.

The Maxpro Board’s Reasons for the Approval of the Business Combination

In evaluating the Business Combination, the Maxpro Board consulted with Maxpro’s management and legal and other advisors and
considered a number of factors. In particular, the Maxpro Board considered, among other things, the following factors, although not weighted or in
any order of significance:

. Apollomics has a strong pipeline of oncology assets with nine drug candidates — small molecule targeted drugs as well as biologics
— at different stages of development, including two in late-stage clinical trials.

. Vebreltinib (APL-101), a highly specific cMet inhibitor, is in a Phase 2 clinical trial globally, the data from which would support filing
new drug applications (“NDAs”) and supplemental new drug applications (“sNDAs”) in the United States in multiple subpopulations
of non-small cell lung cancer (“NSCLC”) and other cancers with cMet dysregulations.

. Uproleselan (APL-106) is in a Phase 3 Study in China, the data from which would support an NDA in relapsed or refractory AML.

. Apollomics” management team has broad, global experience — seasoned executives with 20-30+ years of experience in oncology,
drug discovery, clinical development, and management experience committed to improving the lives of cancer patients.

. Attractive valuation — promising APL-101 and APL-106 data suggests long-term revenue and cash flow generation that will provide

upside in valuation growth to yield strong investment returns.

For a more complete description of the Maxpro Board’s reasons for approving the Business Combination, including other factors and risks
considered by the Maxpro Board, see the section entitled “Proposal No. 1 — The Business Combination Proposal — The Maxpro Board s Reasons

Jfor the Approval of the Business Combination.”

Date, Time and Place of Special Meeting of Maxpro Stockholders

The Special Meeting will be held as a virtual meeting at a.m. Eastern Time, on , 2023 via live webcast at
https://www.cstproxy.com/maxprocapitalacquisition/2023 to consider and vote upon the Stockholder Proposals, or at such other date, time and
place to which such meeting may be adjourned.

Voting Power; Record Date
Maxpro has fixed 5:00 p.m. Eastern Time on , 2023, as the Record Date for determining the Maxpro stockholders entitled to
notice of and to attend and vote at the Special Meeting.

As of 5:00 p.m. Eastern Time on such date, there were 10,840,025 shares of Class A Common Stock and 2,587,500 Founder Shares
outstanding and entitled to vote. The shares of Class A Common Stock and the
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Founder Shares vote together as a single class, except in the election of directors, as to which only the Founder Shares vote, and each share is
entitled to one vote per share at the Special Meeting. The Sponsor owns 2,946,650 shares of Maxpro Common Stock, consisting of 2,482,500
Founder Shares and 464,150 shares of Class A Common Stock underlying the Private Placement Units. Pursuant to the Insider Letter Agreement
among Maxpro, the Sponsor and Maxpro’s directors and officers, (i) the 2,482,500 Founder Shares owned by the Sponsor and (ii) any other shares
of Maxpro Common Stock owned by the Sponsor or Maxpro’s officers and directors will be voted in favor of the Business Combination at the
Special Meeting. Pursuant to the Sponsor Support Agreement, the Sponsor agreed to vote any of the shares of Company Common Stock held by it
in favor of the Business Combination, not to redeem any such shares at the special meeting of stockholders to be held in connection with the
Business Combination, and to waive certain anti-dilution rights of the Founders Shares.

Quorum and Required Vote of Maxpro Stockholders

A quorum of Maxpro stockholders is necessary to hold the Special Meeting. The presence, in person or by proxy, of Maxpro stockholders
representing a majority of the shares of Maxpro Common Stock issued and outstanding on the Record Date and entitled to vote on the Stockholder
Proposals to be considered at the Special Meeting will constitute a quorum for the Special Meeting.

The Business Combination Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Maxpro Class A
common stock and Maxpro Class B common stock, voting together as a single class. Abstentions and broker non-votes will have the same effect as
a vote “AGAINST” the Business Combination Proposal. The Advisory Charter Proposals and the Stockholder Adjournment Proposal require the
affirmative vote of a majority of the voting power of the shares of Maxpro Class A common stock and Maxpro Class B common stock, present in
person or represented by proxy and entitled to vote thereon, voting together as a single class. Abstentions will have the same effect as a vote
“AGAINST” the Advisory Charter Proposals and the Stockholder Adjournment Proposal but broker non-votes will have no effect on such
proposals.

Interests of Maxpro’s Officers and Directors in the Business Combination

‘When you consider the recommendation of the Maxpro Board in favor of adoption of the Business Combination Proposal, each of the
Advisory Charter Proposals, and the Stockholder Adjournment Proposal, you should keep in mind that Maxpro’s directors and officers have
interests in the Business Combination that are different from, or in addition to, your interests as a stockholder. The existence of any financial and
personal interests of one or more of Maxpro’s directors may be argued to result in a conflict of interest on the part of such director(s) between what
he, she or they may believe is in the best interests of Maxpro and its stockholders and what he, she or they may believe is best for himself, herself
or themselves in determining to recommend that stockholders vote for the Stockholder Proposals. See the section entitled “Proposal No. 1 — The
Business Combination Proposal — Interests of Maxpro's Directors and Officers and Others in the Business Combination” in this proxy
statement/prospectus for a further discussion of such interests and potential conflicts of interest.

Anticipated Accounting Treatment

The Business Combination will be effected through the issuance of shares of Apollomics to Maxpro stockholders, and therefore Apollomics
is the legal and accounting acquirer. Subsequent to the Business Combination, Apollomics’ shareholders will have a majority of the voting power
of Post-Closing Apollomics, Apollomics’ operations will comprise all of the ongoing operations of Post-Closing Apollomics, Apollomics will
control a majority of the governing body of Post-Closing Apollomics, and Apollomics’ senior management will comprise all of the senior
management of Post-Closing Apollomics. As Maxpro does not meet the definition of a business in accordance with IFRS 3 (“Business
Combinations”), the transaction will be accounted for within the scope of IFRS 2 (“Share-based Payment™). As such, the fair value of Apollomics
shares transferred to Maxpro
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stockholders in excess of the net identifiable assets of Maxpro represents compensation for the service of a stock exchange listing for its shares and
is accounted for as an expense in Post-Closing Apollomics at the consummation of the Business Combination. The net identifiable assets of
Maxpro will be stated at historical cost, with no goodwill or other intangible assets recorded.

Regulatory Matters
United States Regulatory Approvals

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and the rules that have been promulgated
thereunder, certain transactions may not be consummated unless certain information has been furnished to the Antitrust Division of the Department
of Justice (“Antitrust Division”) and the Federal Trade Commission (“FTC”), and certain waiting period requirements have been satisfied.
However, Apollomics and Maxpro have determined that the Business Combination does not require a notification and report form to be filed in
connection with the HSR Act due to the final transaction structure.

At any time before or after consummation of the Business Combination, the Antitrust Division or the FTC, or any state or foreign
governmental authority could take such action under applicable antitrust laws as such authority deems necessary or desirable in the public interest,
including seeking to enjoin the consummation of the Business Combination, conditionally approving the Business Combination upon divestiture of
assets, subjecting the completion of the Business Combination to regulatory conditions or seeking other remedies. Private parties may also seek to
take legal action under the antitrust laws under certain circumstances. Apollomics cannot assure you that the Antitrust Division, the FTC, any state
attorney general or any other government authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a
challenge is made, Apollomics cannot assure you as to its result.

Neither Apollomics nor Maxpro are aware of any material regulatory approvals or actions that are required for completion of the Business
Combination. It is presently contemplated that if any such additional regulatory approvals or actions are required, those approvals or actions will be
sought. There can be no assurance, however, that any additional approvals or actions will be obtained.

Cayman Islands Regulatory Approvals

The Business Combination is not subject to any Cayman Islands regulatory requirement or approval, except for the filings with the Cayman
Islands Registrar of Companies necessary to effectuate the Business Combination.

PRC Regulatory Approvals

Apollomics and its PRC Subsidiaries are subject to PRC laws relating to, among others, restrictions over foreign investments and data
security. The PRC government has been seeking to exert more control and impose more restrictions on companies based in mainland China raising
capital offshore and such efforts may continue or intensify in the future. The PRC government’s exertion of more control over offerings conducted
overseas and/or foreign investment in issuers based in mainland China could result in a material change in the operations of Apollomics’ PRC
Subsidiaries, significantly limit or completely hinder Apollomics’ ability to offer or continue to offer securities to investors, and cause the value of
Apollomics’ securities to significantly decline or be worthless. As advised by our PRC counsel, JunHe LLP, to our best knowledge, Apollomics
believes that the issuance of Apollomics’ securities to foreign investors in connection with the Business Combination does not require permission
or approval from any PRC governmental authority. However, as PRC governmental authorities have significant discretion in interpreting and
implementing statutory provisions, there is no assurance that such approval or permission will not be required under existing PRC laws, regulations
or policies if the
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relevant PRC governmental authorities take a contrary position or adopt new interpretations, or under any new laws or regulations that may be
promulgated in the future. Below is a summary of potential PRC laws and regulations that, in the opinion of JunHe LLP according to its
interpretation of the currently in-effect PRC laws and regulations, could be interpreted by the relevant PRC government authorities, namely, the
CSRC, the Cyberspace Administration of China (the “CAC”) and their enforcement agencies, to require Apollomics to obtain permission or
approval in order to issue securities to foreign investors in connection with the Business Combination or offer securities to foreign investors.

The Regulations on Mergers and Acquisitions of Domestic Companies by Foreign Investors adopted by six PRC regulatory agencies,
including the Ministry of Commerce of the PRC (the “MOFCOM?”), the State-Owned Assets Supervision and Administration
Commission, the State Administration of Taxation, the State Administration for Industry and Commerce, currently known as the
SAMR, the CSRC, and the SAFE in 2006 and amended in 2009, as well as some other regulations and rules concerning mergers and
acquisitions (collectively, the “M&A Rules”) include provisions that purport to require that an offshore special purpose vehicle that is
controlled by PRC domestic companies or individuals and that has been formed for the purpose of an overseas listing of securities
through acquisitions of PRC domestic companies or assets to obtain the approval of the CSRC prior to the listing and trading of such
special purpose vehicle’s securities on an overseas stock exchange. On September 21, 2006, the CSRC published its approval
procedures for overseas listings by special purpose vehicles. However, substantial uncertainty remains regarding the scope and
applicability of the M&A Rules to offshore special purpose vehicles. While the application of the M&A Rules remains unclear,
Apollomics believes, based on the advice of its PRC legal counsel and its understanding of the current PRC laws and regulations, that
the CSRC approval is not required in the context of the Business Combination because (i) our PRC Subsidiaries were established by
means of direct investment, rather than by merger or acquisition, directly or indirectly, of the equity interest or assets of any “domestic
company,” as defined under the M&A Rules, and (ii) the CSRC currently has not issued any definitive rule or interpretation
concerning whether a transaction of the kind contemplated herein is subject to the M&A Rules. However, there can be no assurance
that the relevant PRC government agencies, including the CSRC, would reach the same conclusion as Apollomics’ PRC legal counsel.

On December 24, 2021, the CSRC released the draft Administrative Provisions on the Offshore Listing and Securities Issuance of
PRC-Based Companies and the draft Administrative Measures on the Filing of Offshore Listing and Securities Issuance of PRC-Based
Companies for public comments through January 23, 2022 (collectively, the “CSRC Draft Rules™), which seek to impose certain filing
requirements on issuers that intend to list or offer securities on foreign stock exchanges through direct or indirect offshore listings.
Based on the opinion of Apollomics” PRC counsel, JunHe LLP, the CSRC Draft Rules were released only for public comments and
their provisions and anticipated adoption date are subject to changes and their interpretation and implementation remain uncertain. As
of the date of this proxy statement/prospectus, it is uncertain when the CSRC Draft Rules will be issued and take effect, and, when
issued, whether the additional requirements will be supplemented. Failure to comply with the filing requirements or any other
requirements under the CSRC Draft Rules (if enacted as its current form) could result in warnings, a fine ranging from RMB 1 million
to RMB 10 million, suspension of certain business operations, orders of rectification and revocation of business license. If Apollomics
fails to receive or maintain any requisite permission or approval from the CSRC for the Business Combination or future offerings, or
the waiver for such permission or approval, in a timely manner, or at all, or inadvertently concludes that such permission or approval
is not required, or if applicable laws, regulations or interpretations change and obligate it to obtain such permission or approvals in the
future, Apollomics or its PRC Subsidiaries may be subject to fines and penalties (the details of which are unknown at this point),
limitations on its business activities in mainland China, delay or restrictions on the contribution of the proceeds from the Business
Combination into the PRC, or other sanctions that could have a material adverse effect on its business, financial condition, results
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of operations, reputation and prospects. In addition, the CSRC may also take actions requiring Apollomics, or making it advisable for
Apollomics, to halt the Business Combination or future offerings.

Furthermore, in April 2020, the PRC government promulgated the Cybersecurity Review Measures (the “2020 Cybersecurity Review
Measures™), which came into effect on June 1, 2020. On November 14, 2021, the CAC released the draft Administrative Regulation
on Network Data Security for public comments through December 13, 2021 (the “Draft Administrative Regulation”). Under the Draft
Administrative Regulation, (i) data processors (i.e., individuals and organizations who can decide on the purpose and method of their
data processing activities at their own discretion) that process personal information of more than one million individuals must apply
for cybersecurity review before listing in a foreign country; (ii) foreign-listed data processors must carry out an annual data security
evaluation and submit the evaluation report to the municipal cyberspace administration authority; and (iii) where a data processor
undergoes a merger, reorganization and subdivision that involves important data and personal information of more than one million
individuals, the recipient of the data must report the transaction to the in-charge authority at the municipal level. On December 28,
2021, the PRC government promulgated amended Cybersecurity Review Measures (the “2022 Cybersecurity Review Measures”),
which came into effect and replaced the 2020 Cybersecurity Review Measures on February 15, 2022. According to the 2022
Cybersecurity Review Measures, (i) critical information infrastructure operators that purchase network products and services and
internet platform operators that conduct data processing activities are subject to cybersecurity review in accordance with the 2022
Cybersecurity Review Measures if such activities affect or may affect national security; and (ii) internet platform operators holding
personal information of more than one million users and seeking to have their securities list on a stock exchange in a foreign country
must file for cybersecurity review with the Cybersecurity Review Office. Based on the opinion of Apollomics’ PRC counsel, JunHe
LLP, according to its interpretation of the currently in-effect PRC laws and regulations, Apollomics believes that neither Apollomics
nor any of its PRC Subsidiaries is subject to cybersecurity review, reporting or other permission requirements by the CAC under the
applicable PRC cybersecurity laws and regulations with respect to the offering of its securities or the business operations of its PRC
Subsidiaries, because neither Apollomics nor any of its PRC Subsidiaries qualifies as a critical information infrastructure operator or
has conducted any data processing activities that affect or may affect national security or holds personal information of more than one
million users. However, as PRC governmental authorities have significant discretion in interpreting and implementing statutory
provisions and there remains significant uncertainty in the interpretation and enforcement of relevant PRC cybersecurity laws and
regulations, there is no assurance that Apollomics or any of its PRC Subsidiaries will not be deemed to be subject to PRC
cybersecurity review or that Apollomics or any of its PRC Subsidiaries will be able to pass such review. If Apollomics or any of its
PRC Subsidiaries fails to receive any requisite permission or approval from the CAC for the Business Combination or its business
operations, or the waiver for such permission or approval, in a timely manner, or at all, or inadvertently concludes that such
permission or approval is not required, or if applicable laws, regulations or interpretations change and obligate it to obtain such
permission or approvals in the future, Apollomics or its PRC Subsidiaries may be subject to fines, suspension of business, website
closure, revocation of business licenses or other penalties, as well as reputational damage or legal proceedings or actions against
Apollomics or its PRC Subsidiaries, which may have a material adverse effect on its business, financial condition or results of
operations. In addition, Apollomics and its PRC Subsidiaries could become subject to enhanced cybersecurity review or investigations
launched by PRC regulators in the future pursuant to new laws, regulations or policies. Any failure or delay in the completion of the
cybersecurity review procedures or any other non-compliance with applicable laws and regulations may result in fines, suspension of
business, website closure, revocation of business
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licenses or other penalties, as well as reputational damage or legal proceedings or actions against Apollomics or its PRC Subsidiaries,
which may have a material adverse effect on their business, financial condition or results of operations.

In addition, with respect to their business operations, Apollomics’ PRC Subsidiaries are required to maintain various approvals, licenses and
permits to operate the company in accordance with relevant PRC laws and regulations. We believe Apollomics’ PRC Subsidiaries are required to
obtain and maintain the following approvals, licenses and permits for the operation of Apollomics: (i) business license for Zhejiang Crownmab
Biotech Co., Ltd.; (ii) business license for Zhejiang Crown Bochuang Biopharma Co., Ltd., and (iii) business license for Zhejiang Crownmab
Biotech Co., Ltd. Shanghai Branch. Apollomics’ PRC Subsidiaries have obtained and are maintaining all such requisite approvals, licenses and
permits for their operations, and none of such requisite permissions or approvals have been denied.

For a more detailed analysis of the PRC rules and regulations mentioned above and additional risks of Apollomics’ operations under PRC
laws, see “Risk Factors—Risks Related to Doing Business in Greater China.”

Certain Voting Arrangements
Sponsor Support Agreement

Concurrently with the execution of the BCA, Maxpro entered into a Sponsor Support Agreement (the “Sponsor Support Agreement”), in the
form attached to this proxy statement/prospectus as Annex C, with Apollomics, the Sponsor, and the directors and officers of Maxpro (the
“Insiders” and together with the Sponsor, the “Sponsor Parties” and individually, a “Sponsor Party”), pursuant to which, among other things, the
Sponsor Parties have agreed to vote any of the shares of Maxpro Common Stock held by them in favor of the Business Combination and to comply
with their obligations under the Letter Agreement that the Sponsor Parties entered into with Maxpro on October 7, 2021 in connection with the
consummation of Maxpro’s IPO, including, among other things, the obligation to not redeem any such shares at the Special Meeting.

In addition, each of the Sponsor Parties agreed not to transfer any of its shares of Maxpro Common Stock or Maxpro Warrants without the
prior written consent of Apollomics, until the earliest of (i) the Closing, (ii) the termination of the BCA and (iii) the liquidation of Maxpro.

Furthermore, each Sponsor Party agreed to forfeit such number of Founder Shares that it owns as of immediately before the Closing, that
would be necessary so that, immediately after giving effect to the Merger and any PIPE Financing, the Sponsor Parties collectively own a number
of Post-Closing Apollomics Ordinary Shares equal to 2.75% of the sum of (i) the Post-Closing Apollomics Ordinary Shares that are issued
pursuant to the Merger, (ii) the Post-Closing Apollomics Ordinary Shares issued and outstanding immediately after the Share Split, (iii) the Post-
Closing Apollomics Ordinary Shares exercisable on a “gross” basis from the vested Apollomics options issued and outstanding immediately after
the Share Split and (iv) the Apollomics Ordinary Shares and/or Apollomics Preferred Shares, if any, issued pursuant to private placement financing
arranged by Maxpro.

Company Shareholder Voting Agreement

Concurrently with the execution of the BCA, Maxpro, Apollomics and certain shareholders of Apollomics (the “Apollomics Shareholders™)
entered into a Company Shareholder Voting Agreement (the “Apollomics Shareholder Voting Agreement”), in the form attached to this proxy
statement/prospectus as Annex D, pursuant to which the Apollomics Shareholders agreed, among other things, to vote any of the shares of
Apollomics held by them in favor of the Business Combination.
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Proxy Solicitation

Proxies with respect to the Special Meeting may be solicited by telephone, by facsimile, by mail, on the internet or in person. Maxpro has
engaged Laurel Hill to assist in the solicitation of proxies. If a stockholder grants a proxy, it may still vote its shares at the virtual meeting if it
revokes its proxy before the Special Meeting. A stockholder may also change its vote by submitting a later-dated proxy, as described in the section
entitled “Special Meeting of Maxpro Stockholders — Revocability of Proxies.”

Comparison of Rights of Stockholders of Maxpro and Shareholders of Apollomics

Following the consummation of the Business Combination, the rights of the Maxpro Stockholders who remain stockholders will no longer be
governed by the Current Charter and instead will be governed by the Proposed MAA. See the section entitled “Comparison of Rights of Apollomics
Shareholders and Maxpro Stockholders”™ for further details.

Foreign Private Issuer

Apollomics is, and will be after the consummation of the Business Combination, considered a “foreign private issuer” under U.S. securities
law. As a “foreign private issuer,” Apollomics will be subject to different U.S. securities laws than domestic U.S. issuers. The rules governing the
information that Apollomics must disclose differ from those governing U.S. corporations pursuant to the Exchange Act. Apollomics will be exempt
from the rules under the Exchange Act prescribing the furnishing and content of proxy statements to shareholders. Those proxy statements are not
expected to conform to Schedule 14A of the proxy rules promulgated under the Exchange Act. Moreover, Apollomics is not required to file
periodic reports and financial statements with the SEC as frequently or within the same time frames as U.S. companies with securities registered
under the Exchange Act, although it may elect to file certain periodic reports and financial statements with the SEC on a voluntary basis on the
forms used by U.S. domestic issuers. Apollomics is not required to comply with Regulation FD, which imposes restrictions on the selective
disclosure of material information to shareholders. In addition, Apollomics’ officers, directors and principal shareholders are exempt from the
reporting and short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules under the Exchange Act with respect to their
purchases and sales of Apollomics’ securities.

Emerging Growth Company

Apollomics is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended, (the “Securities Act”), as
modified by the Jumpstart our Business Startups Act of 2012, (the “JOBS Act”), and it may take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in its periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved.

Holding Company Structure

Apollomics is a holding company incorporated in the Cayman Islands with its headquarters in the United States. Apollomics conducts its
operations through Apollomics US, its headquarters based in California, U.S., as well as Crownmab, a wholly subsidiary of Apollomics in the
PRC. Investments in Apollomics’ securities are not purchases of equity securities of these operating subsidiaries in the United States or PRC but
instead are purchases of equity securities of a Cayman Islands holding company with no material operations of its own. Unlike some other
companies with operating subsidiaries in China, Apollomics’ corporate structure does not contain any VIEs, and Apollomics has no intention of
establishing or utilizing any VIEs in China in the future.
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With a holding company structure, Apollomics is subject to various restrictions on intercompany fund transfers and foreign exchange control
under current PRC laws and regulations and could be subject to additional restrictions under new PRC laws and regulations that may come into
effect in the future. For example, Apollomics’ PRC Subsidiaries may pay dividends only out of their accumulated after-tax profits upon satisfaction
of relevant statutory conditions and procedures, if any, determined in accordance with PRC accounting standards and regulations; each of the PRC
Subsidiaries is required to set aside at least 10% of its after-tax profits each year, if any, to fund certain reserve funds until the total amount set aside
reaches 50% of its registered capital; the PRC Subsidiaries are required to complete certain procedural requirements related to foreign exchange
control in order to make dividend payments in foreign currencies; a withholding tax, at the rate of 10% or lower, is payable by the PRC
Subsidiaries upon dividend remittance; approval from or registration with competent PRC government authorities is required where Renminbi is to
be converted into foreign currency and remitted out of mainland China to pay capital expenses, such as the repayment of loans denominated in
foreign currencies; loans by Apollomics to its PRC Subsidiaries to finance their operations shall not exceed certain statutory limits and must be
registered with the local counterpart of the State Administration of Foreign Exchange (the “SAFE”); and any capital contribution from Apollomics
to its PRC Subsidiaries is required to be registered with the competent PRC government authorities.

As of the date of this proxy statement/prospectus, neither Apollomics nor any of its subsidiaries have made any dividends or distributions to
their respective parent companies or to any investor, and the only transfers of cash among Apollomics and its subsidiaries have been from
Apollomics to its subsidiaries for investments in its subsidiaries and for its subsidiaries” working capital needs. As of June 30, 2022, Apollomics
has transferred an aggregate of approximately $125.7 million through regular commercial banks via wire transfer (“in cash™) to Apollomics US as
capital injection, cash advanced for working capital and payments for the services fee, an aggregate of approximately $13.1 million in cash to
Apollomics AU as capital injection, an aggregate of approximately $20.3 million to Apollomics HK in cash as capital injection and cash advanced
for working capital, and an aggregate of approximately $50.0 million ($10.5 million of which was transferred directly and $39.5 million of which
was transferred through Apollomics HK) to its PRC subsidiaries in cash as capital injections. Other than the above transfers, there have been no
transfers of any type of assets among Apollomics and its subsidiaries. Since Apollomics’ inception, no cash has been transferred from any of
Apollomics’ subsidiaries to Apollomics, and there has also been no cash transferred amongst the Apollomics’ subsidiaries. If needed, Apollomics
may transfer funds to its subsidiaries, including the PRC subsidiaries, by way of capital contributions or loans in accordance with the charter of the
relevant subsidiaries and in compliance with applicable local laws and regulations. As an offshore holding company, Apollomics may use the
proceeds of its offshore fund-raising activities to provide loans or make capital contributions to its subsidiaries, in each case subject to the
satisfaction of government reporting, registration and approvals. Loans by Apollomics to its PRC subsidiaries to finance their activities cannot
exceed statutory limits and must be registered with the local counterpart of SAFE and capital contributions to its subsidiaries in China and Hong
Kong are subject to the requirement of making necessary registration with competent governmental authorities in China and Hong Kong,
respectively. Any determination to pay dividends post-Closing will be at the discretion of Apollomics’ board of directors. Currently, Apollomics
does not anticipate that it would distribute earnings even after Apollomics becomes profitable and generates cash flows from operations. For
Apollomics’ operations in the PRC post-Closing, if Apollomics intends to distribute dividends from its PRC Subsidiaries in the future, such
subsidiaries will transfer the dividends to Apollomics HK, the intermediary holding company which controls all of Apollomics’ subsidiaries in the
PRC, in accordance with PRC laws and regulations, and then Apollomics HK will transfer the dividends all the way up to Apollomics, and the
dividends will be distributed from Apollomics to all shareholders respectively in proportion to the shares they hold, regardless of whether the
shareholders are U.S. investors or investors in other countries or regions. The cross-border transfer of funds by PRC Subsidiaries under the direct
holding structure must be legal and compliant with relevant PRC laws and regulations. In utilizing the proceeds from this Business Combination, as
an offshore holding company, Apollomics is permitted under PRC laws and regulations to provide funding to its subsidiaries in the PRC only
through loans or capital
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from making loans or

contributions, subject to applicable government reporting, registration and approvals. However, loans by Apollomics to its PRC subsidiaries to
finance their activities cannot exceed statutory limits and must be registered with the local counterpart of SAFE and capital contributions to PRC
subsidiaries are subject to the requirement of making necessary registration with competent governmental authorities in the PRC. Apollomics may
encounter difficulties in its ability to transfer cash between its PRC subsidiaries and other subsidiaries largely due to various PRC laws and
regulations imposed on foreign exchange. However, Apollomics” PRC counsel, JunHe LLP, has advised that, as of the date hereof, except for the
relevant statutory conditions and procedures of reserve funds, relevant withholding tax requirements and the procedures for approvals from PRC
foreign exchange authorities and banks, the relevant PRC laws and regulations do not impose other limitations on the amount of funds that
Apollomics can transfer out of the PRC. Apollomics does not currently have any cash management policy that dictates how funds shall be
transferred between Apollomics and its subsidiaries, or among its subsidiaries. For a detailed description of the restrictions and related risks, see
“Risk Factors — Risks Related to Doing Business in Greater China — Risks Related to Changing Laws and Government Control — Government
control of currency conversion of and regulations on loans to, and direct investment in, PRC entities by offshore holding companies may delay us
dditional contributions to our PRC subsidiaries, which could restrict our ability to utilize the proceeds from the Business

Combination effectively and affect our ability to fund and expand our business.

Holding Foreign Companies Accountable Act

On December 16, 2021, the PCAOB issued a report on its determination that it is unable to inspect or investigate completely PCAOB-
registered public accounting firms headquartered in mainland China and Hong Kong because of positions taken by local authorities. Apollomics’
auditors, Deloitte Touche Tohmatsu Certified Public Accountants LLP, are subject to the determinations announced by the PCAOB. As a result, the
PCAOB has been and currently is unable to inspect Apollomics” auditors completely. On December 2, 2021, the SEC adopted final amendments
implementing the disclosure and submission requirements under the HFCAA, pursuant to which the SEC will (i) identify an issuer as a
“Commission-Identified Issuer” if the issuer has filed an annual report containing an audit report issued by a registered public accounting firm that
the PCAOB has determined it is unable to inspect or investigate completely because of the position taken by the authority in the foreign jurisdiction
and (ii) impose a trading prohibition on the issuer after it is identified as a Commission-Identified Issuer for three consecutive years. The
AHFCAA, which was passed by the U.S. Senate in June 2021, if enacted, would shorten the three-consecutive-year compliance period under the
HFCAA to two consecutive years and, as a result, reduce the time before the potential trading prohibition against or delisting of our securities. The
fact that the PCAOB has been and currently is unable to inspect Apollomics” auditors completely could deprive investors of the benefits of such
inspections and cause our securities to be delisted under the HFCAA and the AHFCAA. The delisting or prohibition of trading of our securities, if
our securities are unable to be listed on another securities exchange by then, would substantially impair your ability to sell or purchase our
securities when you wish to do so, and the risk and uncertainty associated with a potential delisting or prohibition of trading would have a negative
impact on the price of our securities. On August 26, 2022, the PCAOB signed the SOP Agreement with the CSRC and the Ministry of Finance of
the People’s Republic of China, which establishes a framework for the PCAOB to conduct inspections and investigations of PCAOB-registered
public accounting firms in the PRC and Hong Kong and includes commitments from Chinese authorities on issues that have historically impeded
the PCAOBs ability to inspect and investigate completely. PCAOB will be required to reassess its determinations by the end of 2022. For a
detailed description of the related risks, see “Risk Factors — Risks Related to Doing Business in Greater China — Risks Related to Access to
Information and Regulatory Oversight — Apollomics’ audit report to be included in our proxy statement/prospectus was prepared by an auditor
located in mainland China which has previously not been able to be completely inspected by the PCAOB due to positions previously taken by the
PRC and HKSAR regulatory authorities. Under the Holding Foreign
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Companies Acc ble Act, Apollomics’ securities may be subject to a trading prohibition in U.S. markets imposed by the SEC and may be
subject to delisting if its auditor is unable to be completely inspected by the PCAOB for up to three consecutive years.”

Certain Material U.S. Federal Income Tax Considerations

For a description of certain material U.S. federal income tax considerations of the Merger, the exercise of redemption rights in respect of
shares of Maxpro Class A Common Stock and the ownership and disposition of Post-Closing Apollomics Class A Ordinary Shares and/or
Apollomics Warrants, please see the information set forth in “Certain Material Tax Considerations — Certain U.S. Federal Income Tax
Considerations” beginning on page 192.

Certain Material Cayman Islands Tax Considerations

For a description of certain material Cayman Islands tax considerations of an investment in shares of Apollomics, a Cayman Islands
company, please see the information set forth in “Material Cayman Islands Tax Considerations™ beginning on page 212.

Summary of Certain Risk Factors

You should consider all the information contained in this proxy statement/prospectus in deciding how to vote for the proposals presented in
this proxy statement/prospectus. In particular, you should consider the risk factors described under “Risk Factors™ beginning on page 49. Such risks
include, but are not limited to:

. Because some of our operations are in China, our business is subject to a certain degree of complex and rapidly evolving laws and
regulations there. The Chinese government may exercise significant oversight and discretion over the conduct of our business in the
PRC and may intervene in or influence our operations in China at any time, which could result in a material change in our operations
following the Business Combination and/or the value of our securities.

. As some of our operations are conducted in China, recent regulatory developments in China, including an intent indicated by the
Chinese governmental authorities to exert more oversight and control over offerings that are conducted outside the PRC and/or foreign
investment in PRC-based issuers, may subject Apollomics to additional regulatory review or otherwise restrict or hinder Apollomics’
ability to offer securities and raise capital outside the PRC, all of which could materially and adversely affect Apollomics’ business
and cause the value of Apollomics’ securities to significantly decline or be worthless.

. We and our PRC Subsidiaries are subject to a variety of laws and regulations regarding cybersecurity and data protection, and any
failure to comply with applicable laws and regulations could have a material adverse effect on our business, financial condition and
results of operations.

. The pharmaceutical industry in China is highly regulated and such regulations are subject to change which may affect approval and
commercialization of our products once they are approved.

. The uncertainties regarding the interpretation and enforcement of PRC laws, rules and regulations could have an adverse effect on our
business.

. We are subject to PRC and HKSAR tax laws and regulations.

. The political relationships among Greater China and other countries may affect our business operations.

. Changes in the United States and international trade policies, particularly with regard to China, may adversely impact our business
and operating results.

. Apollomics’ audit report to be included in our proxy statement/prospectus was prepared by an auditor headquartered in China which
has previously not been able to be completely inspected by PCAOB due to positions previously taken by the PRC and HKSAR
regulatory authorities. Under the HFCAA,
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Apollomics’ securities may be subject to a trading prohibition in U.S. markets imposed by the SEC and may be subject to delisting if
its auditor is unable to be completely inspected by the PCAOB for up to three consecutive years.

Your ability to effect service of legal process, enforce judgments or bring actions against us or certain of our officers and directors
outside the United States will be limited and additional costs may be required. It may be difficult to enforce judgments obtained from
foreign courts against us or our management in China.

Our clinical trials may fail to demonstrate adequately the safety, potency/bioavailability and efficacy of any of our drug candidates,
including our product candidate APL-101, which would prevent or delay development, regulatory approval and commercialization.
Our drug candidates may cause undesirable side effects or have other properties that could delay or prevent their regulatory approval,
limit their commercial potential or result in significant negative consequences following regulatory approval, if obtained.

We have no track record in launching and marketing drug candidates. If we are unable to develop marketing and sales capabilities or
enter into agreements with third parties to market and sell our drug candidates, we may not be able to generate product sales revenue.
We have a limited operating history, which may make it difficult to evaluate our current business and predict our future performance.
The COVID-19 pandemic could adversely impact our business including our ongoing and planned clinical trials and preclinical
research.

If we fail to effectively manage our anticipated growth or execute on our growth strategies, our business, financial conditions, results
of operations and prospects could suffer.

‘We have historically incurred significant liabilities and may continue to have significant liabilities going forward, which can expose us
to liquidity risk.

We are subject to changing law and regulations regarding regulatory matters, corporate governance and public disclosure that have
increased both our costs and the risk of non-compliance.

Drug development involves a lengthy and expensive process, with an uncertain outcome. We may incur unexpected costs or
experience delays in completing, or ultimately be unable to complete, the development and commercialization of our drug candidates.
The results of early-stage clinical trials and preclinical studies may not be predictive of future results. Initial success in clinical trials
may not be indicative of results obtained when these trials are completed or in later stage trial
If we experience delays or difficulties in the enrollment of patients in clinical trials, our clinical development activities could be
delayed or otherwise adversely affected.

There may be delays or issues in the design and manufacturing and control of the drug substances and/or the drug products needed for
conducting development of the drugs in our pipeline to meet standards for regulatory approval and/or for commercialization.
Summary or preliminary data from our clinical trials that we announce or publish may change as new or revised patient data becomes
available, and is subject to source verification procedures that could result in material changes in the final data.

The regulatory approval processes of the FDA, NMPA and other comparable regulatory authorities are lengthy, time-consuming and
inherently unpredictable. If we are ultimately unable to obtain regulatory approval for our drug candidates, our business will be
substantially harmed.

Changes in government regulations or in practices relating to the pharmaceutical and biopharmaceutical industries, including
healthcare reform in China, and compliance with new regulations may result in additional costs.

Adverse drug reactions and negative results from off-label use of our products could materially harm our business reputation, product
brand name, financial condition and expose us to liability.

Our drug candidates, once approved, may fail to achieve the degree of market acceptance by physicians, patients, third-party payors
and others in the medical community necessary for commercial success.
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. Even if we obtain FDA approval of any of our product candidates, we may never obtain approval or commercialize such products
outside of the United States, which would limit our ability to realize their full market potential.

. We rely on third parties to manufacture or import our clinical and commercial drug supplies. Our business could be harmed if those
third parties fail to provide us with sufficient quantities of product or fail to do so at acceptable quality levels, prices or in time.

. We have entered into collaborations and may form or seek collaborations or strategic alliances or enter into additional licensing
arrangements in the future, and we may not realize the benefits of such alliances or licensing arrangements.

. A new 1% U.S. federal excise tax is expected to be imposed on Maxpro in connection with redemptions of Maxpro Class A Common
Stock.

. The unaudited pro forma financial information included in this proxy statement/prospectus may not be indicative of what Post-Closing
Apollomics’ actual financial position or results of operations would have been.

. Maxpro may not be able to consummate an initial business combination within the required time period, in which case it would cease
all operations except for the purpose of winding up and it would redeem the Public Shares and liquidate.

. Maxpro does not have a specified maximum redemption threshold.

. There is a Minimum Cash Condition and other conditions in the BCA, and failure to satisfy these conditions will stop the parties’
ability to consummate the Business Combination.

. There can be no assurance that Post-Closing Apollomics’ ordinary shares will be approved for listing on Nasdaq or any other
exchange or that Post-Closing Apollomics will be able to comply with the continued listing standards of Nasdaq or any other
exchange.

. Nasdaq may delist Post-Closing Apollomics’ securities from trading on its exchange, which could limit investors” ability to make
transactions in Post-Closing Apollomics’ securities and subject Post-Closing Apollomics to additional trading restrictions.

. ‘We will be a foreign private issuer, and as a result, we will not be subject to U.S. proxy rules and will be subject to Exchange Act
reporting obligations that, to some extent, are more lenient and less frequent than those of a U.S. domestic public company.

Apollomics faces various legal and operational risks associated with doing business in Greater China, some of which are outlined here. For a
complete set of risk factors related to doing business in Greater China, please see “Risk Factors — Risks Related to Doing Business in Greater
China.”
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PRICE RANGE OF SECURITIES AND DIVIDENDS

Maxpro
Market Price of Maxpro Common Stock, Warrants and Units

The Maxpro Common Stock, Maxpro Warrants and Maxpro Units are currently listed on the Nasdaq Global Market under the symbols “JMAC,”
“JMACW?” and “JMACU,” respectively. Apollomics intends to apply to list the Post-Closing Apollomics Ordinary Shares and Apollomics Warrants on
Nasdagq under the symbols “APLM” and “APLMW,” respectively, upon the Closing. All outstanding Maxpro Units will be separated into their
component securities immediately prior to the Closing. Accordingly, Apollomics will not have any units following consummation of the Business
Combination, and therefore there will be no Nasdagq listing of the former Maxpro Units following the consummation of the Business Combination.

The closing price of the Maxpro Common Stock, Maxpro Warrants and Maxpro Units on September 13, 2022, the last trading day before

announcement of the execution of the BCA, was $10.09, $0.075 and $10.13, respectively. As of , 2023, the record date for the Special
Meeting, the closing price for the Maxpro Common Stock, Maxpro Warrants and Maxpro Units was $ .$ and $ , respectively.
Holders

As of , 2023, the record date for the Special Meeting, there were [®] holders of record of Maxpro Units, [e] holders of record of

Maxpro Common Stock, and [e] holders of record of Maxpro Warrants. The number of holders of record does not include a substantially greater number
of “street name™ holders or beneficial holders whose Maxpro Units, Maxpro Common Stock and Maxpro Warrants are held of record by banks, brokers
and other financial institutions.

Dividends

Maxpro has not paid any cash dividends on the Maxpro Common Stock to date and does not intend to pay cash dividends prior to the completion
of the Business Combination. The payment of cash dividends in the future will be dependent upon Apollomics’ revenue and earnings, if any, capital
requirements and general financial condition subsequent to completion of the Business Combination. The payment of any cash dividends subsequent to
the Business Combination will be within the discretion of the board of directors of Post-Closing Apollomics at such time. Apollomics’ ability to declare
dividends may also be limited by restrictive covenants pursuant to any debt financing agreements.

Apollomics
Market Price of Apollomics Ordinary Shares

Historical market price information regarding Apollomics is not provided because there is no public market for its securities. Apollomics intends
to apply to list its Post-Closing Apollomics Ordinary Shares and Apollomics Warrants on Nasdaq under the ticker symbols “APLM” and “APLMW,”
respectively.

Holders

As of the date of this proxy statement/prospectus, Apollomics has 315 holders of record.

Dividends

Apollomics has not paid any dividends to its shareholders. Following the completion of the Merger, Apollomics’ board of directors will consider
whether or not to institute a dividend policy. The determination to pay dividends will depend on many factors, including, among others, Apollomics’
financial condition, current and anticipated cash requirements, contractual restrictions and financing agreement covenants, solvency tests imposed by
applicable corporate law and other factors that Apollomics’ board of directors may deem relevant.

47



Table of Contents

RISK FACTORS

In addition to the other information contained in this proxy statement/prospectus, including the matters addressed under the heading “Forward-
Looking Statements,” you should carefully consider the following risk factors in deciding how to vote on the proposals presented in this proxy
statement/prospectus. The risk factors described below disclose both material and other risks, and are not intended to be exhaustive and are not the only
risks facing us. Additional risks not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business,
financial condition, results of operations and cash flows in future periods or are not identified because they are generally common to businesses.

Unless the context otherwise requires, all references in this subsection to “we,” “us” or “our” refer to the business of Apollomics prior to the
Closing and to Post-Closing Apollomics. The occurrence of one or more of the events or circumstances described in these risk factors, alone or in
combination with other events or circumstances, may have a material adverse effect on the business, financial condition, results of operations, cash
flows and future prospects of Post-Closing Apollomics, in which event the market price of Post-Closing Apollomics’ ordinary shares could decline, and
you could lose part or all of your investment.

Risks Related to Doing Business in Greater China

Risks Related to Access to Information and Regulatory Oversight

Because some of our operations are in China, our business is subject to a certain degree of complex and rapidly evolving laws and r there.
The Chinese government may exercise significant oversight and discretion over the conduct of our business in the PRC and may intervene in or
influence our operations in China at any time, which could result in a material change in our operations following the Busi Combinati

and/or the value of our securities.

As a company having certain business operations in China, we are subject to PRC laws and regulations, which can be complex and evolve rapidly.
The Chinese government has the power to exercise significant oversight and discretion over the conduct of our business in China, and the regulations to
which our business in the PRC is subject may change rapidly and with little advance notice to Apollomics or its shareholders. Apollomics’ ability to
operate in China may be harmed by changes in its laws and regulations, including those relating to taxation, environmental regulations, land use rights,
property and other matters. The central data security, anti-monopoly policies or local PRC governments may impose new, stricter regulations or
interpretations of existing regulations that would require additional expenditures and efforts on Apollomics’ part to ensure its compliance with such
regulations or interpretations. Accordingly, government actions in the future, including any decision not to continue to support recent economic reforms
and to return to a more centrally planned economy or regional or local variations in the implementation of economic policies, could have a significant
effect on economic conditions in the PRC or particular regions thereof, and could require Apollomics to divest itself of any interest it then hold in
Chinese properties. As a result, the application, interpretation, and enforcement of new and existing laws and regulations in the PRC are often uncertain.
In addition, these laws and regulations may be interpreted and applied inconsi ly by different agencies or authorities, and inconsistently with
Apollomics’ current policies and practices. New laws, regulations, and other government directives in the PRC may also be costly to comply with, and
such compliance or any associated inquiries or investigations or any other government actions may delay or impede our operations and development in
the PRC and subject Apollomics to remedies, administrative penalties and even criminal liabilities that may harm its business, including fines assessed
for its current or historical operations, or demands or orders that it modify or even cease its business practices in the PRC.

The promulgation of new laws or regulations, or the new interpretation of existing laws and regulations, in each case that restrict or otherwise
unfavorably impact the ability or manner in which Apollomics conducts its business in the PRC and could require Apollomics to change certain aspects
of its business to ensure compliance, could reduce PRC subsidiaries’ revenues, increase costs and expenses, require PRC subsidiaries to obtain more
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licenses, permits, approvals or certificates, or subject Apollomics to additional liabilities. To the extent any new or more stringent measures are required
to be implemented, Apollomics’ business, financial condition and results of operations could be adversely affected and the value of Apollomics’
securities could significantly decline.

As some of our operations are conducted in China, recent r latory develop in China, including an intent indicated by the Chinese
governmental authorities to exert more oversight and control over offerings that are conducted outside the PRC and/or foreign investment in
PRC-based issuers, may subject Apoll to additional regulatory review or otherwise restrict or hinder Apollomics’ ability to offer securities and
raise capital outside the PRC, all of which could materially and adversely affect Apollomics’ business and cause the value of Apollomics’ securities

to significantly decline or be worthless.

The recent regulatory developments in the PRC, in particular with respect to more oversight and control over offerings that are conducted outside
the PRC and/or foreign investment in PRC-based issuers, may lead to additional regulatory review in China over the Business Combination. As some of
our operations are based in the PRC through our PRC Subsidiaries, we are subject to PRC laws relating to, among others, restrictions over foreign
investments and data security. The PRC government has been seeking to exert more control and impose more restrictions on companies based in
mainland China raising capital offshore and such efforts may continue or intensify in the future. The PRC government’s exertion of more control over
offerings conducted overseas and/or foreign investment in issuers based in mainland China could result in a material change in the operations of
Apollomics’ PRC Subsidiaries, significantly limit or completely hinder Apollomics’ ability to offer or continue to offer securities to investors, and cause
the value of Apollomics’ securities to significantly decline or be worthless.

As advised by our PRC counsel, JunHe LLP, to our best knowledge, Apollomics believes that the issuance of Apollomics’ securities to foreign
investors in connection with the Business Combination does not require permission or approval from any PRC governmental authority according to the
currently in-effect PRC laws and regulations. However, as PRC governmental authorities have significant discretion in interpreting and implementing
statutory provisions, there is no assurance that such approval or permission will not be required under existing PRC laws, regulations or policies if the
relevant PRC governmental authorities take a contrary position or adopt new interpretations, or under any new laws or regulations that may be
promulgated in the future. Based on the experience of our management team, we do not believe that any permission or approval is required under any
laws or regulations of the HKSAR for us to issue securities to non-PRC investors in connection with the Business Combination or offer securities to
non-PRC investors or for any of our PRC Subsidiaries to conduct their business operations in mainland China. We cannot assure you that such approval
or permission will not be required under PRC or HKSAR laws, regulations or policies if the relevant PRC or HKSAR governmental authorities take a
contrary position, nor can we predict whether or how long it will take to obtain such approval. Any failure to obtain or delay in obtaining the requisite
governmental approval for the Business Combination, or a rescission of such approval, would subject us to sanctions imposed by the relevant PRC
regulatory authority.

Below is a summary of potential PRC laws and regulations that, in the opinion of JunHe LLP according to its interpretation of the currently
in-effect PRC laws and regulations, could be interpreted by the relevant PRC government authorities, namely, the CSRC, the CAC and their
enforcement agencies, to require Apollomics to obtain permission or approval in order to issue securities to foreign investors in connection with the
Business Combination or offer securities to foreign investors.

The M&A Rules adopted by six PRC regulatory agencies include provisions that purport to require that an offshore special purpose vehicle that is
controlled by PRC domestic companies or individuals and that has been formed for the purpose of an overseas listing of securities through acquisitions
of PRC domestic companies or assets to obtain the approval of the CSRC prior to the listing and trading of such special purpose vehicle’s securities on
an overseas stock exchange. On September 21, 2006, the CSRC published its approval procedures for overseas listings by special purpose vehicles.
However, substantial uncertainty remains regarding the scope
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and applicability of the M&A Rules to offshore special purpose vehicles. While the application of the M&A Rules remains unclear, Apollomics
believes, based on the advice of its PRC legal counsel and its understanding of the current PRC laws and regulations, that the CSRC approval is not
required in the context of the Business Combination because (i) our PRC Subsidiaries were established by means of direct investment, rather than by
merger or acquisition, directly or indirectly, of the equity interest or assets of any “domestic company,” as defined under the M&A Rules, and (ii) the
CSRC currently has not issued any definitive rule or interpretation concerning whether a transaction of the kind contemplated herein is subject to the
M&A Rules. However, there can be no assurance that the relevant PRC government agencies, including the CSRC, would reach the same conclusion as
Apollomics’ PRC legal counsel.

On July 6, 2021, the General Office of the Central Committee of the Communist Party of China and the General Office of the State Council jointly
issued the Opinions on Strictly Cracking Down on Illegal Securities Activities, or the Opinions, which emphasized the need to strengthen administration
over illegal securities activities and supervision of overseas listings by China-based companies. The Opinions proposed promoting regulatory systems to
deal with risks facing China-based overseas-listed companies, and provided that the State Council will revise provisions regarding the overseas issuance
and listing of ordinary shares by companies limited by ordinary shares and will clarify the duties of domestic regulatory authorities. However, the
Opinions did not provide detailed rules and regulations. On December 24, 2021, the CSRC released the CSRC Draft Rules, which seek to impose certain
filing requirements on issuers that intend to list or offer securities on foreign stock exchanges through direct or indirect offshore listings. Based on the
opinion of Apollomics’ PRC counsel, JunHe LLP, the CSRC Draft Rules were released only for public comments and their provisions and anticipated
adoption date are subject to changes and their interpretation and implementation remain uncertain. The CSRC Draft Rules set forth the standard in
determining an indirect offshore listing of a Chinese company, the party responsible for registration submission, as well as procedures for submission
prior to application for listing, the interim period following the application for listing and completion of listing, and post-listing period. As of the date of
this proxy statement/prospectus, it is uncertain when the CSRC Draft Rules will be issued and take effect, and when issued, whether the additional
requirements will be supplemented. Failure to comply with the filing requirements or any other requirements under the CSRC Draft Rules (if enacted as
its current form) could result in warnings, a fine ranging from RMB 1 million to RMB 10 million, suspension of certain business operations, orders of
rectification and revocation of business license. If Apollomics fails to receive or maintain any requisite permission or approval from the CSRC for the
Business Combination or future offerings, or the waiver for such permission or approval, in a timely manner, or at all, or inadvertently concludes that
such permission or approval is not required, or if applicable laws, regulations or interpretations change and obligate it to obtain such permission or
approvals in the future, Apollomics or its PRC Subsidiaries may be subject to fines and penalties (the details of which are unknown at this point),
limitations on its business activities in mainland China, delay or restrictions on the contribution of the proceeds from the Business Combination into the
PRC, or other sanctions that could have a material adverse effect on its business, financial condition, results of operations, reputation and prospects. In
addition, the CSRC may also take actions requiring Apollomics, or making it advisable for Apollomics, to halt the Business Combination or future
offerings.

Furthermore, according to the 2022 Cybersecurity Review Measures which came into effect on February 15, 2022, (i) critical information
infrastructure operators that purchase network products and services and internet platform operators that conduct data processing activities are subject to
cybersecurity review in accordance with the 2022 Cybersecurity Review Measures if such activities affect or may affect national security; and
(ii) internet platform operators holding personal information of more than one million users and seeking to have their securities list on a stock exchange
in a foreign country must file for cybersecurity review with the Cybersecurity Review Office. Based on the opinion of Apollomics’ PRC counsel, JunHe
LLP, according to its interpretation of the currently in-effect PRC laws and regulations, Apollomics believes that neither Apollomics nor any of its PRC
Subsidiaries is subject to cybersecurity review, reporting or other permission requirements by the CAC under the applicable PRC cybersecurity laws and
regulations with respect to the offering of its securities or the business operations of its PRC Subsidiaries, because neither Apollomics nor any of its
PRC Subsidiaries qualifies as a
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critical information infrastructure operator or has conducted any data processing activities that affect or may affect national security or holds personal
information of more than one million users.

Apollomics has been closely monitoring regulatory developments in China regarding any necessary approvals from the CSRC, the CAC, or other
regulatory authorities in mainland China or HKSAR required for listings outside Greater China. As of the date hereof, Apollomics has not received any
inquiries, notices, warnings, sanctions, denials, or regulatory objections from the CSRC, CAC, nor any other regulatory authority in the PRC or
HKSAR. To Apollomics’ knowledge, Apollomics is, as of the date hereof, not required to obtain permission or approval from the CSRC nor any other
regulatory authority in mainland China or HKSAR. As uncertainties remain regarding the interpretation and implementation of these laws and
regulations, it is uncertain when and whether Apollomics will be required to obtain permission from the PRC or HKSAR government to list on U.S.
exchanges in the future, and even when such permission is obtained, whether it will be denied or rescinded. In the event that Apollomics is required to
obtain permission or approval from the CSRC or any other authority in the PRC or HKSAR in the future, any failure to do so could result in (i) the
delisting of Apollomics’ securities on exchanges outside China and/or (ii) a decrease in the value of Apollomics’ securities (among other consequences).

We and our PRC Subsidiaries are subject to a variety of laws and regulations regarding cybersecurity and data protection, and any failure to comply
with applicable laws and r l could have a material adverse effect on our business, financial condition and results of operations.

The integrity and protection of our customer, employee and company data is critical to our business. Our customers and employees expect that we
will adequately protect their personal information. We and our PRC Subsidiaries are required by applicable laws to keep this personal information
strictly confidential and to take adequate security measures to safeguard such information.

The PRC Criminal Law, as amended by its Amendment 7 (effective on February 28, 2009) and Amendment 9 (effective on November 1, 2015),
prohibits institutions, companies and their employees from selling or otherwise illegally disclosing a citizen’s personal information obtained during the
course of performing duties or providing services, or obtaining such information through theft or other illegal ways. On November 7, 2016, the Standing
Committee of the National People’s Congress of the PRC issued the Cyber Security Law of the PRC, or Cyber Security Law, which became effective on
June 1, 2017. Pursuant to the Cyber Security Law, network operators must not collect users’ personal information without their consent and may only
collect users’ personal information necessary to the provision of services. Providers are also obliged to provide security maintenance for their products
and services and shall comply with provisions regarding the protection of personal information as stipulated under the relevant laws and regulations. The
Civil Code of the PRC (issued by the National People’s Congress of the PRC on May 28, 2020 and effective from January 1, 2021) provides the main
legal basis for privacy and personal information infringement claims under PRC civil law.

PRC regulators, including the CAC, the Ministry of Industry and Information Technology, and the Ministry of Public Security, have been
increasingly focused on regulation in areas of data security and data protection. The PRC regulatory requirements regarding cybersecurity are constantly
evolving. For instance, various PRC regulatory bodies, including the CAC, the Ministry of Public Security and the SAMR, have enforced data privacy
and protection laws and regulations with varying and evolving standards and interpretations.

In April 2020, the PRC government promulgated the 2020 Cybersecurity Review Measures, which came into effect on June 1, 2020. In July 2021,
the CAC and other related authorities released a draft amendment to the 2020 Cybersecurity Review Measures for public comments. On December 28,
2021, the PRC government promulgated the 2022 Cybersecurity Review Measures, which came into effect and replaced the 2020 Cybersecurity Review
Measures on February 15, 2022. According to the 2022 Cybersecurity Review Measures, (i) critical information infrastructure operators that purchase
network products and services and internet platform operators that conduct data processing activities shall be subject to cybersecurity review in
accordance with the
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2022 Cybersecurity Review Measures if such activities affect or may affect national security; and (ii) internet platform operators holding personal
information of more than one million users and seeking to have their securities list on a stock exchange in a foreign country shall file for cybersecurity
review with the Cybersecurity Review Office. Under the Regulation on Protecting the Security of Critical Information Infrastructure promulgated by the
State Council on July 30, 2021, effective September 1, 2021, “critical information infrastructure” is defined as important network facilities and
information systems in important industries and fields, such as public telecommunication and information services, energy, transportation, water
conservancy, finance, public services, e-government and national defense, science, technology and industry, as well as other important network facilities
and information systems that, in case of destruction, loss of function or leak of data, may severely damage national security, the national economy and
the people’s livelihood and public interests. Based on the opinion of our PRC counsel, JunHe LLP, according to its interpretation of the currently
in-effect PRC laws and regulations, we believe that neither we nor any of our PRC Subsidiaries qualifies as a critical information infrastructure operator.
As of the date of this proxy statement/prospectus, neither we nor any of our PRC Subsidiaries has been informed by any PRC governmental authority
that we or any of our PRC Subsidiaries is a “critical information infrastructure operator.”

On November 14, 2021, the CAC released the Draft Administrative Regulation. Under the Draft Administrative Regulation, (i) data processors,
i.e., individuals and organizations who can decide on the purpose and method of their data processing activities at their own discretion, that process
personal information of more than one million individuals shall apply for cybersecurity review before listing in a foreign country; (ii) foreign- listed data
processors shall carry out annual data security evaluation and submit the evaluation report to the municipal cyberspace administration authority; and
(iii) where the data processor undergoes merger, reorganization and subdivision that involves important data and personal information of more than one
million individuals, the recipient of the data shall report the transaction to the in-charge authority at the municipal level.

Based on the opinion of our PRC counsel, JunHe LLP, according to its interpretation of the currently in- effect PRC laws and regulations, we
believe that neither we nor any of our PRC Subsidiaries is subject to the cybersecurity review, reporting or other permission requirements by the CAC
under the applicable PRC cybersecurity laws and regulations with respect to the offering of our securities or the business operations of our PRC
Subsidiaries, because neither we nor any of our PRC Subsidiaries qualifies as a critical information infrastructure operator or has conducted any data
processing activities that affect or may affect national security or holds personal information of more than one million users. Additionally, as of the date
of this proxy statement/ prospectus, neither we nor any of our PRC Subsidiaries has been required by any PRC governmental authority to apply for
cybersecurity review, nor have we or any of our PRC Subsidiaries received any inquiry, notice, warning, sanction in such respect or been denied
permission from any PRC regulatory authority to list on U.S. exchanges. However, as PRC governmental authorities have significant discretion in
interpreting and implementing statutory provisions and there remains significant uncertainty in the interpretation and enforcement of relevant PRC
cybersecurity laws and regulations if the PRC regulatory authorities take a position contrary to ours, we cannot assure you that we or any of our PRC
Subsidiaries will not be deemed to be subject to PRC cybersecurity review requirements under the 2022 Cybersecurity Review Measures or the Draft
Administrative Regulations (if enacted), nor can we assure you that we or our PRC Subsidiaries would be able to pass such review. If we or any of our
PRC Subsidiaries fails to receive any requisite permission or approval from the CAC for the Business Combination or the business operations of our
PRC Subsidiaries, or the waiver for such permission or approval, in a timely manner, or at all, or inadvertently concludes that such permission or
approval is not required, or if applicable laws, regulations or interpretations change and obligate us to obtain such permission or approvals in the future,
we or our PRC Subsidiaries may be subject to fines, suspension of business, website closure, revocation of business licenses or other penalties, as well
as reputational damage or legal proceedings or actions against us, which may have a material adverse effect on our business, financial condition or
results of operations. In addition, we could become subject to enhanced cybersecurity review or investigations launched by PRC regulators in the future
pursuant to new laws, regulations or policies.
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As of the date of this proxy statement/prospectus, we have not been involved in any investigations or become subject to a cybersecurity review
initiated by the CAC, and we have not received any inquiry, notice, warning, sanctions in such respect or any regulatory objections with respect to our
business operations or in connection with the Business Combination from the CAC. Given the nature of our business and as advised by our PRC legal
counsel, JunHe LLP, based on the foregoing analysis, we believe that we are compliant with the regulations and policies in relation to data security
(including companies seeking to list on a foreign exchange) that have been issued by the CAC to date as of the date of this proxy statement/prospectus.
However, as the Cybersecurity Review Measures and the Draft Administrative Regulation were newly issued, there remain uncertainties as to how it
would be interpreted and enforced, and to what extent it may affect us.

On June 10, 2021, the Standing Committee of the National People’s Congress of the PRC, promulgated the PRC Data Security Law, which
became effective in September 2021. The PRC Data Security Law imposes data security and privacy obligations on entities and individuals carrying out
data activities, and introduces a data classification and hierarchical protection system based on the importance of data in economic and social
development and the degree of harm it will cause to national security, public interests or the rights and interests of individuals or organizations when
such data is tampered with, destroyed, leaked or illegally acquired or used. The PRC Data Security Law also provides for a national security review
procedure for data activities that may affect national security and imposes export restrictions on certain data and information. On August 20, 2021, the
Standing Committee of the National People’s Congress promulgated the Personal Information Protection Law (the “PIPL”), effective November 1,
2021. The PIPL sets forth a range of obligations, administrative guidelines, and enforcement mechanisms with respect to the processing of personal
information. The PIPL states that handling of personal information must have clear and reasonable purpose and shall be limited to the “minimum scope
necessary to achieve the goals of handling” data. It also lays out conditions for which companies can collect personal data, such as obtaining an
individual’s consent. The PIPL regulates personal information transfers outside of China by imposing obligations on handlers before transferring data
abroad such as complying with a security assessment by relevant authorities. It also mandates risk assessments for specific processing including
automated decision-making and handling that could have a major influence on individuals. In addition, the PIPL has a complex system of enforcement,
including fines (that can go up to 5% of a company’s annual turnover) and administrative action (including warnings, orders to stop processing,
confiscation of unlawfully obtained profit, revocation of licenses), individual rights to obtain compensation, and civil public interest litigation cases
through a public prosecutor. If we are to be found in violation of the PIPL when conducting our business in China, we could be subject to the above
administrative penalties and civil liabilities, such as warnings, fines, or service suspension or even revocation of licenses, which could materially and
adversely affect our business, financial condition, and results of operations.

The Measures for the Security Assessment of Cross-border Data Transfer, effective from September 1, 2022, provide that the cross-border transfer
of data falling under statutory categories shall be subject to security assessment. Given the nature of our business and as advised by our PRC legal
counsel, JunHe LLP, according to its interpretation of the currently in-effect PRC laws and regulations, we do not believe that we or any of our PRC
Subsidiaries is engaged in any activity that is subject to security assessment as outlined in the Data Export Security Draft Measures. However, as its
provisions and anticipated adoption or effective date are subject to change, and the interpretation and implementation measures remain uncertain, we
cannot assure you that the final rules will be consistent with our interpretation. The promulgation of the above-mentioned laws and regulations indicates
heightened regulatory scrutiny from PRC regulatory authorities in areas such as data security and personal information protection.

In addition to government regulation, privacy advocates and industry groups have proposed, and may in the future propose, self-regulatory
standards from time to time. These and other industry standards may legally or contractually apply to us, and/or we may elect to comply with such
standards. We expect that there will continue to be new proposed laws and regulations concerning data privacy and security, and we cannot yet
determine the impact that such future laws, regulations and standards may have on our business. New laws or amendments, or
re-interpretations of existing laws, regulations, standards and other obligations may require us to incur additional
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costs and restrict its business operations. Because the interpretation and application of laws, regulations, standards and other obligations relating to data
privacy and security are still uncertain, it is possible that these laws, regulations, standards and other obligations may be interpreted and applied in a
manner that is inconsistent with our data processing practices and policies. If so, in addition to the possibility of fines, lawsuits, regulatory
investigations, public censure, other claims and penalties and significant costs for remediation and damage to its reputation, we could be required to
change our business activities and practices, which could adversely affect its business. Any inability to adequately address data privacy or security-
related concerns, even if unfounded, or to comply with applicable laws, regulations, standards and other obligations relating to data privacy and security,
could subject us to additional cost and liability, and affect our financial condition, operating results and reputation.

The pharmaceutical industry in China is highly r lated and such reg
commercialization of our products once they are approved.

are subject to change which may affect approval and

Part of our R&D operations is in China, which we believe confers clinical, commercial and regulatory advantages. The pharmaceutical industry in
China is subject to comprehensive government regulation and supervision, encompassing the approval, registration, manufacturing, packaging, licensing
and marketing of new drugs. Please refer to the section headed “Summary of the Proxy Statement/Prospectus — Regulatory Matters” and “Information
about Apollomics — Government Regulations — Chinese regulation of pharmaceutical product development and approval ™ for a discussion of the
regulatory requirements that are applicable to our current and planned business activities in China. In recent years, the regulatory framework in China
regarding the pharmaceutical industry has undergone significant changes, and we expect that it will continue to undergo significant changes. Any such
changes or amendments may result in increased compliance costs on our business or cause delays in or prevent the successful development or
commercialization of our drug candidates in China and reduce the current benefits we believe are available to us from developing and manufacturing
drugs in China. PRC authorities have become increasingly vigilant in enforcing laws in the pharmaceutical industry and any failure by us or our partners
to maintain compliance with applicable laws and regulations or obtain and maintain required licenses and permits may result in the suspension or
termination of our business activities in China in the worst scenario. We believe our strategy and approach are aligned with the PRC government’s
regulatory policies, but we cannot ensure that our strategy and approach will continue to be aligned.

Apollomics’ audit report to be included in our proxy statement/prospectus was prepared by an auditor headquartered in China which has previously
not been able to be completely inspected by PCAOB due to positions previously taken by the PRC and HKSAR regulatory authorities. Under the
HFCAA, Apollomics’ securities may be subject to a trading prohibition in U.S. markets imposed by the SEC and may be subject to delisting if its
auditor is unable to be completely inspected by the PCAOB for up to three consecutive years.

On December 16, 2021, PCAOB issued a report on its determination that it is unable to inspect or investigate completely PCAOB-registered
public accounting firms headquartered in mainland China and/or HKSAR, because of positions taken by local authorities. Apollomics’ auditors, Deloitte
Touche Tohmatsu Certified Public Accountants LLP, headquartered in China, are subject to the determinations announced by the PCAOB. As a result,
the PCAOB has been and currently is unable to inspect Apollomics’ auditors completely.

Inspections of other firms that the PCAOB has conducted outside China have identified deficiencies in those firms’ audit procedures and quality
control procedures, which may be addressed as part of the inspection process to improve future audit quality. This lack of PCAOB inspections in China
prevents the PCAOB from regularly evaluating Apollomics’ auditor’s audits and its quality control procedures. As a result, investors may be deprived of
the benefits of PCAOB inspections.

The inability of the PCAOB to conduct inspections of auditors in China and/or HKSAR makes it more difficult to evaluate the effectiveness of
Apollomics’ auditor’s audit procedures or quality control procedures as compared to auditors outside of China and HKSAR that are subject to PCAOB
inspections. Investors may lose confidence in Apollomics’ reported financial information and procedures and the quality of its consolidated financial
statements.
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Starting in 2011, the “big four” PRC-based accounting firms, including Apollomics’ independent registered public accounting firm, were affected
by a conflict between U.S. and PRC law. Specifically, for certain United States-listed companies operating and audited in China, the SEC and the
PCAOB sought to obtain from the PRC accounting firms access to their audit work papers and related documents. The firms were, however, advised and
directed that under PRC law, they could not respond directly to the U.S. regulators on those requests, and that requests by foreign regulators for access to
such papers in China had to be channeled through CSRC.

In late 2012, this impasse led the SEC to commence administrative proceedings under Rule 102(e) of its Rules of Practice and also under the
Sarbanes-Oxley Act against the PRC accounting firms, including Apollomics’ independent registered public accounting firm. A first instance trial of the
proceedings in July 2013 in the SEC’s internal administrative court resulted in an adverse judgment against the firms. The administrative law judge
proposed penalties on the firms, including a temporary suspension of their right to practice before the SEC, although that proposed penalty did not take
effect pending review by the Commissioners of the SEC. On February 6, 2015, before a review by the Commissioner had taken place, the firms reached
a settlement with the SEC. Under the settlement, the SEC accepts that future requests by the SEC for the production of documents will normally be
made to the CSRC. The firms will receive matching Section 106 requests and are required to abide by a detailed set of procedures with respect to such
requests, which in substance require them to facilitate production via the CSRC. If they fail to meet specified criteria, the SEC retains authority to
impose a variety of additional remedial measures on the firms depending on the nature of the failure. Remedies for any future noncompliance could
include, as appropriate, an automatic six-month bar on a single firm’s performance of certain audit work, commencement of a new proceeding against a
firm, or, in extreme cases, the resumption of the current proceeding against all the affiliates of the “big four.” If additional remedial measures are
imposed on the Chinese affiliates of the “big four” accounting firms, including Apollomics’ independent registered public accounting firm, in
administrative proceedings brought by the SEC alleging the firms’ failure to meet specific criteria set by the SEC with respect to requests for the
production of documents, Apollomics could be unable to timely file future financial statements in compliance with the requirements of the Exchange
Act.

In the event that the SEC restarts the administrative proceedings, depending upon the final outcome, listed companies in the United States with
major PRC operations may find it difficult or impossible to retain auditors in respect of their operations in mainland China, which could result in
financial statements being determined not to be in compliance with the requirements of the Exchange Act. Moreover, any negative news about any such
future proceedings against these audit firms may cause investor uncertainty regarding China-based U.S.-listed companies, and the market price of our
securities may be adversely affected.

On December 2, 2021, the SEC adopted final amendments implementing the disclosure and submission requirements under the HFCAA, pursuant
to which the SEC will (i) identify an issuer as a “Commission- Identified Issuer” if the issuer has filed an annual report containing an audit report issued
by a registered public accounting firm that the PCAOB has determined it is unable to inspect or investigate completely because of the position taken by
the authority in the foreign jurisdiction and (ii) impose a trading prohibition on the issuer after it is identified as a Commission-Identified Issuer for three
consecutive years. The AHFCAA, which was passed by the U.S. Senate in June 2021, if enacted, would shorten the three-consecutive-year compliance
period under the HFCAA to two consecutive years and, as a result, reduce the time before the potential trading prohibition against or delisting of our
securities. On December 16, 2021, pursuant to the HFCAA, PCAOB issued a report on its determination that it is unable to inspect or investigate
completely accounting firms headquartered in mainland China and/or HKSAR, because of positions taken by local authorities. Because Apollomics’
auditors are located in China, the PCAOB has been and currently is unable to inspect Apollomics’ auditors completely, which could deprive investors of
the benefits of such inspections and cause our securities to be delisted under the HFCAA and the AHFCAA. The delisting or prohibition of trading of
our securities, if our securities are unable to be listed on another securities exchange by then, would substantially impair your ability to sell or purchase
our securities when you wish to do so, and the risk and uncertainty associated with a potential delisting or prohibition of trading would have a negative
impact on the price of our securities. On August 26, 2022, the PCAOB signed the SOP Agreement with the CSRC and the Ministry of Finance of the
People’s Republic of China, which
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establishes a framework for the PCAOB to conduct inspections and investigations of PCAOB-registered public accounting firms in mainland China and
Hong Kong and includes commitments from Chinese authorities on issues that have historically impeded the PCAOB’s ability to inspect and investigate
completely. PCAOB will be required to reassess its determinations by the end of 2022.

Risks Related to Our Organizational Structure

Restrictions on our subsidiaries on paying dividends or making other payments to us under existing or new laws and regulations of the PRC and the
HKSAR may restrict our ability to satisfy our liquidity requirements and could materially and adversely affect the amount of dividends, if any, we
may pay our shareholders.

Dividend payments from our PRC Subsidiaries are subject to various restrictions under current PRC laws and regulations and could be subject to
additional, more onerous restrictions under new PRC laws and regulations that may come into effect in the future. Current PRC regulations permit our
PRC Subsidiaries to pay dividends to us only out of their accumulated after-tax profits upon satisfaction of relevant statutory conditions and procedures,
if any, determined in accordance with PRC accounting standards and regulations. In addition, each of our PRC Subsidiaries is required to set aside at
least 10% of its after-tax profits each year, if any, to fund certain reserve funds until the total amount set aside reaches 50% of its registered capital.
Additionally, under the Enterprise Income Tax Law (the “EIT Law”) and its implementation rules, unless otherwise exempted or reduced according to
treaties or arrangements between the PRC central government and governments of other countries or regions where the non-PRC-resident enterprises are
incorporated, PRC withholding tax at the rate of 10% is applicable to dividends payable by “PRC tax resident enterprises” to investors that are
“non-PRC residents,” that is, investors that do not have an establishment or place of business in the PRC, or that have such establishment or place of
business but the relevant income is not effectively connected with the establishment or place of business, to the extent such dividends have their source
within the PRC. Similarly, any gain realized on the transfer of ordinary shares of “PRC tax resident enterprises™ by such investors is also subject to PRC
income tax, usually at rate of 10% unless otherwise reduced or exempted by relevant tax treaties or similar arrangements, if such gain is regarded as
income derived from sources within the PRC. Our Company is a holding company incorporated in Cayman Islands and part of our operations are in the
PRC. There is uncertainty whether we will be considered a “PRC tax resident enterprise” for the purpose of the EIT Law. As a result, it is unclear
whether any dividends paid on our ordinary shares, or any gain realized from the transfer of our ordinary shares, would be treated as income derived
from sources within China and would as a result be subject to PRC income tax. If we are considered a “PRC tax resident enterprise,” then any dividends
paid to our shareholders that are “non-PRC residents” and any gains realized by them from the transfer of our ordinary shares may be regarded as
income derived from PRC sources and, as a result, would be subject to a 10% PRC income tax, unless otherwise reduced or exempted. It is unclear
whether, if we are considered a “PRC tax resident enterprise,” our shareholders would be able to claim the benefit of income tax treaties or agreements
entered into between PRC and other countries or regions. If any dividends payable to our non-PRC shareholders that are “non-PRC residents,” or any
gains from the transfer of our ordinary shares are subject to PRC tax, the value of such non-PRC shareholders’ investment in our ordinary shares may be
materially and adversely affected. Furthermore, if our PRC Subsidiaries incur debt on their own behalf in the future, the instruments governing the debt
may restrict their ability to pay dividends or make other payments to us, which may restrict our ability to satisfy our liquidity requirements. Due to these
restrictions and additional restrictions that may be imposed under new PRC laws and regulations that may come into effect in the future, cash and/or
non-cash assets held by our PRC Subsidiaries may not be available to fund our foreign currency needs or any foreign operations that we may have in the
future or for other uses outside of China.

Based on the experience of our management team, we do not believe that remittance of cash and/or noncash assets from Hong Kong, including
cash and/or non-cash assets held by Apollomics HK, an intermediary holding company with no current business operations, is subject to the
aforementioned interventions, restrictions and limitations by the PRC government or similar interventions, restrictions or limitations from the
government of the HKSAR, nor do we believe such interventions, restrictions and limitations will be imposed on Apollomics HK. To the extent that our
cash and/or non-cash assets in Hong Kong or any cash and/or noncash assets held by Apollomics HK are subject to the aforementioned interventions,
restrictions and limitations by the PRC
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government or the government of the HKSAR, then, as a result of such interventions, restrictions and limitations, such cash/assets may not be available
to pay dividends to us, to fund the operations of our subsidiaries outside Hong Kong or to be used outside of Hong Kong for other purposes.

Restrictions on our subsidiaries on paying dividends or making other payments to us under existing or new laws and regulations of the PRC and the
HKSAR may restrict our ability to satisfy our liquidity requirements and could materially and adversely affect the amount of dividends, if any, we
may pay our shareholders.

Dividend payments from our PRC Subsidiaries are subject to various restrictions under current PRC laws and regulations and could be subject to
additional, more onerous restrictions under new PRC laws and regulations that may come into effect in the future. Current PRC regulations permit our
PRC Subsidiaries to pay dividends to us only out of their accumulated after-tax profits upon satisfaction of relevant statutory conditions and procedures,
if any, determined in accordance with PRC accounting standards and regulations. In addition, each of our PRC Subsidiaries is required to set aside at
least 10% of its after-tax profits each year, if any, to fund certain reserve funds until the total amount set aside reaches 50% of its registered capital.
Additionally, under the Enterprise Income Tax Law (the “EIT Law”) and its implementation rules, unless otherwise exempted or reduced according to
treaties or arrangements between the PRC central government and governments of other countries or regions where the non-PRC-resident enterprises are
incorporated, PRC withholding tax at the rate of 10% is applicable to dividends payable by “PRC tax resident enterprises” to investors that are
“non-PRC residents,” that is, investors that do not have an establishment or place of business in the PRC, or that have such establishment or place of
business but the relevant income is not effectively connected with the establishment or place of business, to the extent such dividends have their source
within the PRC. Similarly, any gain realized on the transfer of ordinary shares of “PRC tax resident enterprises” by such investors is also subject to PRC
income tax, usually at rate of 10% unless otherwise reduced or exempted by relevant tax treaties or similar arrangements, if such gain is regarded as
income derived from sources within the PRC. Our Company is a holding company incorporated in Cayman Islands and part of our operations are in the
PRC. There is uncertainty whether we will be considered a “PRC tax resident enterprise” for the purpose of the EIT Law. As a result, it is unclear
whether any dividends paid on our ordinary shares, or any gain realized from the transfer of our ordinary shares, would be treated as income derived
from sources within China and would as a result be subject to PRC income tax. If we are considered a “PRC tax resident enterprise,” then any dividends
paid to our shareholders that are “non-PRC residents” and any gains realized by them from the transfer of our ordinary shares may be regarded as
income derived from PRC sources and, as a result, would be subject to a 10% PRC income tax, unless otherwise reduced or exempted. It is unclear
whether, if we are considered a “PRC tax resident enterprise,” our shareholders would be able to claim the benefit of income tax treaties or agreements
entered into between PRC and other countries or regions. If any dividends payable to our non-PRC shareholders that are “non-PRC residents,” or any
gains from the transfer of our ordinary shares are subject to PRC tax, the value of such non-PRC shareholders’ investment in our ordinary shares may be
materially and adversely affected. Furthermore, if our PRC Subsidiaries incur debt on their own behalf in the future, the instruments governing the debt
may restrict their ability to pay dividends or make other payments to us, which may restrict our ability to satisfy our liquidity requirements. Due to these
restrictions and additional restrictions that may be imposed under new PRC laws and regulations that may come into effect in the future, cash and/or
non-cash assets held by our PRC Subsidiaries may not be available to fund our foreign currency needs or any foreign operations that we may have in the
future or for other uses outside of China.

Based on the experience of our management team, we do not believe that remittance of cash and/or noncash assets from Hong Kong, including
cash and/or non-cash assets held by Apollomics HK, an intermediary holding company with no current business operations, is subject to the
aforementioned interventions, restrictions and limitations by the PRC government or similar interventions, restrictions or limitations from the
government of the HKSAR, nor do we believe such interventions, restrictions and limitations will be imposed on Apollomics HK. To the extent that our
cash and/or non-cash assets in Hong Kong or any cash and/or noncash assets held by Apollomics HK are subject to the aforementioned interventions,
restrictions and limitations by the PRC government or the government of the HKSAR, then, as a result of such interventions, restrictions and limitations,
such cash/assets may not be available to pay dividends to us, to fund the operations of our subsidiaries outside Hong Kong or to be used outside of Hong
Kong for other purposes.
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Your ability to effect service of legal process, enforce judgments or bring actions against us or certain of our officers and directors outside the United
States will be limited and additional costs may be required. It may be difficult to enforce judgments obtained from foreign courts against us or our
management in China.

We are a holding company incorporated in the Cayman Islands with its headquarters in the United States. We conduct our operations through
Apollomics US, our headquarters based in California, U.S., as well as Crownmab, a wholly owned subsidiary of Apollomics in the PRC. Currently, part
of our assets, at least one of the members of our management team and two of our directors are based in mainland China. Following the Closing, part of
our assets and at least one of our management team will be based in mainland China. Therefore, it may be difficult or costly for you to effect service of
process against us or these officers and directors within the United States. In addition, we have been advised by our PRC legal counsel, JunHe LLP,
according to its interpretation of the currently in-effect PRC laws and regulations, that it is uncertain (i) whether and on what basis a PRC court would
enforce judgment rendered by a court in the United States based upon the civil liability provisions of U.S. federal securities laws; and (ii) whether an
investor will be able to bring an original action in a PRC court based on U.S. federal securities laws. As such, you may not be able to or may experience
difficulties or incur additional costs in order to enforce judgments obtained in U.S. courts based upon the civil liability provisions of U.S. federal
securities laws in mainland China or bring original actions in mainland China based on U.S. federal securities laws. In addition, while we don’t have any
business operations in HKSAR, currently, one of our directors is based in HKSAR. Similarly, it may be difficult or costly for you to effect service of
process against this director within the United States, and enforce judgments obtained in U.S. courts based upon the civil liability provisions of U.S.
federal securities laws in HKSAR or bring original actions in HKSAR based on U.S. federal securities laws. Furthermore, any judgment obtained in the
U.S. against Apollomics and these individuals may not be collectible within the United States. See “Enforceability of Civil Liability under U.S.
Securities Laws™ for more details.

Risks Related to Changing Laws and Government Control

7 7

Changes in the political and ic policies of the PRC government may materially and adversely affect our business, financial condition and
results of operations and may result in our inability to sustain our growth and expansion strategies.

As part of our business operation is in China, our business, financial condition, results of operations, and prospects may be influenced to a
significant degree by economic, political, legal and social conditions in China. China’s economy differs from the economies of developed countries in
many respects, including with respect to the amount of government involvement, level of development, growth rate, control of foreign exchange and
allocation of resources. Although the PRC government has implemented measures emphasizing the utilization of market forces for economic reform, the
reduction of state ownership of productive assets, and the establishment of improved corporate governance in business enterprises, a substantial portion
of productive assets in China is still owned by the government. In addition, the PRC government continues to play a significant role in regulating
industrial development by imposing industrial policies. The PRC government also exercises significant control over China’s economic growth by
allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary policy, regulating financial services and
institutions and providing preferential treatment to particular industries or companies.

While the PRC economy has experienced significant growth in the past four decades, growth has been uneven, both geographically and among
various sectors of the economy. The PRC government has implemented various measures to encourage economic growth and guide the allocation of
resources. Some of these measures may benefit the overall PRC economy, but may also have a negative effect on us. Our business, financial condition
and results of operations could be materially and adversely affected by government control over capital investments or changes in tax regulations that
are applicable to us.

In addition, the PRC government had, in the past, implemented certain measures, including interest rate increases, to control the pace of economic
growth. These measures may cause decreased economic activity in China, which may adversely affect our business and results of operations. More
generally, if the business
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environment in China deteriorates from the perspective of domestic or international investment, our business in China may also be adversely affected.

The uncertainties regarding the interpretation and enforcement of PRC laws, rules and regulations could have an adverse effect on our business.

As part of our business operation is in China, it is supervised by relevant regulatory authorities in China. The PRC legal system is a civil law
system based on written statutes and, unlike the common law system, prior court decisions can only be cited as reference and have limited precedential
value. Additionally, written statutes in the PRC are often principle-oriented and require detailed interpretations by the enforcement bodies to further
apply and enforce such laws. Since 1979, the PRC government has developed a comprehensive system of laws, rules and regulations in relation to
economic matters, such as foreign investment, corporate organization and governance, commerce, taxation and trade. However, the interpretation and
enforcement of these laws, rules and regulations involve uncertainties and may not be as consistent or predictable as in other more developed
jurisdictions. As these laws and regulations are continually evolving in response to changing economic and other conditions, and because of the limited
volume of published cases and their non-binding nature, any particular interpretation of PRC laws and regulations may not be definitive. Moreover, we
cannot predict the effect of future developments in the PRC legal system and regulatory structure. Such unpredictability towards our contractual,
property and procedural rights as well as our rights licensed, approved or granted by the competent regulatory authority could adversely affect our
business and impede our ability to continue our operations. In addition, the PRC legal system is based in part on government policies and internal rules,
some of which are not published on a timely basis, if at all, and which may have a retroactive effect. Hence, we may not be aware of violation of these
policies and rules until after such violation has occurred. Further, the legal protections available to us and our investors under these laws, rules and
regulations may be limited.

In addition, any administrative or court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and
management attention. Since PRC administrative and court authorities have significant discretion in interpreting and implementing statutory and
contractual terms, it may be more difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection we enjoy
than in more developed legal systems. These uncertainties may impede our ability to enforce various contracts we have entered into and could materially
and adversely affect our business, financial condition and results of operations.

We are subject to PRC and HKSAR tax laws and regulations.

We are subject to periodic examinations on fulfillment of our tax obligation under the PRC and HKSAR tax laws and regulations by PRC and
HKSAR tax authorities. Although we believe that in the past we acted in compliance with the requirements under the relevant PRC and HKSAR tax
laws and regulations in all material aspects and established effective internal control measures in relation to accounting regularities, we cannot assure
you that future examinations by PRC and/or HKSAR tax authorities would not result in fines, other penalties or actions that could adversely affect our
business, financial condition and results of operations, as well as our reputation. Furthermore, the PRC and/or HKSAR government from time to time
adjusts or changes its tax laws and regulations. Such adjustments or changes, together with any uncertainty resulting therefrom, could have an adverse
effect on our business, financial condition and results of operations.

Implementation of labor laws and regulations in China may adversely affect Apollomics’ business and results of operations.

Pursuant to the labor contract law that took effect in January 2008, its implementation rules that took effect in September 2008 and its amendment
that took effect in July 2013, employers are subject to stricter requirements in terms of signing labor contracts, minimum wages, paying remuneration,
determining the term of employees’ probation and unilaterally terminating labor contracts. Compliance with the labor contract law, its implementation
rules and the applicable local labor laws, including provincial and municipal labor law may
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increase Apollomics’ operating expenses, in particular Apollomics’ personnel expenses. In the event that Apollomics decides to terminate some of
Apollomics’ employees or otherwise change Apollomics’ employment or labor practices, the labor contract law and its implementation rules may also
limit Apollomics’ ability to effect those changes in a desirable or cost-effective manner, which could adversely affect Apollomics’ business and results
of operations. According to the Social Insurance Law and the Regulations on the Management of Housing Fund, employees must participate in pension
insurance, work-related injury insurance, medical insurance, unemployment insurance and maternity insurance and housing funds, and the employers
must, together with their employees or separately, pay the social insurance premiums and housing funds for such employees.

As the interpretation and implementation of these laws and regulations are still evolving, Apollomics cannot assure you that Apollomics’
employment practice will at all times be deemed in full compliance with labor- related laws and regulations in China, which may subject Apollomics to
labor disputes or government investigations. If Apollomics is deemed to have violated relevant labor laws and regulations, Apollomics could be required
to provide additional compensation to Apollomics’ employees and Apollomics’ business, financial condition and results of operations could be
materially and adversely affected.

Further, labor disputes, work stoppages or slowdowns at Apollomics” operations or any of Apollomics’ third-party service providers could
significantly disrupt daily operation and have a material adverse effect on Apollomics’ business.

Government control of currency conversion of and regulations on loans to, and direct investment in, PRC entities by offshore holding companies
may delay us from making loans or additional contributions to our PRC subsidiaries, which could restrict our ability to utilize the proceeds from the
Busii Combination effectively and affect our ability to fund and expand our business.

The PRC government imposes controls on the convertibility of foreign currencies into Renminbi. Under China’s existing foreign-exchange
regulations, foreign-exchange transactions under capital accounts continue to be subject to significant foreign-exchange controls and require the
registration with, and approval of, PRC governmental authorities. In particular, if one subsidiary receives foreign-currency loans from us or other foreign
lenders, these loans must be registered with SAFE or its local counterparts. If we finance such subsidiary by means of additional capital contributions,
these capital contributions must be reported to, filed with or approved by certain government authorities, including the MOFCOM or its local
counterparts and the State Administration for Industry and Commerce (now known as the SAMR) through the Enterprise Registration System and the
National Enterprise Credit Information Publicity System and the SAFE.

On March 30, 2015, SAFE released the Notice on the Reform of the Management Method for the Settlement of Foreign Exchange Capital of
Foreign-invested Enterprises, or SAFE Circular 19, which came into force from June 1, 2015. On June 9, 2016, SAFE further promulgated the Circular
on the Reform and Standardization of the Management Policy of the Settlement of Capital Projects, or SAFE Circular 16. SAFE Circular 19 has made
certain adjustments to some regulatory requirements on the settlement of foreign exchange capital of foreign- invested enterprises. Under SAFE Circular
19 and SAFE Circular 16, the settlement of foreign exchange by foreign invested enterprises shall be governed by the policy of foreign exchange
settlement on a discretionary basis. However, SAFE Circular 19 and SAFE Circular 16 also reiterate that the settlement of foreign exchange shall only
be used for its own operation purposes within the business scope of the foreign invested enterprises and following the principles of authenticity.
Considering that SAFE Circular 19 and SAFE Circular 16 are relatively new, it is unclear how they will be implemented, and there exist high
uncertainties with respect to their interpretation and implementation by authorities. For example, under SAFE Circular 19 and SAFE Circular 16, we
may still not be allowed to convert foreign-currency-registered capital of our PRC subsidiaries which are foreign-invested enterprises into RMB capital
for securities investments or other finance and investment except for principal-guaranteed bank products. Further, SAFE Circular 19 and SAFE Circular
16 restrict a foreign- invested enterprise from using Renminbi converted from its registered capital to provide loans to a non-affiliated company.
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Violations of SAFE Circular 19 and SAFE Circular 16 could result in severe monetary or other penalties. We cannot assure you that we will be
able to complete the necessary government registrations or obtain the necessary government approvals on a timely basis, if at all, with respect to future
loans or capital contributions by us to our PRC subsidiaries, and conversion of such loans or capital contributions into Renminbi. If we fail to complete
such registrations or obtain such approvals, our ability to capitalize or otherwise fund our PRC operations may be negatively affected, which could
adversely affect our ability to fund and expand our business.

Fl ions in R inbi exchange rates may expose us to exchange rate volatility, and may have a material and adverse effect on our results of
operations and the value of your investment.

‘We incur portions of our expenses in currencies other than the U.S. dollar, in particular, the Renminbi and Australian dollar. As a result, we are
exposed to foreign currency exchange risk as our results of operations and cash flows are subject to fluctuations in foreign currency exchange rates, and
we have not entered into any agreements to hedge our exchange rate exposure. A decline in the value of the U.S. dollar against currencies in countries in
which we conduct clinical trials could have a negative impact on our R&D costs. We cannot predict the impact of foreign currency fluctuations, and
foreign currency fluctuations in the future may adversely affect our financial condition, results of operations and cash flows.

Substantially all of our costs are denominated in U.S. dollar and Renminbi. We may rely on dividends and other fees paid to us by our PRC
subsidiaries. Our proceeds from the Business Combination will be denominated in U.S. dollars. Any significant change in the exchange rates of the U.S.
dollar against Renminbi may materially and adversely affect the value of and any dividends payable on, our ordinary shares in U.S. dollars. An
appreciation of Renminbi against the U.S. dollar would also result in foreign currency translation losses for financial reporting purposes when we
translate our U.S. dollar denominated financial assets into Renminbi. Conversely, if we decide to convert our Renminbi into U.S. dollars for the purpose
of making payments for dividends on our ordinary shares or for other business purposes, appreciation of the U.S. dollar against Renminbi would have a
negative effect on the U.S. dollar amount available to us.

Risks Related to Foreign Relations
We could be adversely affected by a deterioration of trade relations between the United States and China.

The United States government has indicated its intent to alter its approach to international trade policy and, among other things, has imposed
tariffs on the import of certain foreign goods into the United States, including certain goods imported from China. In response, certain governments,
including China, have imposed tariffs on the import of certain U.S. goods. Although innovative drugs have not been the subject of the United States or
Chinese tariffs, it remains unclear what the United States, China or other governments will or will not do with respect to tariffs or other international
trade policies. A further deterioration of trade relationship between the United States and China, whether as a result of any future imposition of tariffs on
the import of Chinese-origin innovative drugs into the United States, or on the import of U.S.-origin innovative drugs into China, or otherwise, could
adversely affect our ability to commercialize successfully in the United States and China any drugs for which we may receive marketing approval from
the FDA or NMPA. Additionally, a further deterioration of the trade relationship between the United States and China, the imposition of tariffs on
Chinese-origin innovative drugs, or U.S.-origin innovative drugs, or the perception that such tariffs may be imposed may adversely impact our ability to
collaborate with U.S. or Chinese and other pharmaceutical companies, including our ability to procure license-in agreements to develop and market
drugs for the U.S. and China markets.

The political relationships among Greater China and other countries may affect our business operations.

‘We have formed partnerships with entities in Greater China and establishing new collaboration partnerships is key to our future growth. Our
business is therefore subject to constantly changing international economic, regulatory, social and political conditions, and local conditions in those
foreign countries and regions. As a result,
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Greater China’s political relationships with those foreign countries and regions, in particular the United States, may affect the prospects of maintaining
existing or establishing new collaboration partnerships. There can be no assurance that potential collaboration partners will not alter their perception of
us or their preferences as a result of adverse changes to the state of political relationships among Greater China and the relevant foreign countries or
regions. Any tensions and political concerns among Greater China and the relevant foreign countries or regions may adversely affect our business,
financial condition, results of operations, cash flows and prospects.

Changes in the United States and international trade policies, particularly with regard to China, may adversely impact our business and operating
results.

Recent international trade disputes and political tensions, including those between China and the United States and China and Canada, and the
uncertainties created by such disputes may disrupt the transnational flow of goods, harming the Chinese economy and our business. International trade
and political disputes could result in tariffs and other protectionist measures that could increase our operating costs as well as the cost of goods and
products, which could affect our customer’s discretionary spending level. In addition, any escalation in existing trade tensions or the advent of a trade
war, or news and rumors of the escalation of a potential trade war, could affect consumer confidence and have a material adverse effect on our business,
financial condition and results of operations.

Risks Related to our Busi Busi Operations and Financial Prospects

Our clinical trials and those conducted by our partners may fail to adequately demonstrate the safety, potency/bioavailability and efficacy of any of
our drug candidates, including our lead product candidate, APL-101, which would prevent or delay development, regulatory approval and
commercialization.

Before obtaining regulatory approvals for the commercial sale of our drug candidates, we must demonstrate through lengthy, complex and
expensive preclinical studies and clinical trials that our drug candidates are both safe and effective for use in each target indication. Clinical testing is
expensive and can take many years to complete and its outcome is inherently uncertain. Failure can occur at any time during the preclinical study,
investigational new drug applications and/or clinical trial processes, and, because our drug candidates are in early stages of development, there is a high
risk of failure and we may never succeed in developing marketable products.

Any clinical trials that we or our development partner(s) may conduct may not demonstrate the safety, potency and efficacy necessary to obtain
regulatory approval to market our drug candidates. If the results of our ongoing or future preclinical studies and clinical trials are inconclusive or
inconsistent with respect to the safety, bioavailability, potency and efficacy of our drug candidates, if we do not meet the clinical endpoints with
statistical and clinically meaningful significance, if the drugs manufactured for clinical testing or for commercialization do not meet the approval
requirements of the development program of our drug candidates, or if there are safety, potency or efficacy concerns associated with our drug
candidates, we may be prevented from or delayed in obtaining marketing approval for such drug candidates. In some instances, there can be significant
variability in safety, bioavailability, potency or efficacy results between different preclinical studies and clinical trials of the same drug candidate due to
numerous factors, including changes in manufacturing, trial procedures set forth in protocols, differences in the size and type of the patient populations,
changes in and adherence to the clinical trial protocols, and the rate of enrollment and/or dropout among clinical trial participants. As is the case with all
oncology drugs, it is likely that there will be side effects associated with their use. For example, both capmatinib and tepotinib, products that have been
approved for the treatment of adult patients with metastatic NSCLC harboring MET exon 14 skipping alterations, have warnings for hepatotoxicity
based on liver enzyme elevations. In our clinical trials to date of APL-101, we have also seen elevated liver enzymes and expect that our product would
carry such a warning, if approved. Results of the trials on our drug candidate(s) could reveal unacceptable side effects. In such an event of risk
identification of safety risks, our trials could be revised, suspended or terminated by the health authorities, and the FDA, NMPA or comparable
regulatory authorities
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could order us to cease further development of or deny approval of our drug candidates for any or all targeted indications. We will need to manage the
prevalence, duration and severity of potential side effects or other safety issues experienced with our drug candidates. Drug-related side effects could
also affect patient recruitment or the ability of enrolled patients to complete the trial or result in potential product liability claims. Any of these
occurrences may harm our business, financial condition and prospects significantly.

Our drug candidates may cause undesirable side effects or have other properties that could delay or prevent their regulatory approval, limit their

ol 7

commercial potential or result in signifi 74 f ing reg y approval, if obtained.

Undesirable side effects related to our drug candidates could cause us or regulatory authorities to interrupt, delay or halt clinical trials and could
result in a more restrictive label or the delay or denial of regulatory approval by the FDA, NMPA or comparable regulatory authorities. In addition,
many compounds that have initially showed promise in clinical or earlier stage testing are later found to demonstrate insufficient efficacy towards the
intended indication or to cause undesirable or unexpected side effects that prevented further development of the compound. Additionally, the
composition of our drug candidates or learnings in preclinical studies or clinical trials may result in contraindications for any drug candidates for which
we may obtain regulatory approval.

If unacceptable side effects arise in the development of our drug candidates, we, the FDA, NMPA, or comparable regulatory authorities, the
Institutional Review Boards (the “IRBs™), data and safety monitory boards or independent ethics committees at the institutions in which the trials on our
drug candidates are conducted could suspend or terminate our preclinical studies or clinical trials or the FDA, NMPA or comparable regulatory
authorities could order us to cease preclinical studies or clinical trials or deny approval of our drug candidates for any or all indications we are pursuing.

Treatment-emergent side effects that are deemed to be drug-related could also affect subject recruitment or the ability of enrolled subjects to
complete the trial or result in potential product liability claims. Undesirable side effects in one of our clinical trials for our drug candidates in one
indication could adversely affect enrollment in clinical trials, regulatory approval and commercialization of our drug candidates in other indications. In
addition, these side effects may not be appropriately recognized or managed by the treating medical staff. Any of these occurrences may harm our
business, financial condition and prospects significantly.

Moreover, clinical trials of our drug candidates are conducted in carefully defined sets of patients who have agreed to enter into clinical trials.
Consequently, it is possible that the results of clinical trials on our drug candidates may indicate an apparent positive effect of a drug candidate to be
greater than the actual positive effect, if any, or alternatively fail to identify undesirable side effects. For example, open-label clinical trials are subject to
various limitations; among others, it may not be able to identify undesirable side effects. In addition, with a limited number of patients, there may be
variabilities in results, and we may fail to identify rare and severe side effects of our drug candidates that may only be uncovered with a significantly
larger number of patients. If such undesirable side effects caused by such drug candidates (or any other similar products) are identified at a late stage of
development or after marketing approval, a number of potentially significant negative consequences could result, including:

. regulatory authorities may withhold, withdraw or limit their approval of such drug candidates;

. regulatory authorities may require the addition of labeling statements, such as a boxed warning or contraindications;

. we may be required to change the way such drug candidates are distributed or administered, or change the labeling of the drug candidates;
. the FDA, NMPA or a comparable regulatory authority may require a risk evaluation and mitigation strategy program to mitigate risks,

which could include medication guides, physician communication plans or elements to assure safe use, such as restricted distribution
methods, patient registries and other
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risk minimization tools, and regulatory authorities in other jurisdictions may require comparable risk mitigation plans;
. we may be subject to regulatory investigations and government enforcement actions;

. the FDA, NMPA or a comparable regulatory authority may require us to conduct additional clinical trials or costly post-marketing testing
and surveillance to monitor the safety and efficacy of the product;

. we could be sued and held liable for injury caused to individuals exposed to or taking our drug candidates; and

. our reputation may suffer.

Any of these events could prevent us from achieving or maintaining regulatory approval or market acceptance of the affected drug candidates and
could substantially increase the costs of commercializing our drug candidates, if approved, and significantly impact our ability to successfully
commercialize our drug candidates and generate revenues.

Additionally, one of our drug candidates, APL-501, is an anti-PD-1 antibody, a type of biological product. Immuno-oncology therapies such as
PD-(L)!1 antibodies are still considered as emerging and relatively novel therapeutics for treating cancer diseases. Their mechanisms of action are yet to
be thoroughly understood, and adverse events or side effects are to be further studied in clinical trials as well as real-world practice. The results of
clinical trials for immuno-oncology therapies including PD-(L)1 antibodies could reveal a high and unacceptable severity and prevalence of undesirable
side effects. Any such side effects could adversely impact our ability to continue clinical development or obtain regulatory approvals. Any of these
occurrences may harm our business, financial condition and prospects significantly.

We are a pre-revenue biotechnology company with a history of losses. We ip
outflows for the foreseeable future and may never achieve or maintain profitability.

that we will inue to incur net losses and net operating cash

We are a pre-revenue biotechnology company and our future profitability is dependent on the development of our pipeline products. Investment in
pharmaceutical drug development is highly speculative, as it entails substantial upfront capital expenditures and significant risk that a drug candidate
will fail to gain regulatory approval or become commercially viable. We continue to incur significant expenses related to our ongoing operations and
drug development. We have incurred losses in each period since our inception. For the years ended December 31, 2020 and 2021, we had net losses of
$74.8 million and $94.8 million, respectively. Substantially all of our operating losses have resulted from costs incurred in connection with our research
and development (“R&D”) programs and administrative expenses associated with our operations.

We expect to continue to incur net losses for the foreseeable future, and we expect these losses to increase as we continue and expand our
development of, and seek regulatory approvals for, our drug candidates; hire additional clinical, operational, financial, quality control and scientific
personnel; obtain, maintain, expand and protect our intellectual property portfolio; seek to identify additional drug candidates; acquire or in-license other
drug candidates, intellectual property assets and technologies; establish a sales, marketing and commercialization team or distribution arrangement for
any future products that have obtained regulatory approval; and successfully commercialize our drug candidates in one or more indications. Typically, it
takes many years to develop one new drug from the drug discovery stage to when it is available for treating patients. In addition, we will continue to
incur costs associated with operating as a public company and in support of our growth as a development-stage or commercial-stage biotech company.
The size of our future net losses will depend, in part, on the number and scope of our drug development programs and the associated costs of those
programs, the cost of commercializing any approved products, our ability to generate revenues and the timing and amount of milestone payments we
make or receive with or through arrangements with third parties. If any of our drug candidates fails in clinical
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trials or does not gain regulatory approval, or, if approved, fails to achieve market acceptance, we may not become profitable. Even if we achieve
profitability in the future, we may not be able to sustain profitability in subsequent periods. Our prior losses and expected future losses have had, and
will continue to have, an adverse effect on our working capital and shareholders’ equity.

We rely on third parties and our collaborators/partners to conduct our preclinical studies and clinical trials and we must work effectively with
collaborators to develop our drug candidates. If these third parties do not successfully carry out their contractual duties or meet expected deadlines,
we may not be able to obtain regulatory approval for or commercialize our drug did, and our busil could be sub ially harmed.

‘We depend, or may depend in the future, upon third parties and/or collaborators and partners to conduct certain aspects of the preclinical studies
and clinical trials on our drug candidates, under agreements with universities, medical institutions, contract research organizations (“CROs”), strategic
collaborators and others. We expect to have to negotiate budgets and contracts with such third parties (and such negotiations may vary significantly
among the various third parties) which may result in delays to our development timelines and increased costs.

‘We have worked with and plan to continue to work with third-party CROs to monitor and manage data for our ongoing preclinical and clinical
programs. We work with these CROs to execute our preclinical studies and clinical trials, control only certain aspects of their activities, and have limited
visibility into their day-to-day activities. Nevertheless, we are responsible for ensuring that each of our studies is conducted in accordance with the
applicable protocol, legal and regulatory requirements and scientific standards, and our collaboration with the CROs does not relieve us of our
regulatory responsibilities. We, our CROs and our development partners for our preclinical and clinical programs and our clinical investigators are
required to comply with the good laboratory practice (“GLP”) and good clinical practice (“GCP”), which are regulations and guidelines enforced by the
FDA, NMPA and other comparable regulatory authorities for all of our drugs in preclinical and clinical development. If we or any of our CROs,
collaborators or clinical investigators fail to comply with applicable GLPs and GCPs, the data generated in the preclinical studies and clinical trials may
be deemed unreliable and the FDA, NMPA or comparable regulatory authorities may require us to suspend or terminate these trials or perform
additional preclinical studies or clinical trials before approving our marketing applications. We cannot be certain that, upon inspection, such regulatory
authorities will determine that any of our clinical trials comply with the GCP requirements. Additionally, if required site inspections to be conducted by
applicable authorities cannot be completed due to the COVID-19 pandemic and restrictions on travel, then our ability to obtain approvals for our product
candidates may be delayed or adversely affected. Regulatory authorities outside the United States may adopt similar restrictions or other policy
measures in response to the COVID-19 pandemic and may experience delays in their regulatory activities. During the COVID-19 pandemic and as of
the date of this proxy statement/prospectus, regulatory inspectors have not carried out any clinical trial site inspections in the United States, China or
Australia with respect to our clinical sites.

If any of our relationships with these third-party CROs terminate, we may not be able to enter into arrangements with alternative CROs or to do so
on commercially reasonable terms. In addition, our CROs are not our employees, and except for remedies available to us under our agreements with
such CROs, we cannot control whether or not they devote sufficient time and resources to our ongoing clinical and nonclinical programs. If CROs do
not successfully carry out their contractual duties or obligations or meet expected deadlines, if they need to be replaced or if the quality or accuracy of
the clinical data they or our clinical investigators obtain is compromised due to failure to adhere to our clinical protocols, regulatory requirements or for
other reasons, our clinical trials may be extended, delayed or terminated and we may not be able to obtain regulatory approval for or successfully
commercialize our drug candidates. As a result, our results of operations and the commercial prospects for our drug candidates would be harmed, our
costs could increase and our ability to generate revenues could be delayed.

Switching or adding additional CROs involves additional cost and delays (including identifying and training suitable additional/replacement
clinical investigators and obtaining required IRB approval for any additional/new
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clinical trial site), which can materially influence our ability to meet our desired clinical development timelines. There can be no assurance that we will
not encounter similar challenges or delays in the future or that these delays or challenges will not have a material adverse effect on our business,
financial condition, results of operations and prospects.

Cooperation of our R&D collaborators and partners working on our drug candidates are required for the success of our projects. Our R&D
collaborators may not be our employees, but collaborate with us under agreements. The delivery and the timeliness of their work, as well as quality of
their work, may impact the development of our drug candidates and the probability of success. For example, if our collaborator(s) did not provide CMC,
preclinical, or clinical data to us on a timely basis or if such data were inadequate for meeting regulatory purposes, the application for marketing
approval of our drug candidates could be delayed, denied, withheld, or withdrawn from health authorities like the FDA, NMPA, or other comparable
health authorities.

Even if we the Busi Combination, we may need additional capital to meet our operating cash requirements, and financing may not
be ilable on terms optable to us, or at all. If we are unable to obtain such financing, we may be unable to complete the development,
fe ing and of our drug candidates.

Our drug candidates will require completion of their clinical development, regulatory review, significant marketing efforts and substantial
investment before they can provide us with product sales revenue. Our operations have consumed substantial amounts of cash since inception. We
incurred $35.7 million and $43.3 million in net cash used in operating activities for the years ended December 31, 2020 and 2021, respectively. While
we believe that our cash and cash equivalents and our other liquid financial assets as of December 31, 2021 will be able to maintain our financial
viability until the end of the quarter ended June 30, 2023, we may require additional cash resources to meet our continued operating cash requirements
in the future, especially to fund our R&D activities, and if we obtain regulatory approvals for any of our drug candidates, we expect to incur significant
commercialization expenses relating to product manufacturing, marketing, sales and distribution and post-approval commitments to continue monitoring
the efficacy and safety data of our future products on the market.

If the financial resources available to us after the Business Combination are insufficient to satisfy our cash requirements, we may seek additional
funding through equity offerings, debt financings, collaborations, licensing arrangements, strategic alliances or partnerships, and government grants or
subsidies. It is uncertain whether such funding will be available in amounts or on terms acceptable to us, if at all. If we are not able to obtain additional
capital to meet our cash requirements in the future, our business, financial condition, results of operations and prospects could be materially and
adversely affected.

We are currently operating in a period of economic uncertainty and capital markets disruption, which has been significantly impacted by
geopolitical instability due to the ongoing military conflict between Russia and Ukraine. Our business, financial condition and results of operations
may be materially and adversely affected by any negative impact on the global economy and capital markets resulting from the conflict in Ukraine or
any other geopolitical tensions.

The United States and global markets are experiencing volatility and disruption following the escalation of geopolitical tensions and the start of
the military conflict between Russia and Ukraine. On February 24, 2022, a full-scale military invasion of Ukraine by Russian troops was reported, which
has since caused significant volatility in commodity prices, credit and capital markets, as well as supply chain interruptions.

Our business, financial condition and results of operations have been, and could continue to be, indirectly and adversely affected by the ongoing
military conflict between Russia and Ukraine. Such impact arises from: (i) volatility in the global supply of wheat, corn, barley, sunflower oil and other
agricultural commodities; (ii) higher food prices due to supply constraints and the general inflationary impact of the war; (iii) increases in
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energy prices globally, in particular for electricity and fossil fuels such as crude oil and natural gas, and related transportation, freight and warehousing
costs; and (iv) disruptions to logistics and supply chains. In addition, Russian military actions and the resulting sanctions could adversely affect the
global economy and financial markets and lead to increased instability and lack of liquidity in capital markets, potentially making it more difficult for us
to obtain additional funds.

The extent and duration of the military action, sanctions and resulting market and supply chain disruptions are highly unpredictable but could be
substantial. Any such disruptions may also magnify the impact of other risks described in this proxy statement/prospectus.

We have no track record in launching and marketing drug candidates. If we are unable to develop marketing and sales capabilities or enter into
agreements with third parties to market and sell our drug candidates, we may not be able to generate product sales revenue.

‘We have collaboration relationships with several biotechnology companies, and it is our plan to launch and market drug candidates with our
partners. However, we have yet to demonstrate our capability to launch and commercialize any of our drug candidates on our own. As a result, our
ability to successfully commercialize our drug candidates may depend on our collaboration relationships with partners. If we are to launch and
commercialize any of our drug candidates on our own, it may take longer and cost more than it would if we were to launch it with our partnering
company who has experience launching and marketing drug candidates.

‘We may either develop internal sales, marketing and commercial distribution capabilities for any or all of our drug candidates or pursue
collaboration or partnership arrangements regarding the sales and marketing of our drug candidates. However, there can be no assurance that we will be
able to establish or maintain such collaboration or partnership arrangements, or if we are able to do so, that they will have effective sales forces. If we
pursue our own sales, marketing and distribution capabilities, we will have to compete with other pharmaceutical and biopharmaceutical companies to
recruit, hire, train and retain marketing and sales personnel. In addition, if we commercialize our drug candidates, if approved, via such collaboration or
partnership arrangements, revenue we receive from the sale of our products will depend upon the efforts of such third parties. We may have little or no
control over the marketing and sales efforts of such third parties, and our revenue from product sales may be lower than if we had commercialized our
drug candidates ourselves. We also face competition in our search for third parties to assist us with the sales and marketing efforts for our drug
candidates.

There can be no assurance that we will be able to further develop and successfully maintain in-house sales and commercial distribution
capabilities or establish or maintain relationships with third-party collaboration partners to successfully commercialize any product, and as a result, we
may not be able to generate product sales revenue, which would materially adversely affect our business, financial condition, results of operations and
prospects.

We may need to enter into license agreements with third parties to market and sell our drug candidates.

Certain third parties may contend that we need to license from them certain intellectual property rights before we launch. For example, we are
aware of a family of third-party issued patents in the United States and Europe claiming genus compounds that may be relevant to the structure of
APL-101 (the "Structure Patents"). If we are not able to obtain a license under the Structure Patents in time or on commercially acceptable terms, we
may need to delay our launch in the relevant markets until the Structure Patents expire in December 2026, or if we plan to commercialize APL-101 as
scheduled, we face the risk that the third party may initiate legal proceedings against us. While the outcomes of such legal proceedings are uncertain, if
the court’s judgment is in favor of the third party, we may be subject to remedies or injunctive relief, wherein the injunctive relief would delay our
commercial launch until the expiry of the Structure Patents in December 2026. Please refer to section headed “Apollomics’ Business — Business
Development — Intellectual Property” in this proxy statement/prospectus for further details. If we experience significant delays in commercializing
APL-101, if approved, our business could be materially harmed.
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We have a limited operating history, which may make it difficult to /f our current busil and predict our future performance.

We are a development-stage biotechnology company founded in May 2015. Our operations to date have focused on business planning, raising
capital, establishing our intellectual property portfolio, drug discovery and conducting preclinical studies and clinical trials of our drug candidates. We
do not have any developed products approved for commercial sale and have not generated any revenue from developed product sales. Our limited
operating history, particularly in light of the rapidly evolving pharmaceutical industry, may make it difficult to evaluate our current business and reliably
predict our future performance. We may encounter unforeseen expenses, difficulties, complications, delays and other known and unknown factors. If we
do not address these risks and difficulties successfully, this could materially adversely affect our business, financial condition, results of operations and
prospects.

The COVID-19 pandemic could adversely impact our busil including our ing and pl d clinical trials and preclinical research.

Over two years after the World Health Organization declared the novel coronavirus disease (COVID-19) a pandemic, the COVID-19 pandemic
continues to impact worldwide economic activity and financial markets. Variants of COVID-19 have caused and may continue to cause waves of
increased infections. As a result of measures imposed by the governments in affected regions, many commercial activities, businesses and schools have
been affected by quarantines and other measures intended to contain the pandemic and subsequent variants of the COVID-19 virus. Broad lockdowns
under government orders, particularly in China and Europe, were put in place during the first quarter of 2020 and continued into 2022 for several
regions in China, including particularly the extended lockdown in Shanghai that was in effect through early June 2022. The extent to which the
COVID-19 pandemic ultimately impacts our business will depend on future developments, which are highly uncertain and cannot be predicted, such as
the duration of the outbreak, including current and subsequent variants of COVID-19, travel restrictions and social distancing in the United States, China
and other countries, business closures or business disruptions, and the effectiveness of actions taken in the United States, China and other countries to
contain and treat the disease and to address its impact, including on financial markets or otherwise. As the COVID-19 pandemic continues, we may
experience disruptions that could severely impact our business, current and planned clinical trials and preclinical research, including:

. delays or difficulties in enrolling and retaining subjects, including elderly subjects, who are at a higher risk of severe illness or death from
COVID-19, in our ongoing clinical trials and our future clinical trials;

. delays or difficulties in clinical site initiation, including due to difficulties in staffing and recruiting at clinical sites;
. difficulties in collecting and interpreting data from our clinical trials due to the possible effects of COVID-19 on subjects;
. diversion of healthcare resources away from the conduct of clinical trials, including the diversion of hospitals serving as our clinical trial

sites and hospital staff supporting the conduct of clinical trials;

. interruption of key clinical trial activities, such as clinical trial site monitoring, due to limitations on travel imposed or recommended by
federal or state governments, employers and others;

. limitations in resources, including our employees, that would otherwise be focused on the conduct of our business or our current or
planned clinical trials or preclinical research, including because of sickness, the desire to avoid contact with large groups of people, or
restrictions on movement or access to our facility as a result of government-imposed “shelter in place” or similar working restrictions;

. interruptions, difficulties or delays arising in our existing operations and company culture as a result of some or all of our employees
working remotely, including those hired during the COVID-19 pandemic;

. delays in receiving approval or authorization from regulatory authorities to initiate our clinical trials;
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. interruptions in preclinical studies due to restricted or limited operations at the CROs conducting such studies;

. interruptions or delays in the operations of the FDA or other domestic or foreign regulatory authorities, which may impact review and
approval timelines;

. delays in receiving the supplies, materials and services needed to conduct clinical trials and preclinical research;

. changes in regulations as part of a response to the COVID-19 pandemic which may require us to change the ways in which our clinical
trials are conducted, which may result in unexpected costs or require us to discontinue the clinical trial altogether;

. interruptions or delays to our development pipeline;

. delays in necessary interactions with regulators, ethics committees and other important agencies and contractors due to limitations in
employee resources or forced furlough of government or contractor personnel;

. refusal of the NMPA to accept data from clinical trials in affected geographies outside of China; and
. refusal of the FDA to accept data from clinical trials in affected geographies outside of the United States.
If we fail to effectively our anticipated growth or execute on our growth strategies, our busi fi ial diti results of of

and prospects could suffer.

Pursuing our growth strategies has resulted in, and will continue to result in, substantial demands on capital and other resources. In addition,
managing our growth and executing on our growth strategies will require, among other things, our ability to continue to innovate and develop advanced
technology in the highly competitive global biopharmaceutical market, effective coordination and integration of our facilities and teams across different
sites, successful hiring and training of personnel, effective cost control, sufficient liquidity, effective and efficient financial and management control,
effective quality control, and management of our suppliers to leverage our purchasing power. Any failure to execute our growth strategies or realize our
anticipated growth could adversely affect our business, financial conditions, results of operations and prospects.

Our future success depends on our ability to retain key executives and to attract, train, retain and motivate senior management and qualified
scientific employees.

We are highly dependent on our management team and their experience with our business and operations. We currently do not have “key-man”
insurance for any of our executive officers or other key personnel. The loss of the services of any of these persons could impede the achievement of our
R&D and commercialization objectives.

Recruiting, retaining and motivating qualified management, scientific, clinical, manufacturing and sales and marketing personnel will also be
critical to our success. The loss of the services of our executive officers or other key employees could impede the achievement of our research,
development, manufacturing and commercialization objectives and seriously harm our ability to successfully implement our business strategy.
Furthermore, replacing executive officers and key employees may be difficult and may take an extended period of time because of the limited number of
individuals in our industry with the breadth of skills and experience required to successfully develop, gain regulatory approval of and commercialize
drugs. Competition to hire from this limited pool is intense, and we may be unable to hire, train, retain or motivate these key personnel on acceptable
terms given the competition among numerous biopharmaceutical companies for similar personnel. We also experience competition for the hiring of
scientific and clinical personnel from universities and research institutions. In addition, our management will be required to devote significant time to
new compliance initiatives from our status as a public company, which may require us to recruit more management personnel.

Any unanticipated departure of members of the management team without appropriate replacement found in a timely manner may have a material
adverse effect on our business operations and profitability.
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‘We may experience competition from other pharmaceutical and biotechnology companies for the hiring of management and other qualified
personnel. We may also experience competition for the hiring of scientific personnel from universities and research institutions. Moreover, there is no
assurance that we will be able to retain or motivate these key personnel on acceptable terms due to a number of reasons, including the competitiveness
of our compensation.

Our reputation is key to our busil success. Negative publicity may adversely affect our reputation, business and growth prospect.

Any negative publicity concerning us or our affiliates, even if untrue, could adversely affect our reputation and business prospects. We cannot
assure you that negative publicity about us or any of our affiliates name would not damage our brand image or have a material adverse effect on our
business, results of operations and financial condition. Furthermore, referrals and word-of-mouth have significantly contributed to our ability to
establishing new partnerships. As a result, any negative publicity about us or any of our affiliates could adversely affect our ability to maintain our
existing collaboration arrangements or attract new partners.

We have significantly increased and will continue to increase the size and capabilities of our organization, and we may experience difficulties in
managing our growth.

As our development and commercialization plans and strategies evolve, we expect to experience significant growth in the number of our
employees and consultants and the scope of our operations, particularly in the areas of clinical development, regulatory affairs and business
development. To manage our future growth, we must continue to implement and improve our managerial, operational and financial systems, expand our
facilities and continue to recruit and train additional qualified personnel. As we have limited financial resources, we may not be able to effectively
manage the expansion of our operations or recruit and train additional qualified personnel, and the expansion of our operations may lead to significant
costs and may divert our management and business development resources. Any inability to manage growth could delay the execution of our business
plans or disrupt our operations, and have a material adverse effect on our business and business operations. In addition, our future financial performance
will depend, in part, on our ability to effectively manage our recent growth and any future growth, and our management may also have to divert a
disproportionate amount of its attention away from day-to-day activities in order to devote a substantial amount of time to managing these growth
activities.

If we are not able to effectively manage our growth and further expand our organization by hiring new employees and expanding our groups of
consultants and contractors as needed, we may not be able to successfully implement the tasks necessary to further develop and commercialize our drug
candidates and, accordingly, may not achieve our research, development and commercialization goals. Our failure to do so could materially adversely
affect our business, financial condition, results of operations and prospects.

We may be involved in claims, disputes, litigation, arbitration or other legal proceedings in the ordinary course of business, and any claims or
proceedings against us could be costly and time-consuming to defend.

From time to time, we may be involved in claims, disputes and legal proceedings in our ordinary course of business. These may concern issues
relating to, among others, product liability, employment or labor disputes, breach of contract, infringement, misappropriation, violation or ownership of
intellectual property rights and environmental matters. Any claims, disputes or legal proceedings initiated by us or brought against us, with or without
merit, may result in substantial costs and diversion of resources, and could materially harm our reputation. Furthermore, claims, disputes or legal
proceedings against us may be due to defective supplies sold to us by our suppliers, who may not be able to indemnify us in a timely manner, or at all,
for any costs that we incur as a result of such claims, disputes and legal proceedings.

Product liability claims or lawsuits could cause us to incur substantial liabilities.

We face an inherent risk of product liability exposure related to the use of our drug candidates and the testing of our drug candidates in human
clinical trials. If we cannot successfully defend ourselves against product
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liability claims, we may be subject to civil liability for physical injury, death or other losses caused by our products and to administrative liability,
criminal liability and the revocation of our business licenses if our products are found to be defective. Regardless of the merits or eventual outcome,
product liability claims may also lead to the following adverse consequences, including:

. regulatory authorities may suspend or withdraw approvals of the drug;

. we may be required to develop a risk evaluation and mitigation strategies program for the drug or, if a risk evaluation and mitigation
strategies program is already in place, to incorporate additional requirements under the risk evaluation and mitigation strategies program,
or to develop a similar strategy as required by the relevant regulatory authority;

. we may be required to conduct post-market studies;

. there may be significant negative media attention and reputational damage;
. regulatory authorities may require additional warnings on the label;

. we may incur significant costs to defend related litigations;

. we may be required to conduct product recalls;

. our management’s time and our resources may be diverted;

. we may incur a loss of revenue; and

. the price of our securities may decline.

‘We currently obtain liability insurance covering our clinical trials. Although we maintain such insurance, any claim that may be brought against us
could result in a court judgment or settlement in an amount that is not covered, in whole or in part, by our insurance or which is in excess of the limits of
our insurance coverage. Our insurance policies also contain various exclusions, and we may be subject to particular liability claims for which we have
no coverage. We will have to pay any amount awarded by a court or negotiated in a settlement that exceed our coverage limitations or that are not
covered by our insurance, and we may not have, or be able to obtain, sufficient capital to pay such amounts. In addition, if we cannot successfully
defend ourselves against such claims, we may incur substantial liabilities and be required to suspend or delay our ongoing clinical trials. Even a
successful defense would require significant financial and management resources.

Regardless of the merits or eventual outcome, liability claims may result in significant negative consequences to our business and prospects,
including, but not limited to, harm our reputation, withdrawal of other clinical trial participants, the incurrence of costs to defend the related litigation,
the diversion of our management’s time and resources, the requirement to pay substantial monetary awards to trial participants or patients, our inability
to commercialize our drug candidates; the loss of revenue and the decline of the price of our securities.

Certain holders of our preferred shares have delivered notices to us purporting to exercise their redemption rights with respect to their preferred
shares, and we may have to pay the redemption amount as determined by a court to these shareholders.

Our amended and restated memorandum and articles of association gives redemption rights to certain holders of our preferred shares under certain
circumstances. A few of such holders have delivered notices to us purporting to exercise such redemption rights, and additional holders may deliver
notices purporting to redeem. While we do not believe that we are obligated to make payments of the redemption amounts at this time, if these holders
file complaints (or other originating processes) with a competent court and the court finds the redemption amount to be presently due and owing and/or
any claims meritorious, we may be required to pay the redemption amount, as may be determined by the court, to these shareholders.
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We have limited insurance coverage, and any claims beyond our insurance coverage may result in our incurring substantial costs and a diversion of
resources.

We currently carry clinical trial liability insurance, and it may not adequately cover all liabilities that we may incur. Inability to obtain and retain
sufficient product liability insurance at an acceptable cost to protect against potential product liability claims could adversely affect our business. Any
claim that may be brought against us could result in a court judgement or settlement in an amount that is not covered, in whole or in part, by our
insurance or that is in excess of the limits of our insurance coverage. Our insurance policies also have various exclusions, and we may be subject to a
product liability claim for which we have no coverage. We will have to pay any amount awarded by a court or negotiated in a settlement that exceed our
coverage limitations or that are not covered by our insurance, and we may not have, or be able to obtain, sufficient capital to pay such amounts.

‘We maintain insurance policies that are required under the United States and PRC laws and regulations as well as insurance based on our
assessment of our operational needs and industry and market practice. We currently hold business owners insurance, directors and officers liability
insurance, employment practices liability insurance and clinical trial liability insurance in the United States. We do not maintain any product liability
insurance. In China, we maintain commercial employee health insurance, car insurance, public liability insurance and clinical trial liability insurance. In
line with industry practice in the United States and PRC, we have elected not to maintain certain types of insurance, such as business interruption
insurance or key-man insurance on any of our senior management or key personnel. Our insurance coverage may be insufficient to cover any claim for
product liability, damage to our fixed assets or employee injuries. Any liability or damage to, or caused by, our facilities or our personnel beyond our
insurance coverage may result in our incurring substantial costs and a diversion of resources.

Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.

Our operations, and those of our third-party research institution and pharmaceutical company collaborators, manufacturers, and other contractors
and consultants, could be subject to earthquakes, power shortages, telecommunications failures, water shortages, floods, hurricanes, typhoons, fires,
extreme weather conditions, medical or public health crises, such as the COVID-19 pandemic, and other natural or man-made disasters or business
interruptions, including terrorism and war. In addition, for some of our clinical trials, we rely on third-party research institution collaborators for
conducting R&D of our product candidates, and they may be affected by government shutdowns or withdrawn funding. The occurrence of any of these
business disruptions could seriously harm our operations and financial condition and increase our costs and expenses. We rely on third-party
manufacturers to produce and process our product candidates. Our ability to obtain clinical supplies of our product candidates could be disrupted if the
operations of these suppliers are affected by a man-made or natural disaster or other business interruption.

Damage or extended periods of interruption to our corporate, development or research facilities due to fire, natural disaster, power loss,
communications failure, unauthorized entry or other events could cause us to cease or delay development of some or all of our product candidates.
Although we maintain customary insurance coverage, our insurance might not cover all losses under such circumstances and our business may be
seriously harmed by such delays and interruption.

In February 2022, Russia commenced a war against Ukraine. The sanctions announced by the United States and other countries against Russia as
a result include restrictions on selling or importing goods, services, or technology in or from affected regions and travel bans and asset freezes impacting
connected individuals and political, military, business, and financial organizations in Russia. The United States and other countries could impose wider
sanctions and take other actions should the conflict further escalate. It is not possible to predict the broader consequences of this conflict, which could
include further sanctions, embargoes, regional instability, threats of cyberattacks, prolonged periods of higher inflation, geopolitical shifts, and adverse
effects on macroeconomic conditions, currency exchange rates, and financial markets, all of which could have a material adverse effect on our business,
financial condition, and results of operations.
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If we engage in acquisitions or strategic partnerships, this may increase our capital requirements, dilute our shareholders, cause us to incur debt or
assume contingent liabilities, and subject us to other risks.

‘We may evaluate various acquisitions and strategic partnerships, including licensing or acquiring complementary products, intellectual property
rights, technologies or businesses, from time to time. Any potential acquisition or strategic partnership may entail numerous risks, including:

. increased operating expenses and cash requirements;

. the assumption of additional indebtedness or contingent or unforeseen liabilities;

. the issuance of our equity securities;

. assimilation of operations, intellectual property rights and products of an acquired company, including difficulties associated with

integrating new personnel;
. retention of key employees, the loss of key personnel, and uncertainties in our ability to maintain key business relationships;

. risks and uncertainties associated with the other party to such a transaction, including the prospects of that party and their existing drugs or
drug candidates and regulatory approvals;

. the diversion of our management’s attention from our existing product programs and initiatives in pursuing such a strategic merger or
acquisition; and

. our inability to generate revenue from acquired technology and/or products sufficient to meet our objectives in undertaking the acquisition
or even to offset the associated acquisition and maintenance costs.

Any of the foregoing risks, if they come to pass, could materially adversely affect our business, financial condition, results of operations and
prospects. In addition, if we undertake acquisitions, we may issue dilutive securities, assume or incur debt obligations, incur large one-time expenses
and acquire intangible assets that could result in significant future amortization expense.

If we fail to comply with applicable anti-bribery laws, our reputation may be harmed and we could be subject to penalties and significant expenses
that have a material adverse effect on our business, financial condition and results of operations.

We are subject to anti-bribery laws of various jurisdictions, particularly in the United States and China. As our business has expanded, the
applicability of the applicable anti-bribery laws to our operations has increased. In particular, we are subject to the United States Foreign Corrupt
Practices Act (the “Foreign Corrupt Practices Act”). The Foreign Corrupt Practices Act generally prohibits us from making improper payments to
non-U.S. officials for the purpose of obtaining or retaining business. Although we have policies and procedures designed to ensure that we, our
employees and our agents comply with anti-bribery laws, there is no assurance that such policies or procedures will prevent our agents, employees and
intermediaries from engaging in bribery activities. If we, due to either our own deliberate or inadvertent acts or those of others, fail to comply with
applicable anti-bribery laws, our reputation could be harmed and we could incur criminal, administrative or civil penalties, other sanctions and/or
significant expenses, which could have a material adverse effect on our business, including our financial condition, results of operations, cash flows and
prospects.

If we or our CROs, CMOs or other contractors or consultants fail to comply with environmental, health and safety laws and regulations, we could
become subject to fines or penalties or incur costs that could have a material adverse effect on our business, financial condition and results of
operations.

Our R&D activities involve the controlled use of potentially hazardous substances, including chemical and biological materials, by our third-party
manufacturers. We and our CROs, CMOs, other contractors or consultants are subject to environmental, health and safety laws and regulations,
including those governing laboratory procedures and the handling, use, storage, treatment and disposal of hazardous materials and wastes.
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Our and our CROs, CMOs and other partners’ operations may involve the use of hazardous waste products. We may contract with third parties for the
disposal of these materials and wastes. We cannot eliminate the risk of contamination or injury from these materials or in disposing those materials. In
the event of contamination or injury resulting from the use of hazardous materials or disposal of hazardous materials, we could be held liable for any
resulting damages, and any liability could exceed our resources. As a result of any such contamination or injury, we may incur liability or local, city,
state or federal authorities may curtail the use of these materials and interrupt our business operations. In the event of an accident, we could be held
liable for damages or penalized with fines, and the liability could exceed our resources. We also could incur significant costs associated with civil,
administrative, or criminal fines and penalties. We may incur substantial costs in order to comply with current or future environmental, health and safety
laws and regulations. In particular, we expect that our cost of compliance with applicable environmental rules and regulations will increase notably if we
commence production of drugs using our own manufacturing facilities. These current or future laws and regulations may impair our research,
development or production efforts. Failure to comply with these laws and regulations also may result in substantial fines, penalties or other sanctions.
We do not maintain insurance for environmental liability or toxic tort claims that may be asserted against us in connection with our storage or disposal
of hazardous materials. If we face allegations of non-compliance with laws and encounter sanctions, our reputation, revenues and liquidity may suffer,
and our drug candidates and future drugs could be subject to restrictions or withdrawal from the market.

Any government investigation of alleged violations of laws could require us to expend significant time and resources in response, and could
generate negative publicity. Any failure to comply with ongoing regulatory requirements may significantly and adversely affect our ability to
commercialize and generate revenues from our drugs. If regulatory sanctions are applied or if regulatory approval is withdrawn, our value and our
operating results will be adversely affected. Additionally, if we are unable to generate revenues from our product sales, our potential for achieving
profitability will be diminished and the capital necessary to fund our operations will be increased.

We are subject to the risks of doing business globally.

Global markets are an important component of our growth strategy. We focus on opportunities in the United States, China, Australia and the
European Union. Our rights to our in-licensed products are limited to the different areas. If we fail to obtain licenses or enter into collaboration
arrangements with third parties in other markets, or if a third-party collaborator is not successful, our revenue-generating growth potential will be
adversely affected. In addition, we may be exposed to specific risks of conducting our business and operations in international markets, including:

. unexpected changes in or failure to comply with laws and regulatory requirements in local jurisdictions;

. changes in a specific country’s or region’s political and cultural climate or economic condition;

. differences between national and local practice with respect to laws and regulatory requirements in a specific jurisdiction;

. difficulty of effective enforcement of contractual provisions in certain jurisdictions;

. concerns of local governments and regulators regarding our research and trial sites and the relevant management arrangements;

. inadequate intellectual property protection in certain countries;

. enforcement of anti-corruption and anti-bribery laws, such as the Foreign Corrupt Practices Act;

. trade-protection measures, import or export licensing requirements such as Export Administration Regulations promulgated by the United

States Department of Commerce and fines, penalties or suspension or revocation of export privileges;
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. the effects of applicable local tax regimes, royalties and other payment obligations owed to local governments, and potentially adverse tax
consequences; and

. significant adverse changes in local currency exchange rates. These could materially adversely affect our financial condition, results of
operations and prospects.

We are subject to changing law and r lations regarding regulatory matters, corporate governance and public disclosure that have increased both
our costs and the risk of non-compliance.

We are or will be subject to rules and regulations by various governing bodies, including, for example, once we have become a public company,
Nasdagq and the SEC, which are charged with the protection of investors and the oversight of companies whose securities are publicly traded, and the
various regulatory authorities in the United States, China and the Cayman Islands, and to new and evolving regulatory measures under applicable laws.
Our efforts to comply with new and changing laws and regulations have resulted in and are likely to continue to result in, increased general and
administrative expenses and a diversion of management time and attention from revenue-generating activities to compliance activities.

Moreover, because these laws, regulations and standards are subject to varying interpretations, their application in practice may evolve over time
as new guidance becomes available. This evolution may result in continuing uncertainty regarding compliance matters and additional costs necessitated
by ongoing revisions to our disclosure and governance practices. If we fail to address and comply with these regulations and any subsequent changes,
we may be subject to penalties and our business may be harmed.

We are subject to stringent privacy laws, information security policies and contractual obligations governing the use, processing, and cross-border
transfer of personal information and governing our data privacy and security practices.

‘We routinely receive, collect, generate, store, process, transmit and maintain medical data treatment records and other personal details of subjects
enrolled in our clinical trials, along with other personal or sensitive information. As such, we are subject to the relevant local, state, national and
international data protection and privacy laws, directives regulations and standards that apply to the collection, use, retention, protection, disclosure,
transfer and other processing of personal data in the various jurisdictions in which we operate and conduct our clinical trials, as well as contractual
obligations. These data protection and privacy law regimes continue to evolve and may result in ever-increasing public scrutiny and escalating levels of
enforcement and sanctions and increased costs of compliance. Failure to comply with any of these laws could result in enforcement action against us,
including fines, imprisonment of company officials and public censure, claims for damages by customers and other affected individuals, damage to our
reputation and loss of goodwill, any of which a material adverse effect on our financial position, results of operations, cash flows and prospects.

Such data protection and privacy laws and regulations generally require clinical trial sponsors and operators and their personnel to protect the
privacy of their enrolled subjects and prohibit unauthorized disclosure of personal information. If such institutions or personnel divulge the subjects’
private or medical records without their consent, they will be held liable for damage caused thereby. Although we have adopted various measures to
ensure our employees would adhere to our internal control measures to maintain confidentiality of our information, these measures may not be always
effective, for example, our information technology systems could be breached through hacking activities, and personal information could be leaked due
to theft or misuse of personal information arising from misconduct or negligence. In addition, our clinical trials frequently also involve professionals
from third party institutions working on-site with our staff and enrolled subjects. We cannot ensure that such persons will always comply with our data
privacy measures. Any change in such laws and regulations could affect our ability to use medical data and subject us to liability for the use of such data
for previously permitted purposes.
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Regulatory authorities in China have implemented and are considering a number of legislative and regulatory proposals concerning the collection,
storage and use of human genetic resources and the collection and transfer of personal data in China. The Regulations of the PRC on the Administration
of Human Genetic Resources (“HGR Regulations™) which were implemented and became effective on July 1, 2019, among other things, require
approval or filing from the Human Genetic Resources Administration of China before a Chinese party entering into a definitive contract with a foreign
party where human genetic resources (“HGR”) are involved in any international collaborative project and additional approval or filing for any export or
cross-border transfer of the HGR samples or associated data. The HGR Regulations further stipulate that in order to obtain marketing authorization for
relevant drugs and medical devices in China, no approval is required in international clinical trial cooperation using China’s HGR at Chinese clinical
institutions without export of HGR materials. However, the parties in the cooperation shall obtain a filing from the Human Genetic Resources
Administration of China before clinical trials in connection with, among other things, the type, quantity and usage of the HGR to be used in the clinical
trials. The Biosecurity Law of the PRC, effective from April 15, 2021, restates the filing requirement in relation to international clinical trial
cooperation. The newly promulgated Personal Information Protection Law, effective from November 1, 2021, imposes stringent requirements on cross-
border transfer of personal data, including passing the security assessment organized by the CAC, or being certified by a professional institution in
respect of the protection of personal information, or concluding a contract with the foreign recipient specifying rights and obligations of both parties
based on a prescribed template. The Measures for the Security Assessment of Cross-border Data Transfer, effective from September 1, 2022, provide
that the cross-border transfer of data falling under statutory categories shall be subject to security assessment. It is possible that these laws and
regulations may be interpreted and applied in a manner that is inconsistent with our practices. In addition, the interpretation and application of the HGR
Regulations and data protection laws in China and elsewhere are often uncertain and in flux.

We are also subject to laws and regulations in the United States that address privacy, personal information protection and data security at both the
federal and state levels. Numerous laws and regulations, including security breach notification laws, health information privacy laws, and consumer
protection laws, govern the collection, use, disclosure and protection of health-related and other personal information. This includes increased privacy-
related legislative and enforcement activity at both the federal level and the state level, including the implementation of the California Consumer Privacy
Act (the “CCPA™), which came into effect in January 2020, the California Privacy Rights Act (the “CPRA”) which will take effect on January 1, 2023,
as well as other state data privacy and breach notification laws. The CCPA broadly defines personal information, provides an expansive meaning to
activity considered to be a sale of personal information, gives California residents expanded privacy rights and protections, including the right to opt out
of the sale of personal information and requires California employers to provide employees with a notice at collection describing the personal
information collected and used by an employer. The CCPA also provides for civil penalties for violations and a private right of action for certain data
breaches. The CPRA expands upon the CCPA by creating additional obligations relating to personal information and establishing a new enforcement
agency dedicated to consumer privacy. The CPRA will also expand the scope of the CCPA to include California employees. New data privacy laws have
been proposed in more than half of the states in the United States and in the U.S. Congress, reflecting a trend toward more stringent privacy legislation
in the United States, which trend may accelerate under the current U.S. presidential administration. Given the variability and evolving state of these
laws, we face uncertainty as to the exact interpretation of the new requirements, and we may be unsuccessful in implementing all measures required by
regulators or courts in their interpretation.

Regulatory authorities in Europe have implemented and are considering a number of legislative and regulatory proposals concerning data
protection, for example, the General Data Protection Regulation (the “GDPR”), which became effective in May 2018, imposes a broad range of strict
requirements on companies subject to the GDPR, such as us, including, but not limited to, requirements relating to having legal bases for processing
personal information relating to identifiable individuals and transferring such information outside the European Economic Area (including to the United
States), providing details to those individuals regarding the processing of their personal information, keeping personal information secure, having data
processing
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agreements with third parties who process personal information, responding to individuals’ requests to exercise their rights in respect of their personal
information, reporting security breaches involving personal data to the competent national data protection authority and affected individuals, and
recordkeeping. The GDPR substantially increases the penalties to which we could be subject in the event of any non-compliance, including fines of up
to 10 million Euros or up to two (2)% of our total worldwide annual turnover for certain comparatively minor offenses, or up to 20 million Euros or up
to 4% of our total worldwide annual turnover for more serious offenses. Given the new law, we face uncertainty as to the exact interpretation of the new
requirements, and we may be unsuccessful in implementing all measures required by data protection authorities or courts in interpretation of the new
law. National laws of member states of the European Union are in the process of being adapted to the requirements under the GDPR. Because the GDPR
specifically gives member states flexibility with respect to certain matters, national laws may partially deviate from the GDPR and impose different
obligations from country to country, leading to additional complexity and uncertainty.

In addition, further to the U.K. exit from the EU on January 31, 2020, the GDPR ceased to apply in the U.K. at the end of the transition period on
December 31, 2020. However, as of January 1, 2021, the U.K.’s European Union (Withdrawal) Act 2018 incorporated the GDPR (as it existed on
December 31, 2020 but subject to certain U.K. specific amendments) into U.K. law (the “U.K. GDPR™). The U.K. GDPR and the U.K. Data Protection
Act 2018 set out the U.K.’s data protection regime, which is independent from but aligned to the EU’s data protection regime. Non-compliance with the
U.K. GDPR may result in monetary penalties of up to 17.5 million British pound or four (4)% of worldwide revenue, whichever is higher. The U.K.,
however, is now regarded as a third country under the EU’s GDPR which means that transfers of personal data from the European Economic Area to the
U.K. will be restricted unless an appropriate safeguard, as recognized by the EU’s GDPR, has been put in place.

Complying with all applicable laws, regulations, standards and obligations relating to data privacy, security, and transfers may cause us to incur
substantial operational costs or require us to modify our data processing practices and processes. Although we take measures to protect sensitive data
from unauthorized access, use or disclosure, our information technology and infrastructure may be vulnerable to attacks by hackers or viruses or
breached due to employee error, malfeasance or other malicious or inadvertent disruptions. Any non-compliance of all applicable laws, regulations,
standards and obligations could result in proceedings against us by data protection authorities, governmental entities or others, including class action
privacy litigation in certain jurisdictions, which would subject us to significant awards, fines, penalties, judgments and negative publicity, and may
otherwise materially and adversely affect our business, financial condition and results of operations.

Our internal computer systems, or those used by our CMOs, CROs or partners or other contractors or consultants, may fail or suffer security
breaches.

Despite the implementation of security measures, our internal computer systems and those of our CMOs, CROs and other contractors are
vulnerable to damage from computer viruses, unauthorized access, natural disasters, terrorism, war and telecommunication and electrical failures. If
such an event were to occur and cause interruptions in our operations, it could result in a material disruption of our drug development programs. For
example, the loss of clinical trial data from ongoing or future clinical trials for any of our drug candidates could result in delays in regulatory approvals
efforts and significantly increase costs to recover or reproduce the data. To the extent that any disruption or security breach were to result in a loss of or
damage to data or applications, or inappropriate disclosure of confidential or proprietary information, we could incur liability and the further
development of our drug candidates could be delayed or impaired.

Increased labor costs could slow our growth and affect our profitability.

Our operations require a sufficient number of qualified employees. According to China Insights Consultancy, the average labor cost in the global
pharmaceutical market has been steadily increasing since last decades as the competition for qualified employees has become more intense. We cannot
assure you that there will be no further increase in labor cost. If there is a significant increase in our labor cost, our operations and profitability may be
adversely affected.
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Raising additional capital may cause dilution to our shareholders and restrict our operations, and you may incur immediate and significant dilution
and may experience further dilution if we issue additional ordinary shares or other equity securities in the future.

‘We might raise additional capital through the sale of equity or convertible debt securities, and your ownership interest will be diluted, and the
terms may include liquidation or other preferences that adversely affect your rights as a holder of our ordinary shares. The incurrence of additional
indebtedness or the issuance of certain equity securities could give rise to increased fixed payment obligations and could also result in certain additional
restrictive covenants, such as limitations on our ability to incur additional debt or issue additional equity, limitations on our ability to acquire or license
intellectual property rights and other operating restrictions that could adversely impact our ability to conduct our business. In addition, the issuance of
additional equity securities, or the possibility of such issuance, may cause the market price of our ordinary shares to decline.

In the event that we enter into collaborations or licensing arrangements in order to raise capital, we may be required to accept less favorable terms,
including relinquishing or licensing to a third party on less favorable terms our rights to technologies or drug candidates that we otherwise would seek to
develop or commercialize ourselves or potentially reserve for future potential arrangements when we might be able to achieve more favorable terms.

The amount of our future losses is uncertain and our operating results may fluctuate significantly or may fall below the expectations of investors or
securities analysts, each of which may cause our stock price to fluctuate or decline.

Our operating results may fluctuate significantly in the future due to a variety of factors, many of which are outside of our control and may be
difficult to predict, including the following:

. the timing and success or failure of clinical trials for our drug candidates or competing drug candidates, or any other change in the
competitive landscape of our industry;

. our ability to successfully recruit and retain patients for clinical trials, and any delays caused by difficulties in such efforts;

. our ability to obtain approval from relevant authorities for development and commercialization of our drug candidates, and the timing and
scope of any such approvals we may receive;

. the timing, the cost of, and level of investment in, R&D activities relating to our drug candidates, which may change from time to time;

. the cost of manufacturing our drug candidates, which may vary depending on the quantity of production and the terms of our agreements
with manufacturers;

. our ability to attract, hire and retain qualified personnel;

. expenditures that we will or may incur to develop additional drug candidates;

. the level of demand for our drug candidates should they receive approval, which may vary significantly;

. the risk/benefit profile, cost and reimbursement policies with respect to our drug candidates, if approved, and existing and potential future

therapeutics that compete with our drug candidates;

. general market conditions or extraordinary external events, such as a recession or the COVID-19 pandemic;
. the changing and volatile United States and global economic environments; and
. future accounting pronouncements or changes in our accounting policies.

The cumulative effects of these factors could result in large fluctuations and unpredictability in our operating results. As a result, comparing our
operating results on a period-to-period basis may not be meaningful. This variability and unpredictability could also result in our failing to meet the
expectations of securities analysts or investors for any period. If our revenue or operating results fall below the expectations of analysts or investors
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or below any forecasts we may provide to the market, or if the forecasts we provide to the market are below the expectations of analysts or investors, the
price of our ordinary shares could decline substantially. Such a decline in the price of our ordinary shares could occur even when we have met any
previously publicly stated guidance we may provide.

We may not realize the benefits of any or strategic alliances that we enter into.

In the future, we may seek and form strategic alliances, create joint ventures or collaborations, or enter into acquisitions or additional licensing
arrangements with third parties that we believe will complement or augment our existing technologies and product candidates, including artificial
intelligence, machine learning and other technology-based platforms that may supplement our discovery efforts.

These transactions can entail numerous operational and financial risks, including exposure to unknown liabilities, disruption of our business and
diversion of our management’s time and attention in order to manage a collaboration or develop acquired products, product candidates or technologies,
incurrence of substantial debt or dilutive issuances of equity securities to pay transaction consideration or costs, higher than expected collaboration,
acquisition or integration costs, write-downs of assets or goodwill or impairment charges, increased amortization expenses, difficulty and cost in
facilitating the collaboration or combining the operations and personnel of any acquired business, impairment of relationships with key suppliers,
manufacturers or customers of any acquired business due to changes in management and ownership and the inability to retain key employees of any
acquired business. As a result, if we enter into acquisition or in-license agreements or strategic partnerships, we may not be able to realize the benefit of
such transactions if we are unable to successfully integrate them with our existing operations and company culture, which could delay our timelines or
otherwise adversely affect our business. We also cannot be certain that, following a strategic transaction or license, we will achieve the revenue or
specific net income that justifies such transaction or such other benefits that led us to enter into the arrangement.

7

Our management uses certain key busi metrics to our busil measure our performance, identify trends affecting our business,
Sformulate financial projections and make strategic decisions and such metrics may not accurately reflect all of the aspects of our business needed to
make such evaluations and decisions, in particular as our business continues to grow.

In addition to our financial results, our management regularly reviews a number of operating and financial metrics, including the number of active
partners, the number of active programs, the number and progress of active clinical programs, and the number and commercial progress of approved
products, to evaluate our business, measure our performance, identify trends affecting our business, formulate financial projections and make strategic
decisions. We believe that these metrics are representative of our current business; however, these metrics may not accurately reflect all aspects of our
business, and we anticipate that these metrics may change or may be substituted for additional or different metrics as our business grows and as we
introduce new solutions. In addition, we are highly dependent on information provided by our partners as to the status of their development programs.
To the extent such information is later shown to be inaccurate, our metrics and forecasts could be materially and adversely affected. If our management
fails to review other relevant information or change or substitute the key business metrics they review as our business grows, or if our metrics prove
inaccurate or unrepresentative based on information provided by our partners or otherwise, their ability to accurately formulate financial projections and
make strategic decisions may be compromised and our business, financial results and future growth prospects may be adversely impacted.

7

We rely on a limited number of suppliers for laboratory equipment and materials and may not be able to find r
to alternative suppliers.

We rely on a limited number of suppliers, or in some cases single suppliers, to provide certain consumables and equipment that we use in our
laboratory operations, as well as reagents and other laboratory materials involved in the development of our technology. Fluctuations in the availability
and price of laboratory materials and equipment could have an adverse effect on our ability to meet our technology development goals with our
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partners and thus our results from operations as well as future partnership opportunities. An interruption in our laboratory operations or technology
transfer could occur if we encounter delays, quality issues or other difficulties in securing these consumables, equipment, reagents or other materials,
and if we cannot then obtain an acceptable substitute. In addition, while we believe suitable additional or alternative suppliers are available to
accommodate our operations, if needed, any transition to new or additional suppliers may cause delays in our processing of samples or development and
commercialization of our technology. Any such interruption could significantly affect our business, financial condition, results of operations and
reputation.

If our operating facilities become damaged or inoperable or if we move or are otherwise required to vacate our facilities, our ability to conduct and
pursue our R&D efforts may be jeopardized.

Our scientific and engineering R&D and testing is conducted at our facilities located in Hangzhou, China and the Bay Area of California. Our
facilities and equipment could be harmed or rendered inoperable or inaccessible by natural or man-made disasters or other circumstances beyond our
control, including fire, earthquake, power loss, communications failure, war or terrorism, or another catastrophic event, such as a pandemic or similar
outbreak or public health crisis, which may render it difficult or impossible for us to support our partners and develop updates, upgrades and other
improvements to our platform, advanced automation systems, and advanced application and workflow software for some period of time. The inability to
address system issues could develop if our facilities are inoperable or suffer a loss of utilization for even a short period of time, may result in the loss of
partners or harm to our reputation, and we may be unable to regain those partners or repair our reputation in the future. Furthermore, our facilities and
the equipment we use to perform our R&D work could be unavailable or costly and time-consuming to repair or replace. It would be difficult, time-
consuming and expensive to rebuild our facilities, to locate and qualify a new facility or license or transfer our proprietary technology to a third party.
Even in the event we are able to find a third party to assist in R&D efforts, we may be unable to negotiate commercially reasonable terms to engage with
the third party.

We carry insurance for damage to our property and the disruption of our business, but this insurance may not cover all of the risks associated with
damage or disruption to our business, may not provide coverage in amounts sufficient to cover our potential losses and may not continue to be available
to us on acceptable terms, if at all.

Security breaches, loss of data and other disruptions could compromise sensitive information related to our business or prevent us from accessing
critical information and expose us to liability, which could ad ly affect our busi and our rep

In the ordinary course of our business, we generate and store sensitive data, including research data, intellectual property and confidential and/or
proprietary business information owned or controlled by ourselves or our employees, partners and other parties. We manage and maintain our
applications and data utilizing a combination of on-site systems and cloud-based data centers. We utilize external security and infrastructure vendors to
manage parts of our data centers. These applications and data encompass a wide variety of business-critical information, including R&D information,
commercial information and business and financial information. We face a number of risks relative to protecting this critical information, including loss
of access risk, inappropriate use or disclosure, accidental exposure, unauthorized access, inappropriate modification and the risk of our being unable to
adequately monitor and audit and modify our controls over our critical information. This risk extends to the third party vendors and subcontractors we
use to manage this sensitive data or otherwise process it on our behalf. Further, to the extent our employees are working at home during the COVID-19
pandemic, additional risks may arise as a result of depending on the networking and security put into place by the employees. Furthermore, because the
techniques used to obtain unauthorized access to, or to sabotage, systems change frequently and often are not recognized until launched against a target,
we may be unable to anticipate these techniques or implement adequate preventative measures. We may experience security breaches that may remain
undetected for an extended period. Our third-party service providers and partners are also subject to these heightened risks. The secure processing,
storage, maintenance and transmission of this critical information are vital to our operations and business strategy, and we devote significant resources to
protecting such information. Although we take reasonable measures to protect sensitive data from unauthorized
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access, use or disclosure, our information technology and infrastructure may be vulnerable to attacks by hackers or infections by viruses or other
malware or breached due to erroneous actions or inactions by our employees or contractors, malfeasance or other malicious or inadvertent disruptions.
Any such breach or interruption could compromise our networks and the information stored there could be accessed by unauthorized parties, publicly
disclosed, lost or stolen. Any such access, breach, or other loss of information could result in costly legal claims or proceedings, regulatory
investigations, or require us to incur expenditures in connection with remediation. Unauthorized access, loss or dissemination could also disrupt our
operations and damage our reputation, any of which could adversely affect our business.

Additionally, although we maintain cybersecurity insurance coverage, we cannot be certain that such coverage will be adequate for data security
liabilities actually incurred, will cover any indemnification claims against us relating to any incident, will continue to be available to us on economically
reasonable terms, or at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against
us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of
large deductible or co-insurance requirements, could adversely affect our reputation, business, financial condition and results of operations.

Risks Related to the Development of our Drug Candidates

Drug development involves a lengthy and expensive process, with an uncertain outcome. We may incur unexpected costs or experience delays in
completing, or ultimately be unable to iplete, the devel and ialization of our drug candidates.

All of our drug candidates are in preclinical or clinical development and their risk of failure is high. Before we can commence clinical trials for a
drug candidate, we must complete extensive preclinical testing and studies that support our planned or future INDs or similar applications in respective
jurisdictions. We cannot be certain of the timely completion or outcome of our preclinical testing and studies and cannot predict if the FDA, NMPA or
other relevant regulatory authorities will accept our proposed clinical programs or if the outcome of our preclinical testing and studies ultimately will
support the further development of our programs. Even if we start clinical trials, we are unable to predict when or if any of our drug candidates will
prove effective or safe in humans or will receive marketing approval. Before obtaining marketing approval from regulatory authorities for the
commercialization of any drug candidate, we must conduct extensive clinical trials to demonstrate the safety and efficacy of our drug candidates in
humans.

‘We may experience numerous unforeseen events during, or as a result of, clinical trials, that could delay or prevent our ability to receive
marketing approval or commercialize our drug candidates, including:
. we may experience delays in reaching, or may fail to reach, a consensus with regulators on trial design;

. the supply or quality of our drug candidates or other materials necessary to conduct clinical trials of our drug candidates may be
insufficient or inadequate, including as a result of delays in the testing, validation, manufacturing and delivery of drug candidates to the
clinical sites by us or by third parties with whom we have contracted to perform certain of those functions;

. we may experience delays in reaching, or may fail to reach, agreement on acceptable clinical trial contracts or clinical trial protocols with
prospective trial sites;

. regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial or conduct a clinical trial at
a prospective trial site;

. we may experience difficulty in designing clinical trials and in selecting endpoints for diseases that have not been well-studied and for
which the natural history and course of the disease is poorly understood;

. preclinical and clinical testing may generate imprecise data and the results can be interpreted in different ways;
. the selection of certain clinical endpoints may require prolonged periods of clinical observation or analysis of the resulting data;
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. we may experience difficulties in successfully enrolling subjects in the clinical trials, for example, the number of patients required for
clinical trials of our drug candidates may be larger than we anticipate, enrollment in these clinical trials may be slower than we anticipate
or participants may drop out of these clinical trials at a higher rate than we anticipate;

. our drug candidates may have undesirable side effects or other unexpected characteristics, causing us or our investigators, regulators or
institutional review boards to amend clinical trial protocols or to suspend or terminate the trials;

. our third-party contractors, including CMOs and CROs, may fail to comply with regulatory requirements or meet their contractual
obligations to us in a timely manner, or at all;

. regulators or institutional review boards may require that we or our investigators suspend or terminate clinical trials for various reasons,
including non-compliance with regulatory requirements;

. regulators may not accept data from our clinical trials completed in foreign jurisdictions if we do not satisfy certain regulatory
requirements;

. clinical trials of our drug candidates may produce negative or inconclusive results, and we may decide, or regulators may require us, to
conduct additional clinical trials or abandon product development programs; and

. the cost of clinical trials of our drug candidates may be greater than we anticipate.
If we are required to conduct additional clinical trials or testing of our drug candidates beyond those that we currently contemplate, if we are

unable to successfully complete clinical trials of our drug candidates or other testing, if the results of these trials or testing are not positive or are only
modestly positive or if there are safety, potency or efficacy concerns, we may:

. be delayed in obtaining marketing approval for our drug candidates;

. not obtain marketing approval at all;

. obtain approval for indications or patient populations that are not as broad as intended or desired;

. obtain approval with labeling that includes significant use or distribution restrictions or safety warnings;

. be subject to additional post-marketing testing requirements or changes in the way the product is administered; or
. have the product removed from the market after obtaining marketing approval.

Our product development costs also will increase if we experience delays in preclinical studies or clinical trials or in obtaining institutional review
board or marketing approvals. We do not know whether any of our preclinical studies or clinical trials will begin as planned, will need to be restructured
or will be completed on schedule, or at all. Significant preclinical study or clinical trial delays also could shorten any periods during which we may have
the exclusive right to commercialize our drug candidates, or could allow our competitors to bring products to market before we do and impair our ability
to successfully commercialize our drug candidates, which may harm our business, results of operations, financial condition and prospects.

We may expend our limited resources to pursue a particular drug candidate or indication and fail to capitalize on drug didates or indications that
may be more profitable or for which there is a greater likelihood of success.

Because we have limited financial and managerial resources, we focus on research programs and drug candidates that we identify for specific
indications. As a result, we may forego or delay pursuit of opportunities with other drug candidates or for other indications that later prove to have
greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable commercial products or profitable market
opportunities.
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The results of early-stage clinical trials and preclinical studies may not be predictive of future results. Initial success in clinical trials may not be
indicative of results obtained when these trials are completed or in later stage trials.

The results of preclinical studies and early clinical trials of our drug candidates may not be predictive of the results of later-stage clinical trials.
Drug candidates during later stages of clinical trials may fail to show the desired results in safety and efficacy despite having progressed through
preclinical studies and initial clinical trials and despite the level of scientific rigor in the study design and execution. There can be significant variability
in safety and efficacy results between different trials of the same drug candidate due to numerous factors, such as differences in individual patient
conditions, including ethnical and genetic differences, and other compounding factors, such as other medications or pre-existing medical conditions.

In the case of any trials we conduct, results may differ from earlier trials due to, among other things, the larger number of clinical trial sites,
additional countries involved in such trials, different patient population, different trial designs, and different standard of care and pretreatment of patients
before enrolling in such trials. Additionally, several of our past, planned and ongoing clinical trials, including for APL-101, utilize an “open-label” trial
design. An “open-label” clinical trial is one where both the patient and investigator know whether the patient is receiving the investigational drug
candidate or either an existing approved drug or placebo. Most typically, open-label clinical trials test only the investigational drug candidate and
sometimes may do so at different dose levels. Open-label clinical trials are subject to various limitations that may exaggerate any therapeutic effect as
patients in open-label clinical trials are aware when they are receiving treatment. Open-label clinical trials may be subject to an “investigator bias™
where those assessing and reviewing the physiological outcomes of the clinical trials are aware of which patients have received treatment and may
interpret the information of the treated group more favorably given this knowledge. The results from an open-label trial may not be predictive of future
clinical trial results with any of our drug candidates for which we include an open-label clinical trial when studied in a controlled environment with a
placebo or active control.

There is typically an extremely high rate of attrition from the failure of drug candidates proceeding through clinical trials. Drug candidates in later
stages of clinical trials may fail to show the desired safety and efficacy profile despite having progressed through preclinical studies and initial clinical
trials. A number of companies in the biopharmaceutical industry have suffered significant setbacks in advanced clinical trials due to lack of efficacy or
emergence of unacceptable safety issues, notwithstanding promising results in earlier trials. Most drug candidates that commence clinical trials are never
approved as products and there can be no assurance that any of our future clinical trials will ultimately be successful or support further clinical
development of any of our drug candidates. Drug candidates that appear promising in the early phases of development may fail to reach the market for
several reasons, including:

. preclinical studies or clinical trials may show the drug candidates to be less effective than expected (e.g., a clinical trial could fail to meet
its primary endpoint(s)) or to have unacceptable side effects or toxicities;

. failure to establish or to achieve clinical endpoints that applicable regulatory authorities would consider clinically meaningful;

. failure to receive the necessary regulatory approvals;

. manufacturing issues, formulation issues, pricing or reimbursement issues or other factors that make a drug candidate uneconomical; and
. the intellectual proprietary rights of others and their competing products and technologies that may prevent one of our drug candidates

from being commercialized.

In addition, differences in trial design between early-stage clinical trials and later-stage clinical trials make it difficult to extrapolate the results of
carlier clinical trials to later clinical trials. Moreover, clinical data are often susceptible to varying interpretations and analysis, and many companies that
have believed their drug candidates performed satisfactorily in clinical trials have nonetheless failed to obtain marketing approval of their
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products. The standards that regulatory authorities such as the FDA and NMPA use require judgment and can change, which makes it difficult to predict
with certainty how they will be applied. Any analysis we perform of data from preclinical and clinical activities is subject to confirmation and
interpretation by regulatory authorities, which could delay, limit or prevent regulatory approval.

Our clinical trials have primarily been conducted in the United States, China and Australia. The FDA’s acceptance of data from clinical trials not
conducted under an IND outside of the United States is subject to certain regulatory conditions, including that the clinical trial must be well designed
and well controlled, as well as conducted in accordance with GCP. The FDA must also be able to validate the data from any foreign study through an
on-site inspection if the agency deems it necessary. A sponsor or applicant may ask the FDA to waive certain of these requirements. An application
based solely on foreign clinical data may be approved by the FDA if: (1) the foreign data are applicable to the U.S. population and U.S. medical
practice; (2) the studies have been performed by clinical investigators of recognized competence; and (3) the data may be considered valid without the
need for an on-site inspection by the FDA or, if the FDA considers such an inspection to be necessary, the FDA is able to validate the data through an
on-site inspection or other appropriate means. Failure of an application to meet any of these criteria will result in the application not being approvable by
the FDA based on the foreign data alone. The FDA applies this policy in a flexible manner according to the nature of the drug and the data being
considered. For example, recently, the FDA declined to approve sintilimab for NSCLC, in part, because pivotal data were exclusively collected in China.
FDA expressed concerns with clinical data collected from a single country outside of the United States due to lack of diversity, differences in standard of
care between the United States and China and a perceived higher incidence of data integrity issues identified in clinical studies in China. If the FDA or
comparable regulatory authorities do not accept earlier preclinical or clinical data, we may need to conduct additional preclinical studies or clinical
trials.

A number of companies in the pharmaceutical, biopharmaceutical and biotechnology industries have suffered significant setbacks in advanced
clinical trials due to a lack of efficacy or adverse safety profiles, notwithstanding promising results in earlier trials. Any such setbacks in advanced
clinical trials could materially harm our business and results of operations. Successful completion of clinical trials is a prerequisite to submitting a
marketing application to the FDA, NMPA or comparable regulatory authorities for each drug candidate and, consequently, the ultimate approval and
commercial marketing of any drug candidates. We may experience negative or inconclusive results, or regulators may be unwilling to accept preclinical
or clinical data obtained in foreign jurisdictions, which may result in our deciding, or our being required by regulators, to conduct additional clinical
studies or trials or abandon some or all of our product development programs, which could have a material adverse effect on our business.

If we experience delays or difficulties in the enrollment of patients in clinical trials, our clinical develop ivities could be delayed or otherwise
adversely affected.

The timely completion of clinical trials in accordance with their protocols depends on, among other things, our ability to enroll a sufficient number
of patients who remain in the trial until its conclusion. We may experience difficulties in patient enrollment in our clinical trials for a variety of reasons,
including the size and nature of the patient population, the patient eligibility criteria defined in the protocol, the size of the study population required for
analysis of the trial’s primary endpoints, the proximity of patients to trial sites and our ability to obtain and maintain patient consents.

Our clinical trials may compete with other clinical trials for drug candidates that are in the same therapeutic areas as our drug candidates, and this
competition will reduce the number and types of patients available to us. Even if we are able to enroll a sufficient number of patients in our clinical
trials, delays in patient enrollment may result in increased costs or may affect the timing or outcome of the planned clinical trials, which could prevent
completion of these trials and materially adversely affect our ability to advance the development of our drug candidates, which in turn could materially
adversely affect our business, financial condition, results of operations and prospects.
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The design or execution of our ongoing and future clinical trials may not support marketing approval.

The design or execution of a clinical trial can determine whether its results will support marketing approval, and flaws in the design or execution
of a clinical trial may not become apparent until the clinical trial is well advanced or completed. We do not know whether any clinical trials we conduct
will demonstrate consistent or adequate efficacy and safety to obtain approval to market our drug candidates.

Further, the FDA, NMPA and comparable regulatory authorities have substantial discretion in the approval process and in determining when or
whether marketing approval will be obtained for any of our drug candidates. Our drug candidates may not be approved even if they achieve their
primary endpoints in future Phase 2 or 3 clinical trials or registrational trials. The FDA, NMPA or comparable regulatory authorities may disagree with
our trial designs and our interpretation of data from preclinical studies or clinical trials. In addition, any of these regulatory authorities may change the
requirements for the approval of a drug candidate even after reviewing and providing comments or advice on a protocol, including for a registrational
trial. In addition, any of these regulatory authorities may also approve a drug candidate for fewer or more limited indications than we request or may
grant approval contingent on the performance of costly post-marketing clinical trials. The FDA, NMPA or comparable regulatory authorities may not
approve the labeling claims that we believe would be necessary or desirable for the successful commercialization of our drug candidates, if approved.

If we are unable to fully valid develop and obtain reg 'y approval for companion diagnostic tests for our drug candidates that are
required or experience significant delays in doing so, we may not realize the full commercial potential of these drug candidates.

As one of the key elements of our clinical development strategy, we seek to identify patient subsets within a disease category who may derive
selective and meaningful benefit from the drug candidates we are developing. For example, in connection with the clinical development of APL-101, we
entered into a collaboration with Caris to develop an in vitro companion diagnostic test to detect MET alterations. Such companion diagnostics would be
used during our clinical trials as well as in connection with the regulatory approval of APL-101. To be successful, we or our collaborator will need to
address a number of scientific, technical, regulatory and logistical challenges. The FDA and comparable regulatory authorities regulate in vitro
companion diagnostics as medical devices and, under that regulatory framework, will require the test to be analytically and clinically validated and used
for patient selection in the clinical trial, which will require separate regulatory clearance, authorization or approval prior to commercialization if not
already cleared, authorized or approved.

We intend to rely on third parties for the design, development and manufacture of companion diagnostic tests for APL-101 and other drug
candidates that may require such tests. We will be dependent on the sustained cooperation and effort of our future collaborators in developing and
obtaining approval for these companion diagnostics and in ensuring the post-market compliance of these companion diagnostics after their regulatory
clearance, authorization or approval. Post-market obligations include, among others, ongoing product quality assurance, recordkeeping, complaint
handling, adverse event reporting and product promotion. It may be necessary to resolve issues such as sensitivity/specificity, analytical validation,
reproducibility, or clinical validation of companion diagnostics during the development and regulatory approval processes. Moreover, even if data from
preclinical studies and early clinical trials appear to support development of a companion diagnostic for a drug candidate, data generated in later clinical
trials may fail to support the analytical and clinical validation of the companion diagnostic. We and our current and future collaborators may encounter
difficulties in developing, obtaining regulatory approval for, manufacturing and commercializing companion diagnostics similar to those we face with
respect to our drug candidates themselves, including issues with achieving regulatory clearance, authorization or approval, production of sufficient
quantities at commercial scale and with appropriate quality standards, and in gaining market acceptance. If we are unable to successfully develop
companion diagnostics for these drug candidates, or experience delays in doing so, the development of these therapeutic drug candidates may be
adversely affected, these therapeutic drug candidates may not obtain marketing approval, and we may not realize the full commercial potential of any of
these therapeutics that obtain
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marketing approval. As a result, our business, results of operations and financial condition could be materially harmed. In addition, a diagnostic
company with whom we contract may decide to discontinue selling or manufacturing the companion diagnostic test that we anticipate using in
connection with development and commercialization of our drug candidates or our relationship with such diagnostic company may otherwise terminate.
‘We may not be able to enter into arrangements with another diagnostic company to obtain supplies of an alternative diagnostic test for use in connection
with the development and commercialization of our drug candidates or do so on commercially reasonable terms, which could adversely affect and/or
delay the development or commercialization of our drug candidates.

Jid,

We may not be successful in our efforts to identify, discover or in-license additional p ial drug

‘We cannot guarantee that we will be successful in identifying, discovering or realizing potential drug candidates in-licensed. Some drug
candidates are technically challenging to develop and manufacture. Drug candidates that we identify, discover or in-license may be shown to have
harmful side effects or other characteristics that make them unmarketable or unlikely to receive regulatory approval. We may also pursue collaboration
with third parties in the discovery and development of potential drug candidates, but we cannot assure you that such collaboration will be able to deliver
the intended results.

Our research programs may initially show promise in identifying or discovering potential indications and/or drug candidates, yet fail to yield
results for clinical development for a number of reasons, including but not limited to the following factors:

. the research methodology used may not be successful in identifying or discovering potential indications and/or new drug candidates;

. potential drug candidates may, after further study, be shown to have adverse effects or other characteristics that indicate they are unlikely to
achieve desired efficacy; and

. it may take greater resources to identify additional therapeutic opportunities for our drug candidates or to develop suitable potential drug
candidates, thereby limiting our ability to diversify and expand our drug portfolio.

In addition, we may not be successful in developing additional drug candidates through in-licensing for a variety of reasons, including inability to
identify appropriate drug candidates or reach agreement with the relevant counterparties due to costs or failure to successfully advance the development
of the drug candidate as contemplated.

Accordingly, there can be no assurance that we will be able to identify new drug candidates or additional therapeutic opportunities for our drug
candidates to continue to enrich our pipeline, which could adversely affect our future growth and prospects. In addition, we may invest our efforts and
resources in potential drug candidates or other potential programs that ultimately prove to be unsuccessful and impact our pipeline.

If safety, efficacy, or other issues arise with any medical product that is used in combination with our drug candidates, we may be unable to market
such drug candidate or may experience significant regulatory delays.

Our strategy to develop combination therapies depends on the safety and efficacy of each component drug within each combination therapy. If the
FDA, NMPA or comparable regulatory authority revokes its approval of another therapeutic product we use in combination with our drug candidates,
we will not be able to market our drug candidates in combination with such revoked therapeutic product. If safety or efficacy issues arise with these or
other therapeutic products that we seek to combine with our drug candidates in the future, we may experience significant regulatory delays, and we may
be required to redesign or terminate the applicable clinical trials. In addition, if manufacturing or other issues result in a supply shortage of any
component of our combination drug candidates, including as a result of the COVID-19 pandemic and government priority

86



Table of Contents

production orders for COVID-19 vaccines, or if we cannot secure supply of any component of our drug candidates at commercially reasonable or
acceptable prices, we may not be able to complete clinical development of our drug candidates on our current timeline or within our current budget, or at
all.

We may not be able to obtain li to promising logy programs for the American, Chinese and/or European markets on desirable terms or at
all.

We seek to form partnerships with global and domestic pharmaceutical and biotechnology companies for the discovery and development of
additional drug candidates for the American, Chinese and/or European markets. The growth of our business may depend in part on our ability to obtain
licenses from third parties. We have in-licensed from our partners (i) global (excluding China, Hong Kong and Taiwan) rights of an IND-ready drug
candidate, APL-122 and (ii) the Greater China and South Africa rights of a preclinical-stage cancer vaccine candidate, APL-810. These assets are
important for our portfolio and in-licensing will remain important for our portfolio strategy. We cannot guarantee that we will be able to continue to
successfully identify and in-license new drug candidates with high potential to enrich our pipeline.

The licensing of third-party intellectual property rights, especially in the oncology field, is competitive and a number of more established
companies are also pursuing strategies to in-license third-party intellectual property rights that we may consider attractive or necessary. These
established companies may have a competitive advantage over us due to their size, cash resources and greater clinical development and
commercialization capabilities. In addition, companies that perceive us to be a competitor may be unwilling to license their intellectual property rights to
us. Further, if disagreements or disputes arise between us and our current licensing partners, our existing collaborations and our reputation may be
harmed, and we may not be able to in-license new drug candidates from our current licensing partners or other third parties. If we are unable to
successfully obtain licenses to promising oncology programs for the American, Chinese and/or European markets on desirable terms, it could have a
material adverse effect on our further growth and prospects.

Summary or preliminary data from our clinical trials that we announce or publish may change as new, incremental or updated patient data becomes
available, and is subject to source verification and validation procedures that could result in material changes in the final data.

As more patient data becomes available, we may publicly disclose new or updated data from our clinical trials, which may differ from earlier
disclosed preliminary data. These updates are based on analyses of then-available data, and the results and related findings and conclusions are subject
to change following a more comprehensive review of the data related to the particular study or trial. We may also present only certain endpoints rather
than all endpoints and make assumptions, estimations, calculations and conclusions as part of our analyses of data, and we may not have received or had
the opportunity to fully and carefully evaluate all data. As a result, the summary or preliminary results that we report may differ from future results of
the same studies, or different conclusions or considerations may qualify such results, once additional data have been received and fully evaluated.
Summary or preliminary data also remain subject to source verification procedures that may result in the final data being materially different from the
summary or preliminary data we previously disclosed or published. As a result, summary or preliminary data should be viewed with caution until the
final data are available. In addition, we may report prespecified interim analyses of our data, and the results of more patients in the same studies may
differ from those of the initial study participants early in the studies. Preliminary data from clinical trials that we conduct may not be indicative of the
final results of the trials and are subject to the risk that one or more of the clinical outcomes may materially change as patient enrollment continues and
more patient data become available. Adverse changes between preliminary data and final data could significantly harm our business and prospects.
Further, additional disclosure of preliminary data by us or by our competitors in the future could result in volatility in the price of our ordinary shares.

Further, others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations, conclusions or analyses or
may interpret or weigh the importance of data differently, which could impact the value of the particular program, the approvability or
commercialization of the particular product
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candidate, and our company in general. In addition, the information we choose to publicly disclose regarding a particular study or clinical trial is
typically selected from a more extensive amount of available information. Interested parties may not agree with what we determine is the material or
otherwise appropriate information to include in our disclosure, and any information we determine not to disclose may ultimately be deemed significant
with respect to future decisions, conclusions, views, activities, or otherwise regarding a particular product candidate or our business. If the preliminary
or summary data that we report differ from late, final or actual results, or if others, including regulatory authorities, disagree with the conclusions
reached, our ability to obtain approval for, and commercialize, our product candidates may be harmed, which could harm our business, financial
condition, results of operations, and prospects.

In some instances, there can be significant variability in safety and efficacy results between different clinical trials of the same product candidate
due to numerous factors, including changes in trial protocols, differences in size and type of the patient populations, differences in and adherence to the
dosing regimen and other trial protocols, use in combination with other therapies, and the rate of discontinuations by clinical trial participants. In
addition, we may use patient-reported outcome assessments in some of our clinical trials, which involve patients’ subjective assessments of efficacy of
the treatments they receive in the trial. Such assessments can vary widely from day to day for a particular patient, and from patient to patient and site to
site within a clinical trial. This subjectivity can increase the uncertainty of, and adversely impact, our clinical trial outcomes.

gid,

We are developing some our product for use in bination with standard-of-care, as well as emerging or experimental cancer therapies,
which exposes us to several risks beyond our control.

We are developing some of our product candidates for use in combination with current standard of care or other emerging or experimental cancer
therapies. This exposes us to supply risk to the extent there is not an adequate supply of these therapies for use in combination with our product
candidates, either in clinical trials or after any approval, as well as pricing risk if these combination therapies are expensive and the addition of our
product candidates would be too costly to support reimbursement or payor coverage. In addition, if the standard of care were to evolve or change, the
clinical utility of our product candidates could be diminished or eliminated. If any of these were to occur, our business could be materially harmed.

Material modifications and variabilities in the hods of product dide fe ing may result in additional costs or delay.

As product candidates progress from preclinical studies to late-stage clinical trials to marketing approval and commercialization, it is common that
various aspects of the development program, such as manufacturing methods, materials and processes, are altered along the way in an effort to optimize
yield, manufacturing batch size, minimize costs and achieve consistent purity, identity, bioavailability, potency, quality and results. Such changes and/or
variabilities over time and those between manufacturers carry the risk that they will not achieve these intended objectives. Any of the changes and
variabilities in manufacturing of our product candidates, either by our contract providers or by our partners/collaborators, could cause our product
candidates to perform differently than expected and could affect planned or other clinical trials conducted with product candidates produced using the
various manufacturing methods, materials, and processes. This could delay completion of requisite clinical trials for NDA and/or commercialization,
and could require additional CMC, non-clinical or clinical studies, which could increase costs, delay approval of our product candidates and jeopardize
our ability to commercialize our product candidates, if approved.

We may not be able to submit additional INDs to dditional clinical trials on the timelines we expect, and even if we are able to, the FDA
or other regulatory authorities may not permit us to proceed.

We expect to submit additional INDs for our current and future product candidates. However, our timing for submitting these INDs is dependent
on the results of further research, including preclinical studies. Additionally, we cannot be sure that submission of an IND will result in the FDA or other
regulatory authorities allowing
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further clinical trials to begin, or that, once clinical trials have begun, issues will not arise that result in the suspension or termination of such clinical
trials. Additionally, even if the FDA or other regulatory authorities agree with the design and implementation of the clinical trials set forth in an IND, we
cannot guarantee that the FDA or other regulatory authorities will not change its requirements in the future. These risks also apply to other clinical trials
we may seek to commence under other INDs or amendments to existing INDs.

Risks Related to Government Regulations

All material aspects of the R&D and ialization of phar ical products are heavily regulated. Any failure to comply with applicable
laws and regulations and industry standards or obtain various licenses and permits or any change to the applicable laws and reg could harm
our reputation and business, results of operations and prospects.

All jurisdictions in which we intend to conduct our pharmaceutical-industry activities regulate these activities in great depth and detail. We intend
to focus our activities in the major markets of the United States, Australia and China. These jurisdictions strictly regulate the pharmaceutical industry,
and in doing so they employ broadly similar regulatory strategies, including regulation of product development and approval, manufacturing, and
marketing, sales and distribution of products. However, there are differences in the regulatory regimes that make for a more complex and costly
regulatory compliance burden for a company like us that plans to operate in these regions.

The process of obtaining regulatory approvals and compliance with appropriate laws and regulations requires the expenditure of substantial time
and financial resources. Failure to comply with the applicable requirements at any time during the product development process or approval process, or
after approval, may subject an applicant to administrative or judicial sanctions. These sanctions could include a regulator’s refusal or withdrawal of
product approval, license revocation, a clinical hold, voluntary or mandatory product recalls, product seizures, total or partial suspension of production
or distribution, injunctions, fines, refusals of government contracts, restitution, disgorgement or civil, administrative, or criminal penalties. Failure to
comply with these regulations could have a material adverse effect on our business, financial condition, results of operations and prospects.

In many countries or regions where a drug is intended to be ultimately sold, such as the United States, China and Europe, the relevant government
authorities and industry regulatory bodies impose high standards on the safety and efficacy of such drug, as well as strict rules, regulations and industry
standards on how we develop such drug. For example, we may need to obtain authorization from the FDA or other regulatory authorities as part of an
IND application to begin clinical trials, including clinical trials that may be filed as part of an NDA, BLA or other filings to seek marketing approval at a
later stage. These regulatory authorities may conduct scheduled or unscheduled periodic inspections of our facilities to monitor our regulatory
compliance. We cannot assure you that we will be able to pass all the inspections and obtain clearance in relation to discovery, development and
manufacturing, if applicable, from the regulatory authorities. Any failure to comply with existing regulations and industry standards, could result in fines
or other punitive actions against us and the disqualification of data for submission to regulatory authorities, each of which could have a material adverse
impact on our reputation, business, financial condition, results of operations and prospects. In addition, any action against us for violation of the relevant
regulations or industry standards, even if we successfully defend against it, could cause us to incur significant legal expenses, divert our management’s
attention from the operation of our business and adversely affect our reputation and financial results.

The regulatory approval processes of the FDA, NMPA and other comparable regulatory authorities are lengthy, time-consuming and inherently
unpredictable. If we are ultis ly unable to obtain regulatory approval for our drug dide our busil will be ially harmed.

The time required to obtain approval by the FDA, NMPA and other comparable regulatory authorities is unpredictable but typically takes 10-15
years following the commencement of preclinical studies and clinical trials and depends on numerous factors, including the substantial discretion of the
regulatory authorities.

89



Table of Contents

Our drug candidates could fail to receive regulatory approval for many reasons, including:

. failure to begin or complete clinical trials due to disagreements with regulatory authorities;

. failure to demonstrate that a drug candidate is safe and effective or, if it is a biologic, that it is safe, pure, and potent for its proposed
indication;

. failure of clinical trial results to meet the level of statistical significance required for approval;

. failure to demonstrate to the FDA or the NMPA that the objective response rate and duration of response for our product candidates are

clinically meaningful;

. failure to demonstrate to the FDA or the NMPA that the dose for a product candidate has been optimized;

. data integrity issues related to our clinical trials;

. disagreement with our interpretation of data from preclinical studies or clinical trials;

. regulators may not accept data from our clinical trials completed in foreign jurisdictions if we do not satisfy certain regulatory
requirements;

. our failure to conduct a clinical trial in accordance with regulatory requirements or our clinical trial protocols; and

. clinical sites, investigators or other participants in our clinical trials deviating from a trial protocol, failing to conduct the trial in

accordance with regulatory requirements, or dropping out of a trial.

The FDA, NMPA or a comparable regulatory authority may require more information, including additional preclinical or clinical data, to support
approval, which may delay or prevent approval and our commercialization plans, or we may decide to abandon the development program.

Changes in regulatory requirements and guidance may also occur, and we may need to amend clinical trial protocols submitted to applicable
regulatory authorities to reflect these changes. Resubmission may impact the costs, timing or successful completion of a clinical trial.

If we experience delays in the completion of, or the termination of, a clinical trial of any of our drug candidates, the commercial prospects of that
drug candidate will be impaired, and our ability to generate product sales revenues from any of those drug candidates will be delayed or may not
materialize at all. In addition, any delays in completing our clinical trials will increase our costs, slow down our drug candidate development and
approval process, and jeopardize our ability to commence product sales and generate related revenues for that candidate. Any of these occurrences may
harm our business, financial condition and prospects significantly. In addition, many of the factors that cause, or lead to, a delay in the commencement
or completion of clinical trials may also ultimately lead to the denial of regulatory approval of our drug candidates.

‘We depend substantially on the success of our drug candidates, all of which are in preclinical or clinical development, and our ability to identify
additional drug candidates. If we are unable to successfully identify new drug candidates, complete clinical development, obtain regulatory approval and
commercialize our drug candidates, or experience significant delays in doing so, our business will be materially impaired.

Our business will depend on the successful development, regulatory approval and commercialization of our drug candidates for the treatment of
patients with our targeted indications, all of which are still in preclinical or clinical development, and other new drug candidates that we may identify
and develop. We cannot guarantee that we are able to obtain regulatory approvals for our drug candidates in a timely manner, or at all. In addition, none
of our drug candidates has been approved for marketing in the United States, China or any other jurisdiction. Each of our drug candidates will require
additional preclinical and/or clinical development, regulatory approvals in multiple jurisdictions, development of manufacturing and supply capacity,
substantial investment and significant marketing efforts before we generate any revenue from product sales.
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The success of our drug candidates will depend on several factors, including but not limited to the successful completion of preclinical and/or
clinical trials or studies, receipt of regulatory approvals from applicable regulatory authorities for planned clinical trials, future clinical trials or drug
registrations, maintaining adequate manufacturing capabilities and capacities, commercialization of our existing drug candidates, hiring sufficient
technical experts to oversee all development and regulatory activities and license renewal and meeting of the safety requirements.

If we do not achieve one or more of these in a timely manner or at all, we could experience significant delays in our ability to obtain approval for
our drug candidates, which would materially harm our business and we may not be able to generate sufficient revenues and cash flows to continue our
operations, and therefore have a materially adversely effect on our business, financial condition, results of operations and prospect.

Changes in government regulations or in practices relating to the phar ical and bioph ical industries, including healthcare reform in
China, and plic with new r may result in additional costs.

The drug market is heavily regulated globally, including in the United States and China. Changes in government regulations or in practices
relating to the pharmaceutical and biopharmaceutical industries, such as a relaxation in regulatory requirements, or the introduction of simplified
approval procedures which will lower the entry barrier for potential competitors, or an increase in regulatory requirements which may increase the
difficulty for us to satisfy such requirements, may have a material adverse impact on our business, financial condition, results of operations and
prospects. In particular, there have been recent regulatory initiatives in China that declared the Chinese government’s intention to encourage the
transformation and upgrade of the pharmaceutical industry and to accelerate the approval process for clinical trials. However, the regulatory process in
China is evolving and subject to change. Any future policies, or changes to current polices, that the NMPA approves might require us to change our
planned clinical trial design or otherwise spend additional resources and effort to obtain approvals of our drug candidates. In addition, the Oncology
Center of Excellence within the FDA has recently advanced Project Optimus, which is an initiative to reform the dose optimization and dose selection
paradigm in oncology drug development to emphasize selection of an optimal dose, which is a dose or doses that maximizes not only the efficacy of a
drug but the safety and tolerability as well. This shift from the prior approach, which generally determined the maximum tolerated dose, may require
sponsors to spend additional time and resources to further explore a product candidate’s dose-response relationship to facilitate optimum dose selection
in a target population. Other recent Oncology Center of Excellence initiatives have included Project FrontRunner, a new initiative with a goal of
developing a framework for identifying candidate drugs for initial clinical development in the earlier advanced setting rather than for treatment of
patients who have received numerous prior lines of therapies or have exhausted available treatment options. We are considering these and other policy
changes as they relate to our product candidates.

In addition, policy changes may contain significant limitations related to use restrictions for certain age groups, warnings, precautions or
contraindications, or may be subject to burdensome post-approval study or risk management requirements.

If we are unable to obtain regulatory approvals for our drug candidates in one or more jurisdictions, or any approval contains significant
limitations, we may not be able to obtain sufficient funding or generate sufficient revenue to continue the development of our drug candidates or any
other drug candidate that we may develop in the future.

Adverse drug reactions and negative results from off-label use of our products could materially harm our business reputation, product brand name,
Sfinancial condition and expose us to liability.

Products distributed or sold in the pharmaceutical market may be subject to off-label drug use. Off-label drug use is prescribing a product for an
indication, population, dosage or in a dosage form that is not in
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accordance with regulatory approved usage and labeling. Even though the FDA, NMPA and other comparable regulatory authorities actively enforce the
laws and regulations prohibiting the promotion of off-label use, there remains the risk that our product is subject to off-label drug use and is prescribed
in a patient population, dosage or dosage form that has not been approved by competent authorities. This occurrence may render our products less
effective or entirely ineffective and may cause adverse drug reactions. Any of these occurrences can create negative publicity and significantly harm our
business reputation, product brand name, commercial operations and financial condition. These occurrences may also expose us to liability and cause, or
lead to, a delay in the progress of our clinical trials and may also ultimately result in failure to obtain regulatory approval for our drug candidates.

Tgid,

Even if we are able to commercialize any approved drug lid, the drug may b subject to national or other third-party
reimbursement practices or unfavorable pricing regulations, which could harm our business and prospects.

The regulations that govern regulatory approvals, pricing and reimbursement for new therapeutic products vary widely from country to country. In
China and some markets outside China, prescription pharmaceutical pricing remains subject to continuing governmental control even after initial
approval is granted. As a result, we might obtain regulatory approval for a drug in a particular country, but then be subject to price regulations that delay
our commercial launch of the drug and negatively impact our revenues.

Our ability to commercialize any approved drug candidates successfully also will depend in part on the extent to which reimbursement for these
drugs and related treatments will be available from government health administration authorities, private health insurers and other organizations.

A primary trend in the global healthcare industry is cost containment. Government authorities and third-party payors have attempted to control
costs by limiting coverage and the amount of reimbursement for particular medications.

In China, the Ministry of Human Resources and Social Security of China or provincial or local human resources and social security authorities,
together with other government authorities, review the inclusion or removal of drugs from the China’s National Drug Catalog for Basic Medical
Insurance, Work-related Injury Insurance and Maternity Insurance, or the National Reimbursement Drug List (the “NRDL”), or provincial or local
medical insurance catalogues for the National Medical Insurance Program (the “PRDL”), regularly, and the tier under which a drug will be classified,
both of which affect the amounts reimbursable to program participants for their purchases of those drugs. In recent years, the Chinese government has
expanded the NRDL coverage, which is expected to make oncology treatments more accessible and affordable, contributing to an increase in the market
size of oncology drugs in China.

There can be no assurance that any of our future approved drug candidates will be included in the NRDL or the PRDL. Products included in the
NRDL or the PRDL are typically generic and essential drugs. Innovative drugs similar to our drug candidates have historically been more limited on
their inclusion in the NRDL or the PRDL due to the affordability of the government’s Basic Medical Insurance.

If we were to successfully launch commercial sales of our products but fail in our efforts to have our products included in the NRDL or PRDL, our
revenue from commercial sales will be highly dependent on patient self-payment, which can make our products less competitive. Additionally, even if
the Ministry of Human Resources and Social Security of the PRC or any of its local counterparts accepts our application for the inclusion of products in
the NRDL or PRDL, our potential revenue from the sales of these products could still decrease as a result of the significantly lowered prices we may be
required to charge for our products to be included in the NRDL or PRDL.

In the United States, no uniform policy of coverage and reimbursement for drugs exists among third-party payors. As a result, obtaining coverage
and reimbursement approval of a drug from a government or other third-

92



Table of Contents

party payor is a time-consuming and costly process that could require us to provide to each payor supporting scientific, clinical and cost-effectiveness
data for the use of our future approved drugs on a payor-by-payor basis, with no assurance that coverage and adequate reimbursement will be obtained.
Even if we obtain coverage for a given drug, the resulting reimbursement rates might not be adequate for us to achieve or sustain profitability or may
require co-payments that patients find unacceptably high. Additionally, third-party payors may not cover, or provide adequate reimbursement for, long-
term follow-up evaluations required following the use of our future approved drug candidates. Patients are unlikely to use any of our future approved
drug candidates unless coverage is provided and reimbursement is adequate to cover a significant portion of the cost of the drug. Because some of our
drug candidates have a higher cost than conventional therapies, and may require long-term follow-up evaluations, the risk that coverage and
reimbursement rates may be inadequate for us to achieve profitability may be greater.

Increasingly, third-party payors are requiring that companies provide them with predetermined discounts from list prices and are challenging the
prices charged for medical products. We cannot be sure that reimbursement will be available for any approved drug candidate that we commercialize
and, if reimbursement is available, what the level of reimbursement will be. Reimbursement may impact the demand for, or the price of, any approved
drug candidate that we commercialize. Obtaining or maintaining reimbursement for approved drug candidates may be particularly difficult because of
the higher prices often associated with drugs administered under the supervision of a physician. If reimbursement is not available or is available only to
limited levels, we may not be able to successfully commercialize any drug candidate that we in-license or successfully develop.

There may be significant delays in obtaining reimbursement for approved drug candidates, and coverage may be more limited than the purposes
for which the drug candidates are approved by the FDA, NMPA or other comparable regulatory authorities. Moreover, eligibility for reimbursement
does not imply that any drug will be paid for in all cases or at a rate that covers our costs, including research, development, manufacture, sale and
distribution. Interim payments for new drugs, if applicable, may also not be sufficient to cover our costs and may not be made permanent. Payment rates
may vary according to the use of the drug and the clinical setting in which it is used, may be based on payments allowed for lower cost drugs that are
already reimbursed, and may be incorporated into existing payments for other services. Prices for drugs may be reduced by mandatory discounts or
rebates required by government healthcare programs or private payors and by any future weakening of laws that presently restrict imports of drugs from
countries where they may be sold at lower prices than in the United States. Our inability to promptly obtain coverage and profitable payment rates from
both government-funded and private payors for any future approved drug candidates and any new drugs that we develop could have a material adverse
effect on our business, our operating results, and our overall financial condition.

We intend to seek approval to market our drug candidates in China, the United States, the European Union and in other jurisdictions. In both
China and the European Union, the pricing of drugs is subject to governmental control, which can take considerable time even after obtaining regulatory
approval. Market acceptance and sales of any of our future approved drug candidates will depend significantly on the availability of adequate coverage
and reimbursement from third-party payors for drugs and may be affected by existing and future health care reform measures.

1llegal and/or parallel imports and counterfeit pharmaceutical products may reduce demand for our future approved drug candidates and could
have a negative impact on our reputation and business.

Illegal importation of competing products from countries where government price controls or other market dynamics result in lower prices may
adversely affect the demand for our future approved drug candidates and, in turn, may adversely affect our sales and profitability in the United States,
China and other countries where we commercialize our future products. Unapproved foreign imports of prescription drugs are illegal under current laws
of the United States and China. However, illegal imports may continue to occur or even increase as the ability of patients to obtain these lower priced
imports continues to grow. Furthermore, cross-border imports from lower-priced markets (parallel imports) into higher-priced markets could harm sales
of our future drug products and exert commercial pressure on pricing within one or more markets. In addition, competent

93



Table of Contents

government authorities may expand consumers’ ability to import lower priced versions of our future approved products or competing products from
outside China or other countries where we operate. Any future legislation or regulations that increase consumer access to lower priced medicines from
outside China or other countries where we operate could have a material adverse effect on our business, financial condition, results of operations and
prospects. We may face competition in the United States for our development candidates and investigational medicines, if approved, from therapies
sourced from foreign countries that have placed price controls on pharmaceutical products. In the United States, the FDA issued a final guidance
document in 2020 outlining a pathway for manufacturers to obtain an additional National Drug Code (“NDC”) for an FDA-approved drug that was
originally intended to be marketed in a foreign country and that was authorized for sale in that foreign country. The market implications of the final
guidance is unknown at this time. Proponents of drug reimportation may attempt to pass legislation that would directly allow reimportation under certain
circumstances. Further legislation or regulations allowing the reimportation of drugs, if enacted, could decrease the price we receive for any products
that we may develop and adversely affect our future revenues and prospects for profitability.

Certain products distributed or sold in the pharmaceutical market may be manufactured without proper licenses or approvals, or are fraudulently
mislabeled with respect to their content or manufacturers. These products are generally referred to as counterfeit pharmaceutical products. The
counterfeit pharmaceutical product control and enforcement system may be inadequate to discourage or eliminate the manufacturing and sale of
counterfeit pharmaceutical products imitating our products. Since counterfeit pharmaceutical products in many cases have very similar appearances
compared with the authentic pharmaceutical product but are generally sold at lower prices, counterfeits of our products can quickly erode the demand
for our future approved drug candidates.

1di 7 1 I8

Any of our future approved drug candidates will be subject to ongoing or i ¥ y obligations and inued regulatory review, which
may result in significant additional expense, and we may be subject to penalties if we fail to comply with regulatory requirements or experience
unanticipated problems with our drug candidates.

Any of our future approved drug candidates will be subject to ongoing or additional regulatory requirements for manufacturing, labeling,
packaging, storage, advertising, promotion, sampling, record-keeping, conduct of post-marketing studies, and submission of safety, efficacy, and other
post-market information, including both federal and state requirements in the United States and requirements of comparable regulatory authorities in
China and other countries.

Manufacturers and manufacturers’ facilities are required to comply with extensive FDA, NMPA and comparable regulatory authority requirements
ensuring that quality control and manufacturing procedures conform to cGMP regulations. As such, we will be subject to continual review and
inspections to assess compliance with cGMP and adherence to commitments made in any NDA, BLA, other marketing application, and previous
responses to any inspection observations if we were to build manufacturing facilities in the future. Accordingly, we and others with whom we work must
continue to expend time, money and effort in all areas of regulatory compliance, including manufacturing, production and quality control.

Any approvals that we receive for our drug candidates may be subject to limitations on the approved indicated uses for which the drug may be
marketed or to the conditions of approval, which could adversely affect the drug’s commercial potential or contain requirements for potentially costly
post-marketing testing and surveillance to monitor the safety and efficacy of the drug candidate. The FDA, NMPA or a comparable regulatory authority
may also require a risk evaluation and mitigation strategy program as a condition of approval of our drug candidates or following approval. In addition,
if the FDA, NMPA or a comparable regulatory authority approves our drug candidates, we will have to comply with requirements, including, for
example, submissions of safety and other post-marketing information and reports, registration, as well as continued compliance with cGMP and good
clinical practice, or GCP, for any clinical trials that we conduct post-approval.
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The FDA, NMPA and other regulatory authorities strictly regulate the marketing, labeling, advertising and promotion of products that are placed
on the market. Generally, drugs may be promoted only for their approved indications and for use in accordance with the provisions of the approved
labeling. The FDA, NMPA and other regulatory authorities actively enforce the laws and regulations prohibiting the promotion of off-label uses, and a
company that is found to have improperly promoted off-label uses may be subject to significant liability.

Current and future legislation may affect the prices we may obtain.

In the United States and certain other jurisdictions, there have been a number of legislative and regulatory changes and proposed changes
regarding the healthcare system that could affect our ability to sell profitably any drug candidates for which we obtain marketing approval. In March
2010, the U.S. government enacted the Patient Protection and Affordable Care Act, as amended by the Health Care Education and Reconciliation Act of
2010 (collectively, the “ACA™), which represented the most comprehensive overhaul of both the public and private healthcare systems ever enacted in
the United States. The ACA substantially expanded the number of insured individuals in the United States through a combination of expanded Medicaid
eligibility; established an insurance exchange through which individuals and groups without coverage may purchase commercial health insurance;
prohibited coverage exclusions for pre-existing conditions; and implemented other measures. The ACA also imposed on manufacturers a variety of
additional rebates, discounts, fees, taxes and reporting and regulatory requirements.

On September 9, 2021, the Biden administration published a wide-ranging list of policy proposals, most of which would need to be carried out by
Congress, to reduce drug prices and drug payment. The U.S. Department of Health and Human Services (“HHS”) plan includes, among other reform
measures, proposals to lower prescription drug prices, including by allowing Medicare to negotiate prices and disincentivizing price increases, and to
support market changes that strengthen supply chains, promote biosimilars and generic drugs, and increase price transparency. These initiatives recently
culminated in the enactment of the Inflation Reduction Act (“IRA™) in August 2022, which will, among other things, allow HHS to negotiate the selling
price of certain drugs and biologics that CMS reimburses under Medicare Part B and Part D, although this will only apply to high-expenditure single-
source drugs that have been approved for at least 7 years (11 years for biologics). The negotiated prices, which will first become effective in 2026, will
be capped at a statutory ceiling price beginning in October 2023, penalize drug manufacturers that increase prices of Medicare Part B and Part D drugs
at a rate greater than the rate of inflation. The IRA permits the Secretary of HHS to implement many of these provisions through guidance, as opposed to
regulation, for the initial years. Manufacturers that fail to comply with the IRA may be subject to various penalties, including civil monetary penalties.
The IRA also extends enhanced subsidies for individuals purchasing health insurance coverage in ACA marketplaces through plan year 2025. These
provisions will take effect progressively starting in 2023, although they may be subject to legal challenges.

If we participate in compassionate use programs, current regulatory discrep among 1p authorities of different countries may lead to
increased risk of adverse drug reaction and serious adverse events being produced from the use of our products.

Compassionate use programs are regulatory programs that facilitate access to investigational drugs for the treatment of patients with serious or
immediately life-threatening diseases or conditions that lack therapeutic alternatives. Currently, there is no unified approach or standard practice to
regulate compassionate use programs amongst competent authorities in different countries for access to investigational drugs. In China, the newly
amended Drug Administration Law of the PRC introduced the compassionate use programs, permitting pharmaceuticals undergoing clinical trials,
intended for the treatment of a seriously life-threatening disease of which there has been no effective treatment, which possibly deliver benefits as
indicated by medical observation, in a manner in conformity with the ethical principles, with approval and informed consent, to be administered in the
institution conducting the clinical trials to patients suffering from the same disease. In the United States, the compassionate use, or expanded access,
program is limited to patients outside clinical trials that have a serious or immediately life-threatening disease or condition where there is no comparable
or satisfactory alternative therapy to treat the disease or condition and where the potential patient benefit justifies the potential risks.
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The regulatory discrepancy for the compassionate use program among competent authorities in different countries may lead to uneven patient
entry criteria and protocols for compassionate use programs. This may create increased risk for serious adverse events because of enrolled patients’
advanced disease or comorbidities. In addition, because the products in compassionate use programs are investigational drugs, many of which are still in
early experimental stages and have not received marketing approval, patients in compassionate use program may exhibit adverse drug reactions from
using these products. If we participate in compassionate use programs, we may be subject to the risk of enrolled patients exhibiting adverse drug
reactions or serious adverse events being produced from the use of our products, including unexpected and potentially treatment-related serious adverse
events. These occurrences can potentially lead to inquiries from regulators, clinical holds of our ongoing clinical trials or complicate the determination
of the safety profile of a drug candidate under regulatory review for commercial marketing.

For any current and future clinical trials for our product candidates outside the home jurisdiction, the FDA, NMPA, EMA, and applicable foreign
regulatory authorities may not accept data from such trials.

‘We conduct clinical trials outside the United States, including in China, Australia and Europe, and we may choose to conduct future clinical trials
outside the United States. The acceptance of study data from clinical trials conducted outside the United States or another jurisdiction by the FDA,
NMPA, EMA, or applicable foreign regulatory authority may be subject to certain conditions. In cases where data from foreign clinical trials are
intended to serve as the basis for marketing approval in the United States, the FDA will generally not approve the application on the basis of foreign
data alone unless the data are applicable to the United States population and United States medical practice, and the trials were performed by clinical
investigators of recognized competence and pursuant to GCP regulations. Foreign data may be considered valid without the need for an on-site
inspection by the FDA or, if the FDA considers such an inspection to be necessary, the FDA must be able to validate the data through an on-site
inspection or other appropriate means. Additionally, the FDA’s clinical trial requirements, including sufficient size of patient populations and statistical
powering, must be met. Many foreign regulatory bodies have comparable approval requirements, including appropriate examination of the product in
the country-specific population. In addition, such foreign trials would be subject to the applicable local laws of the foreign jurisdictions where the trials
are conducted. There can be no assurance that the FDA, NMPA, EMA, or any applicable foreign regulatory authority will accept data from trials
conducted outside of the United States or the applicable jurisdiction. If the FDA, NMPA, EMA, or any applicable foreign regulatory authority does not
accept such data, it may result in the need for additional trials, which would be costly and time-consuming and delay aspects of our business plan, and
may result in our product candidates not receiving approval or clearance for commercialization in the applicable jurisdiction.

Obtaining and maintaining r latory approval of our product did in one jurisdiction does not mean that we will succeed in obtaining

regulatory approval of our product did in other juri:

e

Obtaining and maintaining regulatory approval of our product candidates in one jurisdiction does not guarantee that we will obtain or maintain
regulatory approval in any other jurisdiction, but a failure or delay in obtaining regulatory approval in one jurisdiction may have a negative effect on the
regulatory approval process in others. For example, even if the FDA, EMA, or comparable foreign regulatory authority grants marketing approval of a
product candidate, comparable regulatory authorities in foreign jurisdictions must also approve the manufacturing, marketing, and promotion of the
product candidate in those countries. Approval procedures vary among jurisdictions and can involve requirements and administrative review periods
different from those in the United States, including additional preclinical studies or clinical trials, as clinical trials conducted in one jurisdiction may not
be accepted by regulatory authorities in other jurisdictions. In many jurisdictions outside the United States, a product candidate must be approved for
reimbursement before it can be approved for sale in that jurisdiction. In some cases, the price that we intend to charge for our products is also subject to
approval. Obtaining foreign regulatory approvals and compliance with foreign regulatory requirements could result in significant delays, difficulties, and
costs for us and could delay or prevent the introduction of our products in
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certain countries. If we or any partner we work with fails to comply with the regulatory requirements in international markets or fails to receive
applicable marketing approvals, our target market will be reduced, and our ability to realize the full market potential of our product candidates will be
harmed.

We may in the future seek orphan drug designation for our product candidates, but we may be unable to obtain orphan drug designation and, even
if we obtain such designation, as we have done with APL-101, we may not be able to realize or maintain the benefits of such desi; ion, includil
P ial marketing excl of our product candidates, if approved.

Regulatory authorities in some jurisdictions, including the United States and other major markets, may designate products intended to treat
conditions or diseases affecting relatively small patient populations as orphan drugs. Under the Orphan Drug Act of 1983, the FDA may designate a
drug or biologic product candidate as an orphan drug if it is intended to treat a rare disease or condition, which is generally defined as having a patient
population of fewer than 200,000 individuals in the United States, or a patient population greater than 200,000 in the United States where there is no
reasonable expectation that the cost of developing the product will be recovered from sales in the United States. Orphan drug designation must be
requested before submitting a marketing application. In the United States, orphan drug designation entitles a party to financial incentives such as tax
advantages and user fee waivers. After the FDA grants orphan drug designation, the generic identity of the drug or biologic and its potential orphan use
are disclosed publicly by the FDA.

Generally, if a product candidate with an orphan drug designation receives the first marketing approval for the indication for which it has such
designation, the product is entitled to a period of marketing exclusivity, which precludes the FDA or foreign regulatory authorities from approving
another marketing application for a product that constitutes the same drug treating the same indication for a period of seven (7) years, except in limited
circumstances, such as a showing of clinical superiority to the product with orphan drug exclusivity or where the manufacturer is unable to assure
sufficient product quantity. Orphan drug exclusivity may be revoked if any regulatory agency determines that the request for designation was materially
defective or if the manufacturer is unable to assure sufficient quantity of the product to meet the needs of patients with the rare disease or condition.

‘We have obtained FDA orphan drug designation for APL-101 for the “treatment of non-small cell lung cancer with MET genomic tumor
aberrations,” and we may seek orphan drug designation for some of our other product candidates in the future in additional orphan indications in which
there is a medically plausible basis for the use of these products. We may be unable to obtain and maintain orphan drug designation and, even if we
obtain such designation, as we have done with APL-101, we may not be able to realize the benefits of such designation, including potential marketing
exclusivity of our product candidates, if approved.

Even where we obtain orphan drug exclusivity for a product candidate, that exclusivity may not effectively protect the product candidate from
competition because different drugs can be approved for the same condition in the United States. Even after an orphan drug is approved, the FDA may
subsequently approve another drug for the same condition if the FDA concludes that the latter drug is not the same drug or is clinically superior in that it
is shown to be safer, more effective or makes a major contribution to patient care.

If we decide to pursue accelerated approval for any of our product candidates, it may not lead to a faster development or regulatory review or
approval process and does not increase the likelihood that our product candidates will receive marketing approval.

‘We are considering pursuing accelerated approval for one or more of our product candidates. Under the FDA’s accelerated approval program, the
FDA may approve a drug or biologic for a serious or life-threatening disease or condition that provides a meaningful advantage over available therapies
based upon a surrogate endpoint that is reasonably likely to predict clinical benefit, or on a clinical endpoint that can be measured earlier than
irreversible morbidity or mortality that is reasonably likely to predict an effect on irreversible morbidity or
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mortality or other clinical benefit. For drugs or biologics granted accelerated approval, post-marketing confirmatory trials are required to verify and
describe the anticipated effect on irreversible morbidity or mortality or other clinical benefit. These confirmatory trials must be completed with due
diligence, and the FDA may require that the trial be designed, initiated, and/or fully enrolled prior to approval. If we were to pursue accelerated approval
for a product candidate for a disease or condition, we would do so on the basis that there is no available therapy for that disease or condition or that our
product candidate provides a benefit over available therapy. If standard of care were to evolve or if any of our competitors were to receive full approval
on the basis of a confirmatory trial for a drug or biologic for a disease or condition for which we are seeking accelerated approval before we receive
accelerated approval, the disease or condition would no longer qualify as one for which there is no available therapy, and accelerated approval of our
product candidate would not occur without a showing of benefit over available therapy. For example, capmatinib has received full approval for treatment
of NSCLC with MET Exon-14 skipping, and tepotinib has received accelerated approval and may receive full approval in the future. In order to support
accelerated approval for APL-101, we will need to demonstrate that APL-101 provides a meaningful therapeutic benefit over treatments that have
received full approval at the time of consideration for accelerated approval. Many cancer therapies rely on accelerated approval, and the treatment
landscape can change quickly as the FDA converts accelerated approvals to full approvals on the basis of successful confirmatory trials.

Moreover, the FDA may withdraw approval of any product candidate approved under the accelerated approval pathway if, for example:

. the trial or trials required to verify the predicted clinical benefit of our product candidate fail to verify such benefit or do not demonstrate
sufficient clinical benefit to justify the risks associated with such product;

. other evidence demonstrates that our product candidate is not shown to be safe or effective under the conditions of use;
. we fail to conduct any required post-approval trial of our product candidate with due diligence; or
. we disseminate false or misleading promotional materials relating to the relevant product candidate.

In addition, the FDA may terminate the accelerated approval program or change the standards under which accelerated approvals are considered
and granted in response to public pressure or other concerns regarding the accelerated approval program. Changes to or termination of the accelerated
approval program could prevent or limit our ability to obtain accelerated approval of any of our clinical development programs. Recently, the
accelerated approval pathway has come under scrutiny within the FDA and by Congress. The FDA has put increased focus on ensuring that
confirmatory studies are conducted with diligence and, ultimately, that such studies confirm the benefit. For example, the FDA has convened its
Oncologic Drugs Advisory Committee to review what the FDA has called “dangling” or delinquent accelerated approvals, where confirmatory studies
have not been completed or where results did not confirm benefit, but for which marketing approval continues in effect, and some companies have
subsequently voluntarily requested withdrawal of approval of their products. In addition, the Oncology Center of Excellence has recently announced
Project Confirm, which is an initiative to promote the transparency of outcomes related to accelerated approvals for oncology indications and provide a
framework to foster discussion, research and innovation in approval and post-marketing processes, with the goal to enhance the balance of access and
verification of benefit for therapies available to patients with cancer and hematologic malignancies. In addition, Congress is considering various
proposals to potentially make changes to the accelerated approval pathway, including proposals to increase the likelihood of withdrawal of approval in
such circumstances.
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Even if we apply for and obtain breakthrough therapy, fast track or other designation intended to expedite, facilitate or reduce the cost pursuing
development or regulatory review or approval with the FDA or other regulatory authorities for any of our product candidates, there is no guarantee
that such designation would lead to faster development, regulatory review, or approval, nor would it increase the likelihood that any such product
candidate will receive marketing approval.

If a product candidate is intended for the treatment of a serious condition and nonclinical or preliminary clinical data demonstrate the potential to
address an unmet medical need for such condition or a substantial improvement over available therapy on a clinically significant endpoint(s) for such
condition, a product candidate sponsor may apply for FDA fast track or breakthrough therapy designation, and there may be other similar designations
available under various regulatory authorities. APL-106 has received fast track designation from the FDA and breakthrough therapy designation from
the NMPA, and in the future, we or our partners may apply for such designations for other product candidates depending on the results of our clinical
trials. Even though we may apply for and receive a fast track, breakthrough therapy or other priority designations, such priority designation does not
ensure that we will receive marketing approval or that approval will be granted within any particular timeframe. We may not experience a faster
development or regulatory review or approval process with the priority designation compared to conventional FDA procedures or comparable
procedures available under other regulatory authorities. In addition, the FDA or other regulatory authorities may withdraw fast track or breakthrough
therapy designation if it believes that the designation is no longer supported by data from our clinical development program. Fast track or breakthrough
therapy designation alone does not guarantee qualification for the FDA or other regulatory authorities’ priority review procedures. Further, even if any
of our products obtain fast track or breakthrough therapy designation, this may not lead to earlier regulatory approval or commercialization of our
products due to the extensive and time-consuming steps necessary to obtain approval from FDA or other regulatory authorities and commercialize a
product candidate.

Risks Related to Commercialization of our Drug Candidates
We have limited experience in submission of marketing applications for regulatory approval to the regulatory authorities.

Before obtaining regulatory approvals for the commercial sale of any drug candidate for a target indication, we must demonstrate in preclinical
studies and well-controlled clinical trials, and, with respect to approval in the United States, to the satisfaction of the FDA, with respect to approval in
China, to the satisfaction of the NMPA, that the drug candidate is safe and effective for use for that target indication and that the manufacturing
facilities, processes and controls are adequate. In addition to preclinical and clinical data, the marketing application must include significant information
regarding the chemistry, manufacturing and controls for the drug candidate. Obtaining approval of a marketing application is a lengthy, expensive and
uncertain process, and approval may not be obtained. If we submit a marketing application to the FDA and/or NMPA, the FDA or NMPA decides
whether to accept or reject the submission for filing. We cannot be certain that any submissions will be accepted for filing and review by the FDA and/or
NMPA.

‘We have limited experience in submission of marketing applications for regulatory approval for our drug candidates, and we have not yet
demonstrated ability to receive regulatory approval for our drug candidates. So far, we have not independently submitted a marketing application. As a
result, our ability to successfully submit any marketing application and obtain regulatory approval for our drug candidates may involve more inherent
risk, take longer, and cost more than it would if we were a company with experience in obtaining regulatory approvals.

The process to develop, obtain regulatory approval for and commercialize drug candidates is long, complex and costly both inside and outside the
United States and China, and approval is never guaranteed. Following any approval for commercial sale of our drug candidates, certain changes to the
drug, such as changes in manufacturing processes and additional labeling claims, may be subject to additional review and approval by the FDA, NMPA,
and comparable regulatory authorities. Also, regulatory approval for any of our drug candidates
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may be withdrawn. If we are unable to obtain regulatory approval for our drug candidates in one or more jurisdictions, or any approval contains
significant limitations, our target market will be reduced and our ability to realize the full market potential of our drug candidates will be harmed.
Furthermore, we may not be able to obtain sufficient funding or generate sufficient revenue and cash inflows to continue the development of any other
drug candidate in the future.

Our drug candidates, once approved, may fail to achieve the degree of market op by physici. patic third-party payors and others in
the medical i y for cial success.

If we receive regulatory approvals for our drug candidates, they may fail to gain sufficient market acceptance by physicians, patients, third-party
payors and others in the medical community. For example, current cancer treatments like chemotherapy and radiation therapy are well established in the
medical community, and doctors may continue to rely on these treatments to the exclusion of our drug candidates that are in clinical trials for the same
or similar cancer indications. In addition, physicians, patients and third-party payors may prefer other products to ours. If our drug candidates do not
achieve an adequate level of acceptance, we may not generate significant product sales revenues and we may not become profitable. The degree of
market acceptance of our drug candidates, even if approved for commercial sale, will depend on a number of factors, including, but not limited to:

. the clinical indications for which our drug candidates are approved;

. the views of physicians, hospitals, cancer treatment centers and patients considering our drug candidates as a safe and effective treatment;
. the potential and perceived advantages of our drug candidates over alternative treatments;

. the timing of market introduction of our drug candidates as well as competitive drugs and generics;

. the prevalence and severity of any side effects for our product candidates compared to the prevalence and severity of any side effects for

conventional products and other cell therapies;

. product labeling or product insert requirements of regulatory authorities;

. limitations or warnings contained in the labeling approved by regulatory authorities;

. the cost of treatment in relation to alternative treatments;

. the availability of adequate coverage, reimbursement and pricing by third-party payors and government authorities;

. relative convenience and ease of administration, including as compared to alternative treatments and competitive therapies;

. the willingness of patients to pay out-of-pocket in the absence of coverage and reimbursement by third-party payors and government

authorities; and

. the effectiveness of our sales and marketing efforts.

If our drug candidates are approved but fail to achieve market acceptance among physicians, patients, hospitals, cancer treatment centers or others
in the medical community, we will not be able to generate significant revenue. For example, APL-106 was granted breakthrough therapy designation for
the treatment of r/r AML by the NMPA in January 2021. We cannot assure you that APL-106 will successfully advance to NMPA approval and, even
upon obtaining NMPA’s approval, we cannot guarantee its market acceptance level in China. Even if our future approved drug candidates achieve
market acceptance, we may not be able to maintain such market acceptance over time if novel products or technologies are introduced that are more
favorably received than our drug candidates, are more cost-effective or render our drug candidates obsolete. Our failure to achieve or maintain market
acceptance for our future approved drug candidates would materially adversely affect our business, financial condition, results of operations and
prospects.
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The market opportunities for any current or future drug candidate we develop, if and when approved, may be limited to those patients who are
ineligible for established therapies or for whom prior therapies have failed, and may be small.

Cancer therapies are sometimes characterized as first-line, second-line or third-line, and many new therapies are initially approved only for third-
line use. Second- and third-line therapies are administered to patients when prior therapy is not effective. We expect to initially seek approval of our
oncology drug candidates as a therapy for patients who have received one or more prior treatments. Subsequently, for those products that prove to be
sufficiently beneficial, if any, we would expect to seek approval potentially as a first-line therapy, but there is no guarantee that drug candidates we
develop, even if approved, would be approved for first-line therapy, and, prior to any such approvals, we may have to conduct additional clinical trials.

The number of patients who have the cancers we are targeting may turn out to be lower than expected. Additionally, the potentially addressable
patient population for our current programs or future drug candidates may be limited, if and when approved. Even if we obtain significant market share
for any drug candidate, if and when approved, if the potential target populations are small, we may never achieve profitability without obtaining
marketing approval for additional indications, including to be used as first- or second-line therapy.

Hab,

As we engage in other forms of
conducting our business and operations in international markets.

worldwide, includi) ducting clinical trials abroad, we may be exposed to specific risks of

Markets outside of the United States and China form an important component of our growth strategy as we out-license some of our
commercialization rights to third parties outside the United States and the PRC and plan to conduct certain of our clinical trials abroad. If we fail to
obtain applicable licenses or fail to enter into strategic collaboration arrangements with third parties in these markets, or if these collaboration
arrangements turn out unsuccessful, our revenue-generating growth potential will be adversely affected.

Moreover, international business relationships subject us to additional risks that may materially adversely affect our ability to attain or sustain
profitable operations, including:

. efforts to enter into collaboration or licensing arrangements with third parties in connection with our international sales, marketing and
distribution efforts may increase our expenses or divert our management’s attention from the acquisition or development of drug
candidates;

. changes in a specific country’s or region’s political and cultural climate or economic condition;

. differing regulatory requirements for drug approvals and marketing internationally;

. difficulty of effective enforcement of contractual provisions in local jurisdictions;

. potentially reduced protection for intellectual property rights;

. potential third-party patent rights;

. unexpected changes in tariffs, trade barriers and regulatory requirements;

. economic weakness, including inflation or political instability;

. compliance with tax, employment, immigration and labor laws for employees traveling abroad;

. the effects of applicable tax structures and potentially adverse tax consequences;

. currency fluctuations, which could result in increased operating expenses and reduced revenue, and other obligations incidental to doing

business in another country;
. workforce uncertainty and labor unrest;

. the potential for so-called parallel importing, which is what happens when a local seller, faced with high or higher local prices, opts to
import goods from an international market with low or lower prices rather than buying them locally;
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. failure of our employees and contracted third parties to comply with Office of Foreign Assets Control rules and regulations and the Foreign
Corrupt Practices Act of the United States, and other applicable rules and regulations;

. production shortages resulting from any events, including the COVID-19 pandemic, affecting raw material supply or manufacturing
capabilities abroad; and

. business interruptions resulting from geo-political actions, including war and terrorism, or natural disasters, including earthquakes,
volcanoes, typhoons, floods, hurricanes and fires.

These and other risks may materially adversely affect our ability to attain or sustain revenue from international markets.

Even if we obtain FDA approval of any of our product candidates, we may never obtain approval or commercialize such products outside of the
United States, which would limit our ability to realize their full market potential.

In order to market any product outside of the United States, we must establish and comply with numerous and varying regulatory requirements of
other countries regarding safety and efficacy. Clinical trials conducted in one country may not be accepted by regulatory authorities in other countries,
and regulatory approval in one country does not mean that regulatory approval will be obtained in any other country. Approval procedures vary among
countries and can involve additional product testing and validation and additional administrative review periods. Seeking foreign regulatory approvals
could result in significant delays, difficulties and costs for us and may require additional preclinical studies or clinical trials, which would be costly and
time consuming. Regulatory requirements can vary widely from country to country and could delay or prevent the introduction of our products in those
countries. Satisfying these and other regulatory requirements is costly, time consuming, uncertain and subject to unanticipated delays. In addition, our
failure to obtain regulatory approval in any country may delay or have negative effects on the process for regulatory approval in other countries. We do
not have any product candidates approved for sale in any jurisdiction, including international markets, and we do not have experience in obtaining
regulatory approval in international markets. If we fail to comply with regulatory requirements in international markets or fail to obtain and maintain
required approvals, our ability to realize the full market potential of our products will be harmed.

Risks Related to our Intellectual Property Rights

If we are unable to obtain and maintain patent protection for our drug did through i [ property rights, or if the scope of such
intellectual property rights obtained is not sufficiently broad, or if any patent rights that we own or in-licensed is challenged by third parties, third
parties could develop and commercialize products and technol. similar or identical to ours and ipete directly against us, and our ability to
successfully commercialize any product or technology may be adversely affected.

Our success depends in large part on our ability to protect our proprietary technology and drug candidates from competition by obtaining,
maintaining, defending and enforcing our intellectual property rights, including patent rights. We have sought patents in the United States, China,
Europe and other countries or regions for our drug candidates, and have also in-licensed the exclusive rights relating to issued patents and pending
patent applications in the United States, China and other jurisdictions. We seek to protect the drug candidates and their use, components, formulations
and methods of treatment, and technology that we consider commercially important by filing patent applications in the United States, China, Europe and
other countries or regions, relying on trade secrets or pharmaceutical regulatory protection or employing a combination of these methods. This process is
expensive and time-consuming, and we or our licensors may not be able to file and prosecute all necessary or desirable patent applications in all
jurisdictions at a reasonable cost or in a timely manner. It is also possible that we or our licensors will fail to identify patentable aspects of our R&D
output in time to obtain patent protection.
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The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual questions
and has in recent years been the subject of much litigation. As a result, the issuance, scope, validity, enforceability and commercial value of our patent
rights are highly uncertain. Any patents that we own or in-licensed may be challenged, narrowed, circumvented or invalidated by third parties. Our
pending and future patent applications may not result in patents being issued which protect our technology or drug candidates or which effectively
prevent others from commercializing competitive technologies and drug candidates.

The patent examination process may require us or our licensors to narrow the scope of the claims of our or our licensors’ pending and future
patent applications, which may limit the scope of patent protection that may be obtained. We cannot assure that all of the potentially relevant prior art
relating to our patents and patent applications has been found. If such prior art exists, it can invalidate a patent or prevent a patent application from being
issued as a patent.

Even if patents do issue on any of these applications, there can be no assurance that a third party will not challenge their validity, enforceability, or
scope, which may result in the patent claims being narrowed or invalidated, or there can be no assurance that we will obtain sufficient claim scope in
those patents to prevent a third party from competing successfully with our drug candidates. We may become involved in interference, inter partes
review, post grant review, ex parte reexamination, derivation, opposition or similar other proceedings challenging our patent rights or the patent rights of
others. An adverse determination in any such proceeding could reduce the scope of, or invalidate, our patent rights, allow third parties to commercialize
our technology or drug candidates and compete directly with us, or result in our inability to manufacture or commercialize drug candidates without
infringing third-party patent rights. Thus, even if our patent applications issue as patents, they may not issue in a form that will provide us with any
meaningful protection, prevent competitors from competing with us or otherwise provide us with any competitive advantage.

Our competitors may be able to circumvent our patents by developing similar or alternative technologies or drug candidates in a non-infringing
manner. The issuance of a patent is not conclusive as to its scope, validity or enforceability, and our owned and licensed patents may be challenged in
the courts or patent offices in the United States, China, Europe and other countries. Such challenges may result in patent claims being narrowed,
invalidated or held unenforceable, which could limit our ability to stop or prevent us from stopping others from using or commercializing similar or
identical technology and drug candidates, or limit the duration of the patent protection of our technology and drug candidates. Given the amount of time
required for the development, testing and regulatory review of new drug candidates, patents protecting such assets might expire before or shortly after
such assets are commercialized. As a result, our patent portfolio may not provide us with sufficient rights to exclude others from commercializing drug
candidates similar or identical to ours. Publications of discoveries in the scientific literature often lag behind the actual discoveries, and patent
applications in the United States and other jurisdictions are typically not published until 18 months after filing, or in some cases not at all. Therefore, we
cannot be certain that we were the first to make the inventions claimed in our patents or pending patent applications, or that we were the first to file for
patent protection of such inventions.

Changes in either the patent laws or interpretation of the patent laws in the United States and other countries may diminish the value of our patents
or narrow the scope of our patent protection. China and, in March 2013, the United States have adopted the “first-to-file” system under which whoever
first files a patent application will be awarded the patent if all other patentability requirements are met. Under the first-to-file system, third parties may
be granted a patent relating to a technology which we invented. In addition, under the PRC patent law, any organization or individual that applies for a
patent in a foreign country for an invention or utility model accomplished or developed in China is required to report to the China National Intellectual
Property Administration (the “CNIPA”™) for confidentiality examination. Otherwise, if an application is later filed in China, the patent right will not be
granted.
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Obtaining and maintaining our patent pr ion depends on 1pli with various procedural, d bmission, fee p and other
requirements imposed by gover [ patent ag and our patent protection could be reduced or elimi d for ipli with these
requirements.

Periodic maintenance fees, renewal fees and annuity fees on any issued patent are due to be paid to the United States Patent and Trademark Office
(the “USPTO”) and foreign patent agencies over the lifetime of a patent. In addition, the USPTO and other foreign patent agencies require compliance
with a number of procedural, documentary, fee payment, and other similar provisions during the patent application process. While an inadvertent failure
to make payment of such fees or to comply with such provisions can in many cases be cured by payment of a late fee or by other means in accordance
with the applicable rules, there are situations in which such non-compliance will result in the abandonment or lapse of the patent or patent application,
and the partial or complete loss of patent rights in the relevant jurisdiction. Non-compliance events that could result in abandonment or lapse of a patent
or patent application include failure to respond to official actions within prescribed time limits, and non-payment of fees and failure to properly legalize
and submit formal documents within prescribed time limits. If we or our licensors fail to maintain the patents and patent applications covering our drug
candidates or if we or our licensors otherwise allow our patents or patent applications to be abandoned or lapse, our competitors might be able to enter
the market, which would have a material adverse effect on our business, financial condition, results of operations and prospects.

We enjoy only limited geographical protection with respect to certain patents and may not be able to protect our intellectual property rights
throughout the world.

Filing, prosecuting, maintaining and defending patents on drug candidates in all countries throughout the world could be prohibitively expensive
for us, and our intellectual property rights in some non-United States countries can have a different scope and strength than do those in the United States.
In addition, the laws of certain countries do not protect intellectual property rights to the same extent as the laws of the United States, or do not favor
enforcement or protection of patents or other intellectual property. Consequently, we may not be able to prevent third parties from practicing our
inventions in all countries outside the United States, or from selling or importing drugs made using our inventions in and into the United States or
non-United States jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their
own drugs and further, may export otherwise infringing drugs to non-United States jurisdictions where we have patent protection, but where
enforcement rights are not as strong as those in the United States. These drugs may compete with our drug candidates and our patent rights or other
intellectual property rights may not be effective or adequate to prevent them from competing.

We currently have trademark applications pending, any of which may be the subject of a governmental or third-party objection, which could
prevent the registration of the same. If we are unsuccessful in obtaining trademark protection for our primary brands, we may be required to change our
brand names, which could materially adversely affect our business. Moreover, as our products mature, our reliance on our trademarks to differentiate us
from our competitors will increase, and as a result, if we are unable to prevent third parties from adopting, registering or using trademarks and trade
dress that infringe, dilute or otherwise violate our trademark rights, or engaging in conduct that constitutes unfair competition, defamation or other
violation of our rights, our business could be materially adversely affected.

The laws of some jurisdictions do not protect intellectual property rights to the same extent as the laws or rules and regulations in the United
States, China and Europe, and many companies have encountered significant difficulties in protecting and defending such rights in such jurisdictions.
The legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other
intellectual property protection, which could make it difficult for us to stop the infringement of our patents or marketing of competing drug candidates in
violation of our proprietary rights generally. Proceedings to enforce our patent rights in other jurisdictions, whether or not successful, could result in
substantial costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or interpreted
narrowly and our patent applications at risk of not issuing as patents, and could provoke third parties
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to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other remedies awarded, if any, may not be
commercially meaningful. Accordingly, our efforts to enforce our intellectual property rights around the world may be inadequate to obtain a significant
commercial advantage from the intellectual property that we develop or license. Furthermore, while we intend to protect our intellectual property rights
in our expected significant markets, we cannot ensure that we will be able to initiate or maintain similar efforts in all jurisdictions in which we may wish
to market our drug candidates. Accordingly, our efforts to protect our intellectual property rights in such countries may be inadequate, which may have
an adverse effect on our ability to successfully commercialize our drug candidates in all of our expected significant foreign markets. If we or our
licensors encounter difficulties in protecting, or are otherwise precluded from effectively protecting, the intellectual property rights important for our
business in such jurisdictions, the value of these rights may be diminished and we may face additional competition from others in those jurisdictions.

Many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties. In addition, many
countries limit the enforceability of patents against government agencies or government contractors. In these countries, the patent owner may have
limited remedies, which could materially diminish the value of such patent. If we or any of our licensors is forced to grant a license to third parties with
respect to any patents relevant to our business, our competitive position may be impaired and may have an adversely effect on our business, financial
condition, results of operations and prospects.

Intellectual property rights do not necessarily protect all aspects of our intellectual property, and if we are unable to maintain the confidentiality of
our trade secrets, our business and future prospect will be harmed. We also may be subject to claims that our employees, consultants, or advisers
have wrongfully used or disclosed alleged trade secrets of their former employers or claims asserting ownership of what we regard as our own
intellectual property.

In addition to the protection afforded by registered patents, we rely upon unpatented trade secret protection, unpatented know-how and continuing
technological innovation to protect our R&D results. However, trade secrets and know-how can be difficult to protect. Although we enter into
non-disclosure and confidentiality agreements with parties who have access to confidential or patentable aspects of our R&D output, such as our
employees, corporate collaboration partners, outside scientific collaborators, contract manufacturers, consultants, advisers and other third parties, any of
these parties may breach such agreements and disclose such output before a patent application is filed, thereby jeopardizing our ability to obtain patent
protection, in addition, we cannot guarantee that we have entered into such agreements with each party that may have or have had access to our trade
secrets or proprietary technology and processes. We may not be able to prevent the unauthorized disclosure or use of our technical know-how or other
trade secrets by the parties to these agreements, however, despite the existence generally of confidentiality agreements and other contractual restrictions.
If any of our employees, collaborators, and other third parties who are parties to these agreements breaches or violates the terms of any of these
agreements or otherwise discloses our proprietary information, we may not have adequate remedies for any such breach or violation, and we could lose
our trade secrets as a result. Enforcing a claim that a third party illegally disclosed or misappropriated our trade secrets, including through intellectual
property litigation or other proceedings, is difficult, expensive and time consuming, and the outcome is unpredictable. In addition, courts in China and
other jurisdictions inside and outside the United States may be less prepared, less willing or unwilling to protect trade secrets. Our trade secrets could
otherwise become known or be independently discovered by our competitors or other third parties. For example, competitors could attempt to replicate
some or all of the advantages we derive from our development efforts, willfully infringe, misappropriate or otherwise violate our intellectual property
rights, design around our intellectual property protecting such compound or develop their own compound that fall outside of our intellectual property
rights. If any of our trade secrets were to be disclosed or independently developed by a competitor, we may have no right to prevent them, or others to
whom they communicate it, from using that technology or information to compete against us, which may have a material adverse effect on our business,
financial condition, results of operations and prospects.
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Changes in patent law could diminish the value of patents in general, thereby impairing our ability to protect our drug candidates.

As is the case with other biotechnology and pharmaceutical companies, our success is heavily dependent on obtaining, maintaining, enforcing and
defending intellectual property, particularly patents. Obtaining and enforcing patents in the biotechnology industry involves technological and legal
complexity, and obtaining and enforcing biotechnology patents is costly, time-consuming and inherently uncertain.

Recently enacted United States laws have changed the procedures through which patents may be obtained and by which the validity of patents
may be challenged. These changes include allowing third-party submission of prior art to the USPTO during patent prosecution and additional
procedures to attack the validity of a patent by USPTO-administered post-grant proceedings, including post-grant review and inter partes review. The
America Invents Act and its implementation could increase the uncertainties and costs surrounding the prosecution of our patent applications in the
United States and the enforcement or defense of our issued patents, each of which could have a material adverse effect on our business, financial
condition, results of operations and prospects.

Recent United States Supreme Court rulings have also changed the law surrounding patent eligibility and narrowed the scope of patent protection
available in certain circumstances and weakened the rights of patent owners in certain situations. In addition to increasing uncertainty with regard to our
ability to obtain patents in the future, this combination of events has created uncertainty with respect to the value of patents once obtained, if any.
Depending on decisions by the United States Congress, the federal courts and the USPTO, the laws and regulations governing patents could change in
unpredictable ways that would weaken our ability to obtain new patents or to enforce our existing patents and patents that we might obtain in the future.
There could be similar changes in the laws of foreign jurisdictions that may impact the value of our patent rights or our other intellectual property rights.

In China, intellectual property laws are constantly evolving, with efforts being made to improve intellectual property protection in China. For
example, an Amendment to the PRC Patent Law (the “2020 Patent Law Amendment”), which was approved in the 22nd Session of the Standing
Committee of the Thirteenth National People’s Congress in October 2020 and came into effect on June 1, 2021, provides a patent term extension and
patent term adjustment. Patent term extension of up to five (5) years is available to invention patents claiming new drugs, to compensate for the time
spent during regulatory process. Patent term adjustment is available to all invention patents, to compensate unreasonable delays caused by patent office
during the patent examination procedures. However, the implementing rules for the drug patent extension system have not yet been finalized or adopted,
and therefore the implementation, interpretation and enforcement of laws and regulations regarding the patent extension system remain uncertain. After
the aforesaid amendment comes into effect, the patents owned by third parties may be extended or adjusted, which may in turn affect our ability to
commercialize our products (if approved) without facing infringement risks. If we are required to delay commercialization for an extended or adjusted
period of time, technological advances may develop and new products may be launched, which may render our product non-competitive. We also cannot
guarantee that other changes to the PRC intellectual property laws would not have a negative impact on our intellectual property protection.

.

We may become involved in lawsuits to protect or enforce our intellectual property, which could be expensive, ti ing and
Our patent rights relating to our drug candidates could be found invalid or unenforceable if challenged in court or before the relevant patent
authority.

Competitors may infringe our patent rights or infringe, misappropriate or otherwise violate our other intellectual property rights. To counter
infringement, misappropriation or any other unauthorized use, litigation may be necessary in the future to enforce or defend our intellectual property
rights, to protect our trade secrets or to determine the validity and scope of our own intellectual property rights or the proprietary rights of others. This
can be expensive and time-consuming. We may not prevail in any lawsuits that we initiate, and the damages or other remedies awarded, if any, may not
be commercially meaningful. Any claims that we assert against
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perceived infringers and other violators could also provoke these parties to assert counterclaims against us alleging that we infringe, misappropriate or
otherwise violate their intellectual property rights. Many of our current and potential competitors have the ability to dedicate substantially greater
resources to enforce and/or defend their intellectual property rights than we can. Accordingly, despite our efforts, we may not be able to prevent third
parties from infringing, misappropriating or otherwise violating our intellectual property rights. An adverse result in any litigation proceeding could put
our patents as well as any patents that may issue in the future from our pending patent applications, at risk of being invalidated, held unenforceable or
interpreted narrowly. Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a
risk that some of our confidential information could be compromised by disclosure during this type of litigation. Thus, even if we were to ultimately
prevail, or to settle at an early stage, such litigation could burden us with substantial unanticipated costs.

Moreover, we may not be able to detect infringement of our patents. Even if we detect infringement by a third party of any of our patents, we may
choose not to pursue litigation against or settlement with such third party. If we later sue such third party for patent infringement, the third party may
have certain legal defenses available to it, which otherwise would not be available except for the delay between when the infringement was first detected
and when the suit was brought. Such legal defenses may make it impossible for us to enforce our patents against such third party.

‘We may not be able to prevent misappropriation of our trade secrets or confidential information, particularly in countries where the laws may not
protect those rights as fully as in the United States. Furthermore, because of the substantial amount of discovery required in connection with intellectual
property litigation, there is a risk that some of our trade secrets or other confidential information could be compromised by disclosure during this type of
litigation. Any failure by us to prevent the misappropriation or disclosure of our proprietary information could materially adversely affect our business,
financial condition, results of operations and prospects.

Tntoll

I property litigation may lead to unfavorable publicity which may harm our reputation and cause the market price of our ordinary shares
to decline, and any unfavorable outcome from such litigation could limit our R&D activities and/or our ability to commercialize our drug
candidates.

During the course of any intellectual property litigation, there could be public announcements of the results of hearings, rulings on motions, and
other interim proceedings in the litigation. If securities analysts or investors regard these announcements as negative, the perceived value of our drug
candidates, future drugs, programs or intellectual property could be diminished. Accordingly, the market price of our ordinary shares may decline. Such
announcements could also harm our reputation or the market for our drug candidates, which could have a material adverse effect on our business.

In the event of intellectual property litigation, there can be no assurance that we would prevail, even if the case against us is weak or flawed. If
third parties successfully assert their intellectual property rights against us, prohibitions against using certain technologies, or prohibitions against
commercializing our drug candidates, could be imposed by a court or under a settlement agreement between us and a plaintiff. In addition, if we are
unsuccessful in defending against allegations that we have infringed, misappropriated or otherwise violated the patent or other intellectual property
rights of others, we may be forced to pay substantial damage awards to the plaintiff. Additionally, we may be required to obtain a license from the
intellectual property owner in order to continue our R&D programs or to commercialize any resulting product. It is possible that the necessary license
will not be available to us on commercially acceptable terms, or at all. This may not be technically or commercially feasible, may render our products
less competitive, or may delay or prevent the launch of our products to the market. Any of the foregoing could limit our R&D activities, our ability to
commercialize one or more drug candidates, or both.

In addition, any future intellectual property litigation, interference or other administrative proceedings will result in additional expense and
distraction of our personnel. An adverse outcome in such litigation or
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proceedings may expose us or any future strategic partners to loss of our proprietary position, expose us to significant liabilities, or require us to seek
licenses that may not be available on commercially acceptable terms, if at all, each of which could have a material adverse effect on our business.

o1

mn

b or maintaini; y rights for our develop pipeline through acquisitions and i

We may not be

Our programs may involve additional drug candidates that may require the use of proprietary rights held by third parties, the growth of our
business may depend in part on our ability to acquire and maintain licenses or other rights to use these proprietary rights. We may be unable to acquire
or in-license any compositions, methods of use, or other intellectual property rights from third parties that we identify, on commercially reasonable
terms or at all. Even if we are able to obtain such a license, it may be non-exclusive and the applicable licensor could license such intellectual property
to third parties that compete with us. If a third party does not offer us a necessary license or offers a license only on terms that are unattractive or
unacceptable to us, we might be unable to develop and commercialize one or more of our drug candidates, which would have a material adverse effect
on our business, financial condition, results of operations and prospects. Moreover, even if we obtain licenses to such intellectual property, but
subsequently fail to meet our obligations under our license agreements, or such license agreements are terminated for any other reasons, we may lose
our rights to in-licensed technologies.

Moreover, some of our patents and patent applications are, and may in the future be, co-owned with third parties. If we are unable to obtain an
exclusive license to any such third-party co-owners” interest in such patents or patent applications, such co-owners, particularly in the United States,
may be able to license their rights to other third parties, including our competitors, and our competitors could market competing products and
technology. In addition, we may need the cooperation of any such co-owners of our patents in order to enforce such patents against third parties, and
such cooperation may not be provided to us. Any of the foregoing could materially adversely affect our business, financial condition, results of
operations and prospects.

The licensing and acquisition of third-party intellectual property rights is a competitive area, and a number of more established companies are also
pursuing strategies to license or acquire third-party intellectual property rights that we may consider attractive or necessary. These established
companies may have a competitive advantage over us due to their size, cash resources and greater clinical development and commercialization
capabilities. In addition, companies that perceive us to be a competitor may be unwilling to assign or license rights to us. We also may be unable to
license or acquire third-party intellectual property rights on terms that would allow us to make an appropriate return on our investment or at all. If we are
unable to successfully obtain rights to required third-party intellectual property rights or maintain the existing intellectual property rights we have, we
may have to abandon development of the relevant program or drug candidate, which could materially adversely affect our business, financial condition,
results of operations and prospects.

If our trademarks and trade names are not adequately protected, we may not be able to build name recognition in our markets of interest and our
competitive position may be adversely affected.

‘We own registered trademarks and are currently registering trademarks. We may not be able to obtain trademark protection in territories that we
consider of significant importance to us. In addition, any of our trademarks or trade names, whether registered or unregistered, may be challenged,
opposed, infringed, canceled, circumvented or declared generic, or determined to be infringing on other marks, as applicable. We may not be able to
protect our rights to these trademarks and trade names, which we will need to build name recognition by potential collaborators or customers in our
markets of interest. Over the long term, if we are unable to establish name recognition based on our trademarks and trade names, we may not be able to
compete effectively and our business may be adversely affected.
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If we do not obtain protection under the Hatch-Waxman Amendments and similar legislation in other countries extending the terms of our patents,
if issued, relating to our drug did our busil fi ial dition, results of operations, and prospect may be materially harmed.

In the United States, the Federal Food, Drug and Cosmetic Act, as amended by the Drug Price Competition and Patent Term Restoration Act of
1984 commonly referred to as the “Hatch-Waxman Amendments,” provides the opportunity for patent-term restoration, i.e., a patent term extension of
up to five years to reflect patent term lost during certain portions of product development and the FDA regulatory review process. Patent term
extensions, however, cannot extend the remaining term of a patent beyond a total of 14 years from the date of drug approval by the FDA, and only one
(1) patent can be extended for a particular drug.

Depending upon the timing, duration and specifics of FDA regulatory approval for our drug candidates, one or more of our United States patents,
if issued, may be eligible for limited patent term restoration under the Hatch-Waxman. The application for patent term extension is subject to approval
by the USPTO, in conjunction with the FDA. We may not be granted an extension because of, for example, failing to apply within applicable deadlines,
failing to apply prior to expiration of relevant patents or otherwise failing to satisfy applicable requirements. Moreover, the applicable time period or the
scope of patent protection afforded could be less than we request. If we are unable to obtain a patent term extension for a given patent or the term of any
such extension is less than we request, the period during which we will have the right to exclusively market our drug will be shortened and our
competitors may obtain earlier approval of competing drugs, and our ability to generate revenues could be materially adversely affected. In China, there
has been a long time during which no effective law or regulation providing patent term extension, patent linkage, or data exclusivity (referred to as
regulatory data protection) exist. Therefore, a lower-cost generic drug can emerge onto the market much more quickly. Chinese regulators have set forth
a framework for integrating patent linkage and data exclusivity into the Chinese regulatory regime. The 2020 Patent Law Amendment also provided
patent term extension. However, the provisions are principle-oriented and lack details. For instance, it does not specify the criteria and procedures for the
competent authority to grant such patent term extension. To be implemented, it will require adoption of more detailed regulations and rules. To date, no
specific implementing regulations or rules have been issued. There can be no assurance that we will obtain such patent term extension in the future. If
we are unable to obtain patent term extension or the term of any such extension is less than we request, our competitors may obtain approval of
competing products following our patent expiration, and our business, financial condition, results of operations and prospects could be materially
harmed.

If we are sued for infringing, misappropriating, or otherwise violating intellectual property rights of third parties or ing in unfair 1p
such litigation could be costly and time-consuming and could prevent or delay us from developing or ializing our drug did

There is a substantial amount of litigation and other claims and proceedings involving patent and other intellectual property rights in the
biopharmaceutical and pharmaceutical industries generally. As the biopharmaceutical and pharmaceutical industries expand and more patents are issued,
the risk increases that our drug candidates may give rise to claims of infringement of the patent rights of others. As such, our commercial success
depends in part on our and our collaborators’ avoiding infringement, misappropriation, and other violations of the patent and other intellectual property
rights of third parties. We are aware of numerous issued patents and pending patent applications belonging to third parties that exist in fields in which
we are developing our drug candidates. In particular, we are aware of the Structure Patents which will expire in December 2026 and may be alleged to
cover the structure of APL-101. If we were to commercialize before the expiration of the Structure Patents, the third party may contend that we need to
obtain a license before the commercialization of APL-101 in relevant jurisdictions and to pay license fees. However, we cannot assure you that we will
be able to obtain the license in time or on commercially acceptable terms, and if we fail to do so, we may need to delay our launch in the relevant
markets until the Structure Patents expire, or if we plan to commercialize APL-101 as scheduled, we face the risk that the third party may initiate legal
proceedings against us. Even if we were able to obtain a license, the substantial licensing and royalty fees may have material impact on our financial
performance. We are also aware of the General Method Patent which will expire in 2026 and may potentially
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cover the use of APL-101 in certain indications. As advised by our IP Legal Adviser, the relevant claims of the General Method Patent would either not
cover APL-101 or, if broadly interpreted to cover APL-101, might be held invalid as claims are overly broad. However, there is no assurance that a court
or an administrative agency would agree with our assessment. In addition, we are aware of the Withdrawn Method Patent Application which is currently
deemed to be withdrawn. We believe, based on the results of the freedom to operate analysis we have obtained, that the indications for which APL-101
is being developed will not literally fall within the scope of the claims presently on file. However, the applicant could file a request for re-establishment
of the Withdrawn Method Patent Application before September 2021, and if the applicant does so and successfully re-establishes the application, and the
patent is subsequently granted based on the current claims, the expiry of such patent will fall in March 2035. In such case, if for whatever reason
APL-101 is provided to patients other than those that APL-101 is intended for, there may be a risk that we are considered infringing such patent
indirectly by the court in certain jurisdictions including the U.K. Moreover, there may also be third-party patents or patent applications of which we are
currently unaware, and given the dynamic area in which we operate, additional patents that relate to our business are likely to be issued. Please refer to
the section headed “Apollomics’ Business — Business Development — Intellectual Property” in this proxy statement/prospectus for further information
on the Structure Patents, the General Method Patent and the Withdrawn Method Patent Application.

If third parties, including the ones above, bring claims against us for infringement, misappropriation or other violations of their intellectual
property rights, we may be subject to injunctive or other equitable relief, which could prevent us from developing and commercializing APL-101. In the
event of a successful claim against us of infringement, misappropriation or other violation of intellectual property rights, or a settlement by us of any
such claims, we may have to pay substantial damages, including treble damages and attorneys’ fees in the case of willful infringement, pay royalties and
other payments or redesign our infringing drug candidate, which may be impossible or require substantial time and cost. In addition, regardless of
whether such claims against us are unsuccessful, defense of these claims, regardless of their merit, would involve substantial litigation expense and
would be a substantial diversion of employee resources from our business. In the event of an adverse result in any such litigation, we may need to obtain
licenses from third parties to advance our research or allow commercialization of our drug candidate. Any such license might not be available on
reasonable terms or at all. If we cannot reach agreement with such third parties before the planned commercialization, we may need to delay the
commercialization of APL-101 until the expiration of the relevant intellectual property rights. Even if we were able to obtain a license, the substantial
licensing and royalty fees may have material impact on our financial performance.

Even if litigation or other proceedings are resolved in our favor, there could be public announcements of the results of hearings, motions or other
interim proceedings or developments, and if securities analysts or investors perceive these results to be negative, it could have a substantial adverse
effect on the market price of our ordinary shares. Such litigations or proceedings could substantially increase our operating losses and reduce the
resources available for R&D activities or any future sales, marketing or distribution activities.

Our rights to develop and cialize our drug did are subject, in part, to the terms and conditions of licenses granted to us by others. If
we fail to comply with our obligations in the agr under which we license intellectual property rights from third parties or otherwise
experience disruptions to our busi relationships with our li s, we could be required to pay monetary damages or could lose license rights

that are important to our business.

Our business relies on our ability to develop and commercialize drug candidates we have licensed from third parties, and we have entered into
license agreements with third parties providing us with rights to various third-party intellectual property, including rights in patents and patent
applications. These and other licenses may not provide exclusive rights to use such intellectual property in all relevant fields of use and in all territories
in which we may wish to develop or commercialize our drug products. As a result, we may not be able to prevent competitors from developing and
commercializing competitive drug products in territories included in all of our licenses. Please refer to the sections headed “Apollomics’ Business —
Licensing and Collaboration Arr ” “Apollomics’ Busij — Busil Develop — Intellectual Property” in this proxy

110



Table of Contents

statement/prospectus, and “— If we are sued for infringing, misappropriating, or otherwise violating intellectual property rights of third parties or

in unfair competition, such litigation could be costly and time-consuming and could prevent or delay us from developing or commercializing
our drug candidates.” above for further details on our licensing and collaboration arrangements. Our licenses may not encumber all intellectual property
rights owned or controlled by the affiliates of our licensors and relevant to our drug candidates, and we may need to obtain additional licenses from our
existing licensors and others to advance our research or allow commercialization of drug candidates we may develop. In such case, we may need to
obtain additional licenses which may not be available on an exclusive basis, on commercially reasonable terms or at a reasonable cost, if at all. In that
event, we may be required to expend significant time and resources to redesign our drug candidates or the methods for manufacturing them or to
develop or license replacement technology, all of which may not be feasible on a technical or commercial basis. If we are unable to do so, we may be
unable to develop or commercialize the affected drug candidates, which could have a material adverse effect on our competitive position, business,
financial conditions, results of operations, and prospects.

In addition, we may not have the right to control the preparation, filing, prosecution, maintenance, enforcement, and defense of patents and patent
applications covering the drug candidates that we license from third parties. Therefore, we cannot be certain that these patents and patent applications
will be prepared, filed, prosecuted, maintained, enforced, and defended in a manner consistent with the best interests of our business. If our licensors fail
to prosecute, maintain, enforce and defend such patents, or lose rights to those patents or patent applications, the rights we have licensed may be reduced
or eliminated, and our right to develop and commercialize any of our drugs that are subject of such licensed rights could be adversely affected.

Our licensors may have relied on third party consultants or collaborators or on funds from third parties such that our licensors may not be the sole
and exclusive owners of the patents we in-license. This could have a material adverse effect on our competitive position, business, financial conditions,
results of operations, and prospects. We may seek to obtain additional licenses from our licensors in a manner that may be more favorable to the
licensors, including by agreeing to terms that could enable third parties (potentially including our competitors) to receive licenses to a portion of the
intellectual property that is subject to our existing licenses. Any of these events could have a material adverse effect on our competitive position,
business, financial conditions, results of operations, and prospects.

Furthermore, if our licensors breach the license agreements, we may not be able to enforce such agreements against our licensors’ parent entity or
affiliates. Under each of our license and intellectual property-related agreements, in exchange for licensing or sub-licensing us the right to develop and
commercialize the applicable drug candidates, our licensors will be eligible to receive from us milestone payments, tiered royalties from commercial
sales of such drug candidates, assuming relevant approvals from government authorities are obtained, or other payments. Our license and intellectual
property-related agreements also require us to comply with other obligations including development and diligence obligations, providing certain
information regarding our activities with respect to such drug candidates and/or maintaining the confidentiality of information we receive from our
licensors.

If we fail to comply with our obligations under our current or future license agreements, our counterparties may have the right to terminate these
agreements and, upon the effective date of such termination, have the right to re-obtain the licensed and sub-licensed technology and intellectual
property. If any of our licensors terminate any of our licenses, we might not be able to develop, manufacture or market any drug or drug candidate that is
covered by the licenses provided for under these agreements and other third parties or our competitors may have freedom to market drug candidates
similar or identical to ours. In such case, we may have to negotiate new or reinstated agreements with less favorable terms, and may be required to
provide a grant back license to the licensors under our own intellectual property with respect to the terminated products. We may also face claims for
monetary damages or other penalties under these agreements. While we would expect to exercise all rights and remedies available to us, including
seeking to cure any breach by us, and otherwise seek to preserve our rights under the intellectual property rights licensed and sublicensed to us, we may
not be able to do so in a timely manner, at an acceptable cost or at all. In particular, some of the milestone payments are payable upon our
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drug candidates reaching development milestones before we have commercialized, or received any revenue from, sales of such drug candidate, and we
cannot guarantee that we will have sufficient resources to make such milestone payments. Any uncured, material breach under the license agreements
could result in our loss of exclusive rights and may lead to a complete termination of our rights to the applicable drug candidate. Any of the foregoing
could have a material adverse effect on our competitive position, business, financial conditions, results of operations and prospects.

It is possible that we may be unable to obtain any additional licenses at a reasonable cost or on reasonable terms, if at all. Certain of our license
agreements also require us to meet development thresholds to maintain the license, including establishing a set timeline for developing and
commercializing products. Disputes may arise regarding intellectual property subject to a license agreement, including:

. the scope of rights granted under the license agreement and other interpretation related issues;

. the extent to which our technology and processes infringe, misappropriate or violate intellectual property of the licensor that is not subject
to the license agreement;

. the sublicensing of patent and other rights under our collaborative development relationships;
. our diligence obligations under the license agreement and what activities satisfy those diligence obligations;
. the inventorship and ownership of inventions and know-how resulting from the joint creation or use of intellectual property by our

licensors and us and our partners; and

. the priority of invention of patented technology.

In addition, the agreements under which we license intellectual property or technology from third parties are complex, and certain provisions in
such agreements may be susceptible to multiple interpretations. The resolution of any contract interpretation disagreement that may arise could narrow
what we believe to be the scope of our rights to the relevant intellectual property or technology, or increase what we believe to be our financial or other
obligations under the relevant agreement, either of which could have a material adverse effect on our business, financial condition, results of operations,
and prospects. Moreover, if disputes over intellectual property that we have licensed prevent or impair our ability to maintain our current licensing
arrangements on commercially acceptable terms, we may be unable to successfully develop and commercialize the affected drug candidates, which
could have a material adverse effect on our business, financial condition, results of operations and prospects.

We face sub ial ipetition and our ipetitors may dis , develop or cialize ipeting drugs faster or more successfully than we
do. We could be adversely affected by introduction of generic drugs.

The development and commercialization of new drugs is highly competitive and subject to rapid and significant technological change. We may
face competition with respect to any drug candidates that we seck to develop or commercialize in the future, from major pharmaceutical companies,
specialty pharmaceutical companies and biotechnology companies, universities and other research institutions worldwide. There are a number of
pharmaceutical and biotechnology companies that currently market and sell drugs or are pursuing the development of drugs for the treatment of
indications for which we are developing our drug candidates. Some of these competitive drugs and therapies are based on scientific approaches that are
the same as or similar to our approach, and others are based on entirely different approaches. For example, our drug candidates face competition in the
United States, China and Europe from a significant number of advanced drug products (either marketed or under development) involving molecular
targets (such as immune checkpoint inhibitors), disease indications (such as cancer) and mechanism of actions (such as bi-specific antibodies,
combination therapies, etc.) that are similar or identical to those of our drug candidates.

Many of the companies against which we are competing or against which we may compete in the future have significantly greater financial
resources and expertise in R&D, manufacturing, preclinical testing, conducting clinical trials, obtaining regulatory approvals and marketing approved
drugs than we do. Our
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competitors may succeed in developing competing drugs and obtaining regulatory approvals before us or gain better acceptance for the same target
markets as ours, which will undermine our competitive position. In addition, any new product that competes with an approved product must demonstrate
compelling advantages in efficacy, convenience, tolerability and/or safety in order to overcome price competition and to be commercially successful.
Disruptive technologies and medical breakthroughs may further intensify the competition and render our drug candidates obsolete or non-competitive.

In addition, we may face competition with respect to the introduction of generic alternatives to our drug candidates. Market acceptance and sales
of any of our future approved drug candidates will depend significantly on the availability of adequate coverage and reimbursement from physicians,
patients or third-party payors for drugs and may be affected by existing and future health care reform measures. Generic alternatives are generally not
expected to have meaningful differences in efficacy or safety compared to each other. Consequently, if there are generic alternatives to our drug
candidates available, we would have to compete with on pricing or product quality and reliability (perceived or otherwise), which we may not be able to
achieve successfully. As of the date of this proxy statement/prospectus, we were not aware that there was any generic versions of our drug candidates
marketed or under clinical trials. However, we cannot assure you that there will not be any such generic alternatives in future. As a result, assuming that
we are able to obtain regulatory approvals for APL-101, APL-106, APL-501, APL-102 or other existing or any future drug candidate that we may
develop in the future, we cannot assure you that they will be able to achieve commercial success, whether due to established first-entrants or otherwise.
This in turn could have a material adverse effect on our business, financial condition and results of operations.

Furthermore, we may face competition with respect to the existence or introduction of alternative cancer treatments. There may be significant
advances in other oncology treatment methods, such as chemotherapy, surgery, interventional radiology, or cancer prevention techniques, which could
reduce the demand for oncology monotherapies and combination therapies. Any shifts in physicians’ or patients’ preferences for other oncology
therapies over oncology monotherapies and combination therapies may materially and adversely affect our business, financial condition and results of
operations.

Mergers and acquisitions may result in even more resources being concentrated among a smaller number of our competitors. Smaller and other
early-stage companies may also prove to be significant competitors, particularly through collaborative arrangements with large and established
companies. These third parties compete with us in recruiting and retaining qualified scientific and management personnel, establishing clinical trial sites
and patient enrollment for clinical trials, as well as in acquiring technologies complementary to, or necessary for, our programs.

Any failure on our part to successfully compete in the pharmaceutical market with respect to our products could materially adversely affect our
business, financial condition, results of operations and prospects.

g,

1If our efforts to protect the proprietary nature of the intellectual property related to our technologies are not

g we may not be able to
compete effectively in our market.

We rely upon a combination of patents, confidentiality agreements, trade secret protection and intellectual property and confidentiality agreements
to protect the intellectual property related to our technologies. Any disclosure to or misappropriation by third parties of our confidential proprietary
information could enable competitors to quickly duplicate or surpass our technological achievements, thus eroding our competitive position in our
market.

‘We have pending United States and foreign patent applications in our portfolio; however, we cannot predict:

. If and when patents will issue based on our patent applications;

. The scope of protection of any patent issuing based on our patent applications;
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. The degree and range of protection any issued patents will afford us against competitors including whether third parties will find ways to
invalidate or otherwise circumvent our patents;

. Whether any of our intellectual property will provide any competitive advantage;
. Whether or not others will obtain patents claiming aspects similar to those covered by our patents and patent applications;
. Whether we will need to initiate or defend litigation or administrative proceedings to enforce and/or defend our patent rights, which may

be costly whether we win or lose; or

. Whether the patent applications that we own or may in-license will result in issued patents with claims that cover our product candidates or
uses thereof in the United States or in other foreign countries.

We cannot be certain that the claims in our pending patent applications directed to our product candidates and/or technologies will be considered
patentable by the USPTO or by patent offices in foreign countries. There can be no assurance that any such patent applications will issue as granted
patents. One aspect of the determination of patentability of our inventions depends on the scope and content of the “prior art,” information that was or is
deemed available to a person of skill in the relevant art prior to the priority date of the claimed invention. There may be prior art of which we are not
aware that may affect the patentability of our patent claims or, if issued, affect the validity or enforceability of a patent claim. Even if the patents do
issue based on our patent applications, third parties may challenge the validity, enforceability or scope thereof, which may result in such patents being
narrowed, invalidated or held unenforceable. Furthermore, even if they are unchallenged, patents in our portfolio may not adequately exclude third
parties from practicing relevant technology or prevent others from designing around our claims. If the breadth or strength of our intellectual property
position with respect to our product candidates is threatened, it could dissuade companies from collaborating with us to develop and threaten our ability
to commercialize our product candidates. In the event of litigation or administrative proceedings, we cannot be certain that the claims in any of our
issued patents will be considered valid by courts or administrative tribunals in the United States or foreign countries.

The strength of patents in the biotechnology and cell therapy fields involve complex legal and scientific questions and can be uncertain. The
patent applications that we own or may in-license may fail to result in issued patents with claims that cover our product candidates or uses thereof in the
United States or in other foreign countries. Even if the patents do successfully issue, third parties may challenge the validity, enforceability or scope
thereof, which may result in such patents being narrowed, invalidated or held unenforceable. Furthermore, even if they are unchallenged, our patents and
patent applications may not adequately protect our intellectual property or prevent others from designing around our claims. If the breadth or strength of
protection provided by the patent applications we hold with respect to our product candidates is threatened, it could dissuade companies from
collaborating with us to develop, and threaten our ability to commercialize, our product candidates. Further, if we encounter delays in our clinical trials,
the period of time during which we could market our product candidates under patent protection would be reduced. Since patent applications in the
United States and most other countries are confidential for a period of time after filing, we cannot be certain that we were the first to file any patent
application related to our product candidates. Furthermore, for United States applications in which all claims are entitled to a priority date before
March 16, 2013, an interference proceeding can be provoked by a third party or instituted by the USPTO, to determine who was the first to invent any of
the subject matter covered by the patent claims of our applications. Various post grant review proceedings, such as inter partes review and post grant
review, are available for any interested third party to challenge the patentability of claims issued in patents to us. While these post grant review
proceedings have been used less frequently to invalidate biotech patents, they have been successful regarding other technologies, and these relatively
new procedures are still changing, and those changes might affect future results.

In addition to the protection afforded by patents, we seek to rely on trade secret protection, confidentiality agreements, and other agreements to
protect proprictary know-how that is not patentable, processes for which patents are difficult to enforce and any other elements of our product discovery
and development processes that
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involve proprietary know-how, information, or technology that is not covered by patents. Although we require all of our employees to assign their
inventions to us, and require all of our employees, manufacturers, consultants, advisors and any third parties who have access to our proprietary
know-how, information, or technology to enter into confidentiality agreements, we cannot be certain that our trade secrets and other confidential
proprietary information will not be disclosed or that competitors will not otherwise gain access to our trade secrets or independently develop
substantially equivalent information and techniques. Furthermore, the laws of some foreign countries do not protect proprietary rights to the same extent
or in the same manner as the laws of the United States. As a result, we may encounter significant problems in protecting and defending our intellectual
property both in the United States and abroad. If we are unable to prevent unauthorized material disclosure of our intellectual property to third parties,
we will not be able to establish or maintain a competitive advantage in our market, which could materially adversely affect our business, operating
results and financial condition.

- .. .

Numerous factors may limit any p provided by our intellectual property rights.

The degree of future protection afforded by our intellectual property rights, whether owned or in-licensed, is uncertain because intellectual
property rights have limitations, and may not adequately protect our business, provide a barrier to entry against our competitors or potential competitors,
or permit us to maintain our competitive advantage. Moreover, if a third party has intellectual property rights that cover the practice of our technology,
we may not be able to fully exercise or extract value from our intellectual property rights. The following examples are illustrative:

. Pending patent applications that we own or may license may not lead to issued patents;

. Patents, should they issue, that we own or may license, may not provide us with any competitive advantages, or may be challenged and
held invalid or unenforceable;

. Others may be able to develop and/or practice technology that is similar to our technology or aspects of our technology but that is not
covered by the claims of any patents that we own or may license, should any such patents issue;

. Third parties may compete with us in jurisdictions where we do not pursue and obtain patent protection;

. We (or any licensors) might not have been the first to make the inventions covered by a pending patent application that we own or may
license;

. ‘We (or any licensors) might not have been the first to file patent applications covering a particular invention;

. Others may independently develop similar or alternative technologies without infringing our intellectual property rights;

. ‘We may not be able to obtain necessary licenses on reasonable terms or at all;

. Third parties may assert an ownership interest in our intellectual property and, if successful, such disputes may preclude us from exercising

exclusive rights, or any rights at all, over that intellectual property;

. ‘We may need to initiate litigation or administrative proceedings to enforce and/or defend our patent rights, which will be costly whether we
win or lose;

. ‘We may not be able to maintain the confidentiality of our trade secrets or other proprietary information;

. We may not develop or in-license additional proprietary technologies that are not patentable; and

. The patents of others may have an adverse effect on our business.

Should any of these events occur, they could significantly harm our business and results of operations.
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Patent terms may be inadequate to protect our competitive position on our product didates for an ad of time.

Patent rights are of limited duration. In the United States, if all maintenance fees are paid timely, the natural expiration of a patent is generally 20
years after its first effective filing date. Given the amount of time required for the development, testing and regulatory review of new product candidates,
patents protecting such candidates might expire before or shortly after such product candidates are commercialized. Even if patents covering our product
candidates are obtained, once the patent life has expired for a product, we may be open to competition from biosimilar or generic products. As a result,
our patent portfolio may not provide us with sufficient rights to exclude others from commercializing product candidates similar or identical to ours.
Upon issuance in the United States, a patent’s life can be increased based on certain delays caused by the USPTO, but this increase can be reduced or
eliminated based on certain delays caused by the patent applicant during patent prosecution. A patent term extension based on regulatory delay may be
available in the United States. However, only a single patent can be extended for each marketing approval, and any patent can be extended only once,
for a single product. Moreover, the scope of protection during the period of the patent term extension does not extend to the full scope of the claim, but
instead only to the scope of the product as approved. Laws governing analogous patent term extensions in foreign jurisdictions vary widely, as do laws
governing the ability to obtain multiple patents from a single patent family. Additionally, we may not receive an extension if we fail to exercise due
diligence during the testing phase or regulatory review process, apply within applicable deadlines, fail to apply prior to expiration of relevant patents or
otherwise fail to satisfy applicable requirements. If we are unable to obtain patent term extension or restoration, or the term of any such extension is less
than we request, the period during which we will have the right to exclusively market our product will be shortened and our competitors may obtain
approval of competing products following our patent expiration to launch their product earlier than might otherwise be the case, and our revenue could
be reduced, possibly materially.

Risks Related to our Reliance on Third Parties

We rely on third parties to manufacture or import our clinical and cial drug supplies. Our busii could be harmed if those third parties
fail to provide us with sufficient quantities of product or fail to do so at acceptable quality levels, prices or in time.

We currently use third party CMOs, including single source suppliers, for our manufacturing process and/or for the clinical supply of our drug
candidates. We do not own manufacturing facilities for producing any clinical trial product supplies. We may be unable to identify manufacturers on
acceptable terms or at all because the number of potential manufacturers is limited and the FDA, NMPA or other comparable regulatory authorities must
evaluate and/or approve any manufacturers as part of their regulatory oversight of our drug candidates. This evaluation would require new testing and
c¢GMP-compliance inspections by FDA, NMPA or other comparable regulatory authorities. Additionally, as a result of the COVID-19 pandemic, FDA,
NMPA or other comparable regulatory authorities may be unable to initiate or complete any necessary inspections which may result in deferred action
on marketing applications or the inability to obtain marketing approvals. Regulatory authorities outside the United States may adopt similar restrictions
or other policy measures in response to the COVID-19 pandemic and may experience delays in their regulatory activities.

Furthermore, we have limited control over our third-party manufacturers’ production process, and the risks of drug candidates or approved drugs
not being produced in the necessary volumes or at the appropriate quality levels are higher than if we manufacture in-house. In particular, manufacturers
are subject to ongoing periodic inspection by the FDA and to ensure strict compliance with cGMP and other government regulations and by other
comparable regulatory authorities for corresponding non-United States requirements. If the FDA or a comparable foreign regulatory authority
determines that our CMOs are not in compliance with FDA laws and regulations, including those governing cGMPs, the FDA may not approve an NDA
or BLA until the deficiencies are corrected or we replace the manufacturer in our application with a manufacturer that is in compliance. We do not have
immediate control over third-party manufacturers” compliance with manufacturing regulations and requirements and the manufacturers may fail to
maintain the necessary licenses, permits and certificates to carry
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out the manufacture of our drug candidates or approved drugs, breach their obligations to produce our drug candidates or approved drugs on a timely
basis, otherwise cease to conduct contract manufacturing business or fail to abide by our quality control requirements. Additionally, four (4) vaccines for
COVID-19 were approved or granted Emergency Use Authorization by the FDA through July 2022, and more may be approved or authorized in the
future. The resultant demand for vaccines and potential for manufacturing facilities and materials to be commandeered under the Defense Production
Act of 1950, or equivalent foreign legislation, may make it more difficult to obtain materials or manufacturing slots for the products needed for our
clinical trials, which could lead to delays in these trials.

If any CMO with whom we contract fails to perform its obligations, we may be forced to manufacture the materials ourselves, for which we may
not have the capabilities or resources, or enter into an agreement with a different CMO, which we may not be able to do on reasonable terms, if at all. In
either scenario, our clinical trials or commercial distribution could be delayed significantly as we establish alternative supply sources. In some cases, the
technical skills required to manufacture our drug candidates may be unique or proprietary to the original CMO and we may have difficulty, or there may
be contractual restrictions prohibiting us from, transferring such skills to a back-up or alternate supplier, or we may be unable to transfer such skills at
all. In addition, if we are required to change CMOs for any reason, we will be required to verify that the new CMO maintains facilities and procedures
that comply with quality standards and with all applicable regulations. We will also need to verify, such as through a manufacturing comparability study
or potentially through a clinical bridging study, that any new manufacturing process will produce our product according to the specifications previously
submitted to or approved by the FDA or other regulatory authorities. The delays associated with the verification of a new CMO could negatively affect
our ability to develop drug candidates or commercialize our products in a timely manner or within budget. Furthermore, a CMO may possess technology
related to the manufacture of our drug candidate that such CMO owns independently. This would increase our reliance on such CMO or require us to
obtain a license from such CMO in order to have another CMO manufacture our drug candidates. In addition, in the case of the CMOs that supply our
drug candidates, changes in manufacturers often involve changes in manufacturing procedures and processes, which could require that we conduct
bridging studies between our prior clinical supply used in our clinical trials and that of any new manufacturer. We may be unsuccessful in demonstrating
the comparability of clinical supplies which could require the conduct of additional clinical trials.

Quality issues related to drug candidates or drugs our manufacturers produce for third parties may also be imputed to the products they
manufacture for us and adversely affect our reputation. We are also exposed to the risks of increased pricing for our contract manufacturing and that we
may be unable to appoint manufacturers at commercial acceptable prices. If the manufacturers we appoint do not produce pharmaceutical products
meeting our specifications in sufficient volumes at commercially acceptable prices, or we are unable to appoint manufacturers to do so, we may have
insufficient quantities of our drug candidates to meet demand for our clinical trials and we may be delayed in obtaining regulatory approvals and
commercializing the relevant drug candidates.

Each of these risks could delay or prevent the completion of our clinical trials or the approval of any of our drug candidates, result in higher costs
or adversely impact commercialization of our future approved drug candidates. In addition, we will rely on third parties to perform certain specification
tests on our drug candidates prior to delivery to patients. If these tests are not appropriately done and test data are not reliable, patients could be put at
risk of serious harm and regulatory authorities could place significant restrictions on our Company until deficiencies are remedied.

We have entered into collaborations and may form or seek collaborations or strategic alliances or enter into additional li ing arr in
the future, and we may not realize the benefits of such alliances or licensing arrangements.

‘We may form or seek strategic alliances, create joint ventures or other collaborations, enter into licensing arrangements with third parties that we
believe will complement or augment our development and
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commercialization efforts with respect to our drug candidates and any future drug candidates that we may develop. Any of these relationships may
require us to incur non-recurring and other charges, increase our near and long-term expenditures, issue securities that dilute our existing shareholders or
disrupt our management and business.

Our strategic collaboration with partners involves numerous risks. We may not achieve the revenue and cost synergies expected from the
transaction. These synergies are inherently uncertain, and are subject to significant business, economic and competitive uncertainties and contingencies,
many of which are difficult to predict and are beyond our control. If we achieve the expected benefits, they may not be achieved within the anticipated
time frame. Also, the synergies from our collaboration with partners may be offset by other costs incurred in the collaboration, increases in other
expenses, operating losses or problems in the business unrelated to our collaboration. As a result, there can be no assurance that these synergies will be

achieved.

In addition, we face significant competition in seeking appropriate strategic partners and the negotiation process is time-consuming and complex.
Moreover, we may not be successful in our efforts to establish a strategic partnership or other alternative arrangements for our drug candidates because
they may be deemed to be at too early of a stage of development for collaborative effort and third parties may not view our drug candidates as having
the requisite potential to demonstrate safety and efficacy or commercial viability. If and when we collaborate with a third party for development and
commercialization of a drug candidate, we can expect to relinquish some or all of the control over the future success of that drug candidate to the third
party. For any drug candidates that we may seek to in-license from third parties, we may face significant competition from other pharmaceutical or
biotechnology companies with greater resources or capabilities than us, and any agreement that we do enter into may not result in the anticipated

benefits.

Furthermore, collaborations involving our drug candidates are subject to the following risks:

collaboration partners have significant discretion in determining the efforts and resources that they will apply to a collaboration;

collaboration partners may not pursue development and commercialization of our drug candidates or may elect not to continue or renew
development or commercialization programs based on clinical trial results, changes in their strategic focus due to the acquisition of
competitive drugs, availability of funding or other external factors, such as a business combination that diverts resources or creates
competing priorities;

collaboration partners may delay clinical trials, provide insufficient funding for a clinical trial, stop a clinical trial, abandon a drug
candidate, repeat or conduct new clinical trials or require a new formulation of a drug candidate for clinical testing;

collaboration partners could independently develop, or develop with third parties, drugs that compete directly or indirectly with our drug
candidates;

a collaboration partner with marketing and distribution rights to one or more of our drug candidates may not commit sufficient resources to
their marketing and distribution;

we could grant exclusive rights to our collaboration partners that would prevent us from collaborating with others;

collaboration partners may not properly obtain, protect, maintain, defend or enforce our intellectual property rights or may use our
intellectual property or proprietary information in a way that gives rise to actual or threatened litigation that could jeopardize or invalidate
our intellectual property rights or proprietary information or expose us to potential liability;

collaboration partners may not aggressively or adequately pursue litigation against generic filers or may settle such litigation on
unfavorable terms, as they may have different economic interests than ours, and such decisions could negatively impact any royalties we
may receive under our license agreements;
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. collaborations may be terminated and, if terminated, may result in a need for additional capital to pursue further development or
commercialization of the applicable drug candidates;

. collaboration partners may own or co-own intellectual property covering our drug candidates that results from our collaborating with them,
and in such cases, we could potentially not have the exclusive right to commercialize such intellectual property;

. we may co-own with collaboration partners, and therefore not have complete control over, some of our intellectual property and, in the
ordinary course of business, we may license our rights under such co-owned intellectual property to third parties, which may lead to
disputes with the relevant co-owner of such intellectual property; and

. a collaboration partner’s sales and marketing activities or other operations may not be in compliance with applicable laws resulting in civil,
administrative, or criminal proceedings.

As a result, we may not be able to realize the benefit of current or future collaborations, strategic partnerships or the license of our drug candidates
if we are unable to successfully integrate such collaborations with our existing operations and company culture, which could delay our timelines or
otherwise adversely affect our business. We also cannot be certain that, following a strategic transaction or license, we will achieve the revenue or
specific net income that justifies such a transaction. If we are unable to reach agreements with suitable collaboration partners on a timely basis, on
acceptable terms, or at all, we may have to curtail the development of a drug candidate, reduce or delay its development program or one or more of our
other development programs, delay its potential commercialization or reduce the scope of any sales or marketing activities, or increase our expenditures
and undertake development or commercialization activities at our own expense. If we elect to fund and undertake development or commercialization
activities on our own, we may need to obtain additional expertise and additional capital, which may not be available to us on acceptable terms or at all.
If we fail to enter into collaborations and do not have sufficient funds or expertise to undertake the necessary development and commercialization
activities, we may not be able to further develop our drug candidates or bring them to market and generate product sales revenue. Any of the foregoing
could materially adversely affect our business, financial condition, results of operations and prospects.

Our rights to develop APL-106 are subject, in part, to the terms and conditions of a license granted to us by GlycoMimetics.

We have entered into a number of collaboration and license agreements with third parties, and in particular, we have entered into an exclusive
license and collaboration agreement with GlycoMimetics concerning the development and commercialization of APL-106 and a follow-on compound to
APL-108. Under the GlycoMimetics Agreement, we have been granted, among others, an exclusive, sublicensable license under certain intellectual
property controlled by GlycoMimetics or its affiliates to develop, manufacture and commercialize APL-106 and APL-108 for all therapeutic and
prophylactic uses in humans in Greater China.

GlycoMimetics may have relied on third-party consultants or collaborators or on funds from third parties such that GlycoMimetics is not the sole
and exclusive owner of the patents we in-license. This could have a material adverse effect on our competitive position, business, financial conditions,
results of operations, and prospects.

In spite of our best efforts, GlycoMimetics might conclude that we have materially breached the GlycoMimetics Agreement and might therefore
terminate the GlycoMimetics Agreement, thereby removing our ability to develop and commercialize the drug candidates, in particular APL-106,
covered by such agreement. Termination of such agreement or reduction or elimination of our rights under such agreement may also cause us to lose our
rights under the GlycoMimetics Agreement, including our rights to important intellectual property or technology in connection with APL-106. Please
refer to the section headed “Apollomics’ Business — Licensing and Collaboration Arrangements — Collaboration and License Agreement with
GlycoMimetics related to
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APL-106 and APL-108” in this proxy statement/prospectus for further details on the collaboration and in-licensing arrangement and the termination
events. The termination of the GlycoMimetics Agreement could have a material adverse effect on our competitive position, business, financial
conditions, results of operations and prospects.

Our partners in China may be restricted from transferring their scientific data or drug products for us to use abroad.

On March 17, 2018, the General Office of the State Council promulgated the Measures for the Management of Scientific Data (the “Scientific
Data Measures™), which provides a broad definition of scientific data and relevant rules for the management of scientific data. According to the
Scientific Data Measures, enterprises in China must seek governmental approval before any scientific data involving a state secret may be transferred
abroad or to foreign parties. Further, any researcher conducting research funded at least in part by the Chinese government is required to submit relevant
scientific data for management by the entity to which such researcher is affiliated before such data may be published in any foreign academic journal.
Given the term “state secret” is not clearly defined, if and to the extent our R&D of drug candidates will be subject to the Scientific Data Measures and
any subsequent laws as required by the relevant government authorities, we cannot assure you that our partners in China can always obtain relevant
approvals for sending scientific data (such as the results of our preclinical studies or clinical trials conducted within China) to us. Besides, regulatory
authorities in China have also implemented and are considering a number of legislative and regulatory proposals concerning the collection and transfer
of the HGR in China. The HGR Regulations and the implementation guidelines require approval from or filing with the Human Genetic Resources
Administration of China for any international collaborative project where HGR are involved, additional approval for any export or cross-border transfer
of the HGR materials and filing for cross-border transfer of the HGR related data. Given the interpretation and application of the regulations in China
could be uncertain and in flux, if and to the extent that our partners are considered conducting international collaborative projects and exporting or
transferring HGR or related data materials abroad, they may need to obtain approval from or filing with the Human Genetic Resources Administration
of China. In addition, if and to the extent that preclinical studies or clinical trials involves collection and cross-border transfer of personal data that is not
anonymized, the newly promulgated Personal Information Protection Law, effective from November 1, 2021, imposes stringent requirements on cross-
border transfer of personal data, including passing the security assessment organized by the Cyberspace Administration of China, or being certified by a
professional institution in respect of the protection of personal information, or concluding a contract with the foreign recipient specifying rights and
obligations of both parties based on a prescribed template. The Measures for the Security Assessment of Cross-border Data Transfer, effective from
September 1, 2022, provide that the cross-border transfer of data falling under statutory categories shall be subject to security assessment.

If our partners are unable to obtain necessary approvals or filings in a timely manner, or at all, our R&D of drug candidates may be hindered,
which may materially and adversely affect our business, results of operations, financial conditions and prospects. If the relevant government authorities
consider the transmission of our scientific data to be in violation of the requirements under relevant regulations mentioned above, we may be subject to
fines and other administrative penalties imposed by those government authorities, which could materially adversely affect our business, financial
condition, results of operations and prospects.

We may not identify relevant third-party patents or may incorrectly interpret the relevance, scope or expiration of a third-party patent, which might
adversely affect our ability to develop and market our products.

‘We cannot guarantee that any of our patent searches or analyses, including the identification of relevant patents, the scope of patent claims or the
expiration of relevant patents, are complete or thorough, nor can we be certain that we have identified each and every third-party patent and pending
application in the United States and abroad that is relevant to or necessary for the commercialization of our product candidates in any jurisdiction.
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The scope of a patent claim is determined by an interpretation of the law, the written disclosure in a patent and the patent’s prosecution history.
Our interpretation of the relevance or the scope of a patent or a pending application may be incorrect, which may negatively impact our ability to market
our products. We may incorrectly determine that our products are not covered by a third-party patent or may incorrectly predict whether a third-party’s
pending application will issue with claims of relevant scope. Our determination of the expiration date of any patent in the United States or abroad that
we consider relevant may be incorrect, which may negatively impact our ability to develop and market our product candidates. Our failure to identify
and correctly interpret relevant patents may negatively impact our ability to develop and market our products.

If we are unable to protect the confidentiality of our trade secrets, our busi and ipetitive position would be harmed.

In addition to seeking patents for our technology and product candidates, we also rely on trade secrets, including unpatented know-how,
technology and other proprietary information, to maintain our competitive position. We seek to protect these trade secrets, in part, by entering into
non-disclosure and confidentiality agreements with parties who have access to them, such as our employees, corporate collaborators, outside scientific
collaborators, contract manufacturers, consultants, advisors and other third parties. We also enter into confidentiality and invention or patent assignment
agreements with our employees and consultants. Despite these efforts, any of these parties may breach the agreements and disclose our proprietary
information, including our trade secrets, and we may not be able to obtain adequate remedies for such breaches. Detecting the disclosure or
misappropriation of a trade secret and enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-
consuming, and the outcome is unpredictable. In addition, some courts inside and outside the United States are less willing or unwilling to protect trade
secrets. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor, we would have no right to prevent them, or
those to whom they communicate it, from using that technology or information to compete with us. If any of our trade secrets were to be disclosed to or
independently developed by a competitor, our competitive position would be harmed.

Risks Related to the U.S. Federal Income Tax Treatment of the Business Combination

The Merger may not qualify as a reorganization under Section 368(a) of the Code or as a part of an integrated transaction governed by Section 351
of the Code, or may be taxable under Section 367(a) of the Code, in which case the Business Combination generally would be taxable with respect to
U.S. investors of Maxpro Class A Common Stock and/or Maxpro Warrants.

The material U.S. federal income tax considerations that may be relevant to U.S. investors of Maxpro in respect of the Merger are discussed in
more detail in the section entitled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Holders — Tax
Consequences to U.S. Holders of the Merger.” Subject to the limitations and qualifications described in the section entitled “Certain Material Tax
Considerations —Certain U.S. Federal Income Tax Considerations —U.S. Holders —Tax Consequences to U.S. Holders of the Merger” and in the U.S.
federal income tax opinion filed as Exhibit 8.1, it is the opinion of Nelson Mullins Riley & Scarborough LLP, counsel to Maxpro, that the Merger more
likely than not qualifies as a “reorganization” within the meaning of Section 368(a) of the Code (a “Section 368(a) Reorganization™) and/or the Merger,
the Pre-Closing Conversion, the Share Split and any PIPE Financing, collectively, more likely than not constitutes an integrated transaction described in
Section 351 of the Code (a “Section 351 Transaction™). If the Merger qualifies either as a Section 368(a) Reorganization or as part of a Section 351
Transaction, and subject to the limitations, exceptions and qualifications described in “Certain Material Tax Considerations — Certain U.S. Federal
Income Tax Considerations” below, U.S. Holders (as defined in the section entitled “Certain Material Tax Considerations — Certain U.S. Federal
Income Tax Considerations” below) exchanging Maxpro Class A Common Stock for Post-Closing Apollomics Class A Ordinary Shares generally
should not recognize gain or loss for U.S. federal income tax purposes. If the Merger qualifies as a Section 368(a) Reorganization, regardless of whether
it qualifies as part of a Section 351 Transaction and subject to the limitations, exceptions and qualifications described
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in “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations” below, U.S. Holders of Maxpro Warrants generally
should not recognize gain or loss for U.S. federal income tax purposes on the deemed exchange of their Maxpro Warrants for Apollomics Warrants in
connection with the Merger.

Notwithstanding the foregoing, there are significant factual and legal uncertainties as to whether the Merger qualifies as a Section 368(a)
Reorganization or as part of a Section 351 Transaction, and therefore the tax treatment of the Merger is inherently uncertain. For example, under
Section 368(a) of the Code, the acquiring corporation (or, in the case of certain reorganizations structured similarly to the Merger, its corporate parent)
must continue, either directly or indirectly through certain controlled corporations, either a significant line of the acquired corporation’s historic business
or use a significant portion of the acquired corporation’s historic business assets in a business. However, there is an absence of guidance directly on
point as to how the provisions of Section 368(a) of the Code apply in the case of an acquisition of a corporation with investment-type assets, such as
Maxpro. In addition, due to a lack of clear authority on point, there is significant uncertainty as to whether the Merger, the Pre-Closing Conversion, the
Share Split and any PIPE Financing, collectively, will satisfy the applicable requirements to qualify as a Section 351 Transaction. Moreover,
Section 367(a) of the Code and the applicable U.S. Treasury regulations promulgated thereunder provide that where a U.S. shareholder exchanges stock
in a U.S. corporation for stock in a non-U.S. corporation in a transaction that would otherwise qualify as a Section 368(a) Reorganization or as part of a
Section 351 Transaction, the U.S. shareholder is required to recognize gain, but not loss, realized on such exchange unless certain additional
requirements are met. There are significant factual and legal uncertainties concerning the determination of whether these requirements will be satisfied
with respect to the Business Combination, including with respect to facts which will not be known until or following the closing of the Business
Combination, including with respect to facts which will not be known until or following the closing of the Business Combination. The closing of the
Business Combination (including the Merger) is not conditioned upon the receipt of an opinion of counsel that the Merger will qualify as a
Section 368(a) Reorganization or as part of a Section 351 Transaction, and neither Maxpro nor Apollomics intends to request a ruling from the IRS
regarding the U.S. federal income tax treatment of the Business Combination (including the Merger). Although Maxpro and Apollomics currently intend
to take the position that the Merger qualifies for the intended tax treatment to the extent permitted by applicable law, the facts and circumstances of the
proposed transaction render the issue highly uncertain and notwithstanding the position that Maxpro and Apollomics intend to take, there can be no
assurance that the IRS will not challenge that conclusion or that a court would not sustain such a challenge. None of Maxpro, Apollomics or any other
party to the BCA makes any representations or provides any assurances regarding the tax treatment of the Business Combination (including the Merger).

If the Merger does not qualify as a Section 368(a) Reorganization or as part of a Section 351 Transaction, a U.S. Holder generally would recognize
gain or loss with respect to the exchange of Maxpro Class A Common Stock for Post-Closing Apollomics Class A Ordinary Shares in the Merger. If the
Merger does not qualify as a Section 368(a) Reorganization, even if the Merger qualifies as part of a Section 351 Transaction, it is possible that the U.S.
Holder could be required to either recognize gain or loss or recognize only gain but not loss with respect to the deemed exchange of Maxpro Warrants
for Apollomics Warrants in the Merger.

Furthermore, if a U.S. Holder exercises its redemption rights to receive cash from the Trust Account in exchange for a portion of its Maxpro
Class A Common Stock or, if such U.S. Holder exercises its redemption right with respect to all of its Maxpro Class A Common Stock but maintains its
ownership of Maxpro Warrants, such redemption may be treated as integrated with the Merger rather than as a separate transaction. In such case, cash
received by such U.S. Holder in the redemption may also be treated as taxable boot received in a Section 368(a) Reorganization or a Section 351
Transaction which, depending on the circumstances applicable to such U.S. Holder, may be treated as capital gain (but not loss) or dividend income. If
the IRS were to assert, and a court were to sustain, such a contrary position, such U.S. Holder may be required to recognize an amount of gain or income
(if any) that is different than if the redemption of Maxpro Class A Common Stock was treated as a separate transaction from the exchanges of Maxpro
Class A Common Stock and/or Maxpro Warrants pursuant to the Merger.
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The tax consequences of the Business Combination are uncertain and will also depend on your particular circumstances. For a more detailed
discussion of the U.S. federal income tax considerations of the Business Combination to U.S. Holders of Maxpro Class A Common Stock and/or
Maxpro Warrants, including the requirements for tax-deferred treatment and the application of Section 367(a) of the Code, see the section entitled
“Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Holders — Tax Consequences to U.S. Holders of the
Merger.” If you are a U.S. investor whose Maxpro Class A Common Stock and/or Maxpro Warrants are exchanged in the Business Combination, you
are urged to consult your tax advisor to determine the tax consequences thereof.

The IRS may not agree that Apollomics should be treated as a non-U.S. corporation for U.S. federal income tax purposes.

A corporation is generally considered for U.S. federal income tax purposes to be a tax resident in the jurisdiction of its organization and
incorporation. Accordingly, under generally applicable U.S. federal income tax rules, Apollomics, which is incorporated under the laws of the Cayman
Islands, would be classified as a non-U.S. corporation (and, therefore, not a U.S. tax resident) for U.S. federal income tax purposes. Section 7874 of the
Code provides an exception to this general rule, under which a non-U.S. incorporated entity may, in certain circumstances, be treated as a U.S.
corporation for U.S. federal income tax purposes.

As more fully described in the section titled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S.
Federal Income Tax Tr of Apollomics — Tax Residence of Apollomics for U.S. Federal Income Tax Purposes,” based on the terms of the
Business Combination and certain factual assumptions, Apollomics is not currently expected to be treated as a U.S. corporation for U.S. federal income
tax purposes under Section 7874 of the Code after the Merger. However, the application of Section 7874 of the Code is complex, is subject to detailed
rules and regulations (the application of which is uncertain in various respects, could be impacted by changes in such rules and regulations, with
possible retroactive effect), and the determination of whether the requirements for the treatment of Apollomics as a foreign corporation for U.S. federal
income tax purposes have been satisfied must be finally determined at completion of the Business Combination, by which time there could be adverse
changes to the relevant facts and circumstances. Accordingly, there can be no assurance that the IRS will not challenge the status of Apollomics as a
foreign corporation under Section 7874 of the Code or that such challenge would not be sustained by a court.

If the IRS were to successfully challenge under Section 7874 of the Code, Apollomics’ status as a foreign corporation for U.S. federal income tax
purposes, Apollomics and certain Apollomics Shareholders would be subject to significant adverse tax consequences, including a higher effective
corporate income tax rate on Apollomics and future withholding taxes on certain Apollomics Shareholders, depending on the application of any income
tax treaty that might apply to reduce such withholding taxes.

See “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Federal Income Tax Treatment of
Apollomics — Tax Residence of Apollomics for U.S. Federal Income Tax Purposes” for a more detailed discussion of the application of Section 7874 of
the Code to the Business Combination. Investors should consult their own advisors regarding the potential application of Section 7874 of the Code to the
Business Combination and to Apollomics.

Section 7874 of the Code may limit the ability of Maxpro to use certain tax attributes following the Busil Combination, increase Apollomics’ U.S.
affiliates’ U.S. taxable income or have other adverse to Apollomics and Apollomics’ investors.

Following the acquisition of a U.S. corporation by a foreign corporation, Section 7874 of the Code can limit the ability of the acquired U.S.
corporation and its U.S. affiliates to use U.S. tax attributes (including net operating losses and certain tax credits) to offset U.S. taxable income resulting
from certain transactions, as well as result in certain other adverse tax consequences, even if the acquiring foreign corporation is respected as a
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foreign corporation for purposes of Section 7874 of the Code. In general, if a foreign corporation acquires, directly or indirectly, substantially all of the
properties held directly or indirectly by a U.S. corporation and after the acquisition, the former shareholders of the acquired U.S. corporation hold at
least 60% (by either vote or value) but less than 80% (by vote and value) of the shares of the foreign acquiring corporation by reason of holding shares
in the acquired U.S. corporation, subject to other requirements, certain adverse tax consequences under Section 7874 of the Code may apply.

If these rules apply to the Merger, Apollomics and certain Apollomics Shareholders may be subject to adverse tax consequences including, but not
limited to, restrictions on the use of tax attributes with respect to “inversion gain” recognized over a 10-year period following the Business Combination,
disqualification of dividends paid from preferential “qualified dividend income” rates and the requirement that any U.S. corporation owned by
Apollomics include as “base erosion payments” that may be subject to a minimum U.S. federal income tax any amounts treated as reductions in gross
income paid to certain related foreign persons. Furthermore, certain “disqualified individuals” (including officers and directors of a U.S. corporation)
may be subject to an excise tax on certain stock-based compensation held thereby at a rate of 20%.

As more fully described in the section titled “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S.
Federal Income Tax T of Apollomics — Utilization of Maxpro's Tax Attributes and Certain Other Adverse Tax Consequences to Apollomics and
Apollomics’ Shareholders,” based on the terms of the Business Combination and certain factual assumptions, Apollomics is not currently expected to be
subject to these rules under Section 7874 of the Code after the Business Combination. The above determination, however, is subject to detailed rules and
regulations (the application of which is uncertain in various respects and could be impacted by future changes in such rules and regulations, with
possible retroactive effect) and is subject to certain factual uncertainties. Accordingly, there can be no assurance that the IRS will not challenge whether
Apollomics is subject to the above rules or that such a challenge would not be sustained by a court.

However, even if Apollomics is not subject to the above adverse consequences under Section 7874 of the Code, Apollomics may be limited in
using its equity to engage in future acquisitions of U.S. corporations over a 36-month period following the Business Combination. If Apollomics were to
be treated as acquiring substantially all of the assets of a U.S. corporation within a 36-month period after the Business Combination, applicable U.S.
Treasury regulations would exclude certain shares of Apollomics attributable to the Business Combination for purposes of determining the applicable
ownership percentages of that subsequent acquisition for purposes of Section 7874 of the Code, making it more likely that Section 7874 of the Code will
apply to such subsequent acquisition.

See “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Federal Income Tax Treatment of
Apollomics — Utilization of Maxpro's Tax Attributes and Certain Other Adverse Tax C q es to Apollomics and Apollomics’ Shareholders™ for a
more detailed discussion of the application of Section 7874 of the Code to the Business Combination. Investors should consult their own advisors
regarding the application of Section 7874 of the Code to the Business Combination and to Apollomics.

A new 1% U.S. federal excise tax is expected to be imposed on Maxpro in connection with redemptions of Maxpro Class A Common Stock.

On August 16, the IRA became law, which, among other things, imposes a 1% excise tax on the fair market value of certain repurchases
(including certain redemptions) of stock by publicly traded domestic (i.e., U.S.) corporations and certain domestic subsidiaries of publicly traded foreign
(i.e., non-U.S.) corporations. The excise tax will apply to stock repurchases occurring in 2023 and beyond. The amount of the excise tax is generally 1%
of the fair market value of the shares of stock repurchased at the time of the repurchase. The U.S. Department of Treasury has been given authority to
provide regulations and other guidance to carry out, and prevent the abuse or avoidance of, the excise tax; however, no guidance has been issued to date.
Absent such guidance, we
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currently expect that Maxpro (whose securities are currently traded on the Nasdaq Global Market and who will become a subsidiary of Apollomics,
whose securities are expected to be trading on Nasdaq after the Business Combination) will be subject to the excise tax with respect to any redemptions
of its Maxpro Class A Common Stock in connection with the Business Combination that are treated as repurchases for this purpose if the Business
Combination closes on a date after December 31, 2022. The extent of the excise tax that may be incurred would depend on a number of factors,
including the fair market value of the Maxpro Class A Common Stock redeemed, the extent such redemptions could be treated as dividends and not
repurchases, and the content of any regulations and other guidance from the U.S. Department of the Treasury that may be issued and applicable to the
redemptions. In addition, although issuances of stock by a repurchasing corporation in a year in which such corporation repurchases stock may reduce
the amount of excise tax imposed with respect to such repurchase, absent the issuance of applicable guidance, it is not currently expected that this
reduction would be available with respect to redemptions of Maxpro Class A Common Stock by Maxpro and the issuance of Post-Closing Apollomics
Class A Ordinary Shares by Apollomics in connection with the Business Combination. The excise tax is imposed on the repurchasing corporation itself,
not the shareholders from which shares are repurchased. That said, the imposition of the excise tax could reduce the amount of cash available to Maxpro
for effecting the redemptions of Maxpro Class A Common Stock such that the per-share redemption amount received by redeeming holders of Maxpro
Class A Common Stock may be less than $10.15 per share.

Risks Related to our Status as a Foreign Private Issuer

Post-Closing Apollomics will qualify as a foreign private issuer within the meaning of the rules under the Exchange Act, and, as such, Post-Closing
Apollomics is exempt from certain provisions applicable to United States domestic public companies. Post-Closing Apollomics may lose its status as
a foreign private issuer in the future, ing it to incur sub ial costs, time and resources.

Because Post-Closing Apollomics will qualify as a foreign private issuer under the Exchange Act immediately following the consummation of the
Business Combination, Post-Closing Apollomics is exempt from certain provisions of the securities rules and regulations in the United States that are
applicable to U.S. domestic issuers, including: (i) the rules under the Exchange Act requiring the filing of quarterly reports on Form 10-Q or current
reports on Form 8-K with the SEC; (ii) the sections of the Exchange Act regulating the solicitation of proxies, consents, or authorizations in respect of a
security registered under the Exchange Act; (iii) the sections of the Exchange Act requiring insiders to file public reports of their share ownership and
trading activities and liability for insiders who profit from trades made in a short period of time; and (iv) the selective disclosure rules by issuers of
material nonpublic information under Regulation FD.

Post-Closing Apollomics will be required to file an annual report on Form 20-F within four months of the end of each fiscal year. In addition,
Post-Closing Apollomics intends to publish its results on a quarterly basis through press releases, distributed pursuant to the rules and regulations of
Nasdag. Press releases relating to financial results and material events will also be furnished to the SEC on Form 6-K. However, the information Post-
Closing Apollomics is required to file with or furnish to the SEC will be less extensive and less timely compared to that required to be filed with the
SEC by U.S. domestic issuers. Accordingly, after the Business Combination, if you continue to hold Post-Closing Apollomics’ securities, you may
receive less or different information about Post-Closing Apollomics than you currently receive about Maxpro or that you would receive about a U.S.
domestic public company.

Post-Closing Apollomics could lose its status as a foreign private issuer under current SEC rules and regulations if more than 50% of Post-Closing
Apollomics’ outstanding voting securities become directly or indirectly held of record by U.S. holders and any one of the following is true: (i) the
majority of Post-Closing Apollomics’ directors or executive officers are U.S. citizens or residents; (ii) more than 50% of Post-Closing Apollomics’
assets are located in the United States; or (iii) Post-Closing Apollomics’ business is administered principally in the United States. If Post-Closing
Apollomics loses its status as a foreign private issuer in the future, it will no longer be exempt from the rules described above and, among other things,
will be required to file periodic reports and annual and quarterly financial statements as if it were a company incorporated in the
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United States. If this were to happen, Post-Closing Apollomics would likely incur substantial costs in fulfilling these additional regulatory requirements
and members of Post-Closing Apollomics’ management would likely have to divert time and resources from other responsibilities to ensuring these
additional regulatory requirements are fulfilled.

As an exempted company incorporated in the Cayman Islands, Post-Closing Apollomics will be permitted to adopt certain home country practices in
relation to corporate governance matters that differ significantly from the Nasdaq listing standards; these practices may afford less protection to
shareholders than they would enjoy if Post-Closing Apollomics complied fully with the Nasdaq listing standards.

As a Cayman Islands exempted company intending to apply to list its securities on Nasdaq, Post-Closing Apollomics will be subject to the Nasdaq
corporate governance listing standards. However, the Nasdaq rules will permit a foreign private issuer like Post-Closing Apollomics to follow the
corporate governance practices of Post-Closing Apollomics’” home country. Certain corporate governance practices in the Cayman Islands, which is
Post-Closing Apollomics’ home country, may differ significantly from the Nasdaq corporate governance listing standards. For instance, Post-Closing
Apollomics will not be required to:

. have a majority of the board be independent (although all of the members of the audit committee must be independent under the Exchange
Act);

. have a compensation committee or a nominations or corporate governance committee consisting entirely of independent directors; or

. have regularly scheduled executive sessions with only independent directors each year.

Apollomics currently follows and Post-Closing Apollomics may continue to follow its home country practices with respect to corporate
governance. As a result of Post-Closing Apollomics’ reliance on the “foreign private issuer” exemptions, Post-Closing Apollomics shareholders may be
afforded less protection than they otherwise would enjoy under the Nasdaq corporate governance listing standards applicable to U.S. domestic issuers.

Risks Related to Maxpro and the Business Combination

Subseq to the ion of the Busii Combination, Post-Closing Apollomics may be required to take write-downs or write-offs, or Post-
Closing Apollomtcs may be subject to restructuring, impairment or other charges that could have a significant negative effect on Post-Closing
Apollomics’ fi dition, results of operations and the price of Apollomics’ securities, which could cause you to lose some or all of your
investment.

Although Maxpro has conducted due diligence on Apollomics, this diligence may not reveal all material issues that may be present with
Apollomics’ business. Factors outside of Apollomics’ and outside of Maxpro’s control may, at any time, arise. As a result of these factors, Post-Closing
Apollomics may be forced to later write-down or write-off assets, restructure its operations, or incur impairment or other charges that could result in
Post-Closing Apollomics reporting losses. Even if Maxpro’s due diligence successfully identified certain risks, unexpected risks may arise, and
previously known risks may materialize in a manner not consistent with our preliminary risk analysis. Even though these charges may be non-cash items
and therefore not have an immediate impact on Post-Closing Apollomics’ liquidity, the fact that Post-Closing Apollomics reports charges of this nature
could contribute to negative market perceptions about Post-Closing Apollomics or its securities. In addition, charges of this nature may cause Post-
Closing Apollomics to be unable to obtain future financing on favorable terms or at all.
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Post-Closing Apollomics will qualify as an “emerging growth company” within the meaning of the Securities Act, and if Post-Closing Apollomics
takes ad ige of certain exemptions from discl e requirements available to emerging growth companies, it could make Post-Closing
Apollomics’ securities less attractive to investors and may make it more difficult to compare Apollomics’ performance to the performance of other
public companies.

Post-Closing Apollomics will qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act, as modified by the
JOBS Act. As such, Post-Closing Apollomics will be eligible for and intends to take advantage of certain exemptions from various reporting
requirements applicable to other public companies that are not emerging growth companies for as long as it continues to be an emerging growth
company, including the exemption from the auditor attestation requirements with respect to internal control over financial reporting under
Section 404(b) of the Sarbanes-Oxley Act. Post-Closing Apollomics will remain an emerging growth company until the earliest of (i) the last day of the
fiscal year in which the market value of post-closing Apollomics’ ordinary shares that are held by non-affiliates is equal to or exceeds $700 million as of
the end of that year’s second fiscal quarter, (ii) the last day of the fiscal year in which it has total annual gross revenue of $1.235 billion or more during
such fiscal year (as indexed for inflation), (iii) the date on which it has issued more than $1 billion in non-convertible debt in the prior three-year period
or (iv) the last day of the fiscal year following the fifth anniversary of the date of the first sale of Maxpro Common Stock in the IPO.

The dited pro forma fi ial information included herein may not be indicative of what Apollomics’ actual fi ial position or results of
operations would have been.

The unaudited pro forma financial information included herein is presented for illustrative purposes only and is not necessarily indicative of what
Apollomics’ actual financial position or results of operations would have been had the Business Combination been completed on the dates indicated.

Maxpro may not be able to an initial busil bination within the required time period, in which case it would cease all operations
except for the purpose of winding up and it would redeem the Public Shares and liquidate.

The Sponsor and Maxpro’s executive officers and directors have agreed that Maxpro must complete its initial business combination during the
Completion Window. Maxpro may not be able to consummate an initial business combination within such time period. However, Maxpro’s ability to
complete its initial business combination may be negatively impacted by general market conditions, volatility in the capital and debt markets and the
other risks described herein.

If Maxpro is unable to consummate its initial business combination within the required time period, it will, as promptly as reasonably possible but
not more than ten business days thereafter, distribute the aggregate amount then on deposit in the Trust Account (net of taxes payable, and less up to
$100,000 of interest to pay dissolution expenses), pro rata to the Public Stockholders by way of redemption and cease all operations except for the
purposes of winding up of its affairs, as further described herein. This redemption of Public Stockholders from the Trust Account will be effected as
required by function of Maxpro’s second amended and restated certificate of incorporation and prior to any voluntary winding up.

For illustrative purposes, based on funds in the Trust Account of approximately $105.7 million on September 30, 2022, the estimated per share
redemption price would have been approximately $10.20.

Maxpro stockholders who do not redeem their shares of Maxpro Common Stock will have a reduced ownership and voting interest after the
Business Combination and will exercise less influence over management.

Upon the issuance of Maxpro Common Stock in connection with the Business Combination, the percentage ownership of Public Stockholders
who do not redeem their shares of Maxpro Common Stock will be diluted. The percentage of Post-Closing Apollomics’ ordinary shares that will be
owned by Public Stockholders as a group
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will vary based on the number of Public Shares for which the holders thereof request redemption in connection with the Business Combination. To
illustrate the potential ownership percentages of Public Stockholders under different redemption levels, based on the number of issued and outstanding
shares of Maxpro Common Stock and Apollomics Ordinary Shares on June 30, 2022, and based on Post-Closing Apollomics Ordinary Shares expected
to be issued in the Business Combination, non-redeeming Public Stockholders, as a group, will own:

if there are no redemptions of Public Shares, 86.4% of Post-Closing Apollomics Ordinary Shares expected to be outstanding immediately
after the Business Combination;

if there are redemptions of 50% of the outstanding Public Shares, 91.2% of post Post-Closing Apollomics Ordinary Shares expected to be
outstanding immediately after the Business Combination; and

if there are maximum redemptions of the outstanding Public Shares (the maximum redemptions that may occur but which would still
provide for the satisfaction of the Minimum Cash Condition), 94.4% of Post-Closing Apollomics Ordinary Shares expected to be
outstanding immediately after the Business Combination.

Because of this, Public Stockholders, as a group, will have less influence on the board of directors, management and policies of Post-Closing
Apollomics than they now have on the board of directors, management and policies of Maxpro.

The ownership percentage with respect to Post-Closing Apollomics following the Business Combination does not take into account the following
potential issuances of securities, which will result in further dilution to Public Stockholders who do not redeem their Public Shares:

the issuance of up to 10,350,000 shares upon exercise of the Public Warrants at a price of $11.50 per share;

the issuance of up to 464,150 shares upon exercise of the placement warrants in the Private Placement Units held by the Sponsor at a price
of $11.50 per share;

the issuance of up to [e] shares under the 2023 Incentive Plan; and

if the Sponsor, or Maxpro’s officers, directors or their affiliates make any working capital loans prior to the closing of the Business
Combination, they may convert up to $1,500,000 of those loans into 150,000 units at a price of $10.00 per unit.

If all such shares were issued immediately after the Business Combination, based on the number of issued and outstanding shares of Maxpro
Common Stock and Apollomics Ordinary Shares on June 30, 2022, and based on the Maxpro Common Stock expected to be issued in the Business
Combination, non-redeeming Public Stockholders, as a group, would own:

if there are no redemptions of Public Shares, [#]% of Post-Closing Apollomics Ordinary Shares outstanding assuming all such shares were
issued immediately after the Business Combination;

if there are maximum redemptions of 50% of the outstanding Public Shares, [#]% of Post-Closing Apollomics Ordinary Shares
outstanding assuming all such shares were issued immediately after the Business Combination; and

if there are maximum redemptions of 80% of the outstanding Public Shares, [#]% of Post-Closing Apollomics Ordinary Shares
outstanding assuming all such shares were issued immediately after the Business Combination.
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Unlike many blank check companies, Maxpro does not have a specified maximum redemption threshold, except that in no event will Maxpro redeem
Public Shares in an amount that would cause its net tangible assets to be less than $5,000,001. The ab. of such a redemption threshold may
make it easier for Maxpro to the Busil Combination even if a sub ial majority of Maxpro’s stockholders do not agree.

Since Maxpro has no specified percentage threshold for redemption contained in its second amended and restated certificate of incorporation, its
structure is different in this respect from the structure used by many blank check companies. Historically, blank check companies would not be able to
consummate an initial business combination if the holders of such company’s public shares voted against a proposed business combination and elected
to convert or redeem more than a specified maximum percentage of the shares sold in such company’s initial public offering, which percentage threshold
was typically between 19.99% and 39.99%. As a result, many blank check companies were unable to complete a business combination because the
amount of shares voted by their public stockholders electing conversion or redemption exceeded the maximum conversion or redemption threshold
pursuant to which such company could proceed with its initial business combination. As a result, Maxpro may be able to consummate the Business
Combination even if a substantial majority of the Public Stockholders do not agree with the Business Combination and have redeemed their shares.
However, in no event will Maxpro redeem Public Shares in an amount that would cause its net tangible assets to be less than $5,000,001 upon the
consummation of the Business Combination. If enough Public Stockholders exercise their redemption rights such that Maxpro cannot satisfy the net
tangible asset requirement, Maxpro would not proceed with the redemption of Public Shares and the Business Combination, and instead may search for
an alternate business combination. However, because the minimum cash requirements provided in the BCA may be waived by Apollomics, if Maxpro
did not proceed with the Business Combination in such situation, it may be in breach of its obligations under the BCA, which could have an adverse
effect on its ability to consummate an alternate business combination.

Deferred underwriting fees in connection with Maxpro’s IPO and payable at the ion of the Busil Combination will not be adji d to
account for redemptions by our Public Stockholders; if Maxpro’s Public Stockholders exercise their redemption rights, the of effective total
underwriting commissions as a percentage of the aggregate proceeds from the IPO will increase.

The underwriters in Maxpro’s IPO are entitled to deferred underwriting commissions totaling $3,622,500 upon the consummation of the Business
Combination, such amounts being held in our Trust Account until the consummation of the Business Combination. Such amounts will not be adjusted to
account for redemptions of Public Shares by our Public Stockholders. Accordingly, the amount of effective total underwriting commissions as a
percentage of the aggregate proceeds from the IPO will increase as the number of Public Shares redeemed increases. If no Public Stockholders of
Maxpro exercise redemption rights with respect to their Public Shares, the amount of effective total underwriting commissions due to the underwriters
upon the consummation of the Business Combination will represent 3.4% of the aggregate proceeds from the IPO retained by Maxpro taking into
account such redemptions. If Public Stockholders of Maxpro exercise redemption rights with respect to 50% of the Public Shares, the amount of
effective total underwriting commissions due to the underwriters upon the consummation of the Business Combination will represent 6.9% of the
aggregate proceeds from the IPO retained by Maxpro taking into account such redemptions. If Public Stockholders of Maxpro exercise redemption
rights with respect to the maximum number of Public Shares that would still satisfy the Minimum Cash Condition, the amount of effective total
underwriting commissions due to the underwriters upon the consummation of the Business Combination will represent 18.1% of the aggregate proceeds
from the IPO retained by Maxpro taking into account such redemptions.
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Maxpro’s ability to successfully effect the Business Combination and Post-Closing Apollomics’ ability to fully operate the business thereafter
will be largely dependent upnn the efforts of certain key personnel of Apollomics, uII of whom we expect to stay with Post-Closing Apollomics

Sfollowing the Busii C inatic The loss of such key personnel could negatively impact the operations and financial results of the combined

business.

Maxpro’s ability to successfully effect the Business Combination and Post-Closing Apollomics’ ability to successfully operate the business
following the Closing is dependent upon the efforts of certain key personnel of Apollomics. Although Maxpro expects key personnel to remain with
Post-Closing Apollomics following the Business Combination, there can be no assurance that they will do so. It is possible that Apollomics will lose
some key personnel, the loss of which could negatively impact the operations and profitability of Post-Closing Apollomics.

Certain of Maxpro’s officers and directors are now, and all of them may in the future become, affiliated with entities engaged in b

similar to those intended to be conducted by Maxpro and, accordingly, may have conflicts of interest in allocating their time and determining to
which entity a particular business opportunity should be presented.

Until Maxpro consummates its initial business combination, Maxpro intends to engage in the business of identifying and combining with one or
more businesses. The Sponsor and Maxpro’s officers and directors are, and may in the future become, affiliated with entities (such as operating
companies or investment vehicles) that are engaged in a similar business, including other special purpose acquisition companies with a class of
securities registered under the Exchange Act.

Maxpro’s officers and directors also may become aware of business opportunities which may be appropriate for presentation to us and the other
entities to which they owe certain fiduciary or contractual duties. Maxpro’s second amended and restated certificate of incorporation provides that
Maxpro renounce our interest in any corporate opportunity offered to any director or officer unless such opportunity is expressly offered to such person
solely in his or her capacity as Maxpro’s director or officer and such opportunity is one Maxpro is legally and contractually permitted to undertake and
would otherwise be reasonable for Maxpro to pursue, and to the extent the director or officer is permitted to refer that opportunity to Maxpro without
violating any legal obligation.

In the absence of the “corporate opportunity” waiver in Maxpro’s charter, certain candidates would not be able to serve as an officer or director.
Maxpro believe it substantially benefits from having representatives who bring significant, relevant and valuable experience to our management, and, as
a result, the inclusion of the “corporate opportunity” waiver in its second amended and restated certificate of incorporation provides Maxpro with greater
flexibility to attract and retain the officers and directors that we feel are the best candidates.

However, the personal and financial interests of Maxpro’s directors and officers may influence their motivation in timely identifying and selecting
a target business and completing a business combination. The different timelines of competing business combinations could cause Maxpro’s directors
and officers to prioritize a different business combination over finding a suitable acquisition target for our business combination. Consequently,
Maxpro’s directors’ and officers” discretion in identifying and selecting a suitable target business may result in a conflict of interest when determining
whether the terms, conditions and timing of a particular business combination are appropriate and in our stockholders’ best interest, which could
negatively impact the timing for a business combination. Maxpro is not aware of any such conflicts of interest and do not believe that any such conflicts
of interest impacted Maxpro’s search for an acquisition target.
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The ion of the Busil Combination is subject to a number of conditic and if those ditions are not satisfied or waived, the BCA
may be terminated in accordance with its terms and the Business Combination may not be completed.

The BCA is subject to a number of conditions which must be fulfilled in order to complete the Business Combination. Those conditions include,
but are not limited to: approval of the proposals required to effect the Business Combination by Maxpro Stockholders, applicable waiting period(s)
under the HSR Act in respect of the Business Combination (and any extension thereof) will have expired or been terminated, absence of orders
prohibiting completion of the Business Combination, effectiveness of the registration statement of which this proxy statement/prospectus is a part,
meeting the Minimum Cash Condition, the accuracy of the representations and warranties by both parties (without giving any effect to materiality or
Material Adverse Effect qualifiers set forth in the BCA) and the performance by both parties of their covenants and agreements. These conditions to the
closing of the Business Combination may not be fulfilled in a timely manner or at all, and, accordingly, the closing of the Business Combination may be
significantly delayed or not occur at all. In addition, the parties can mutually decide to terminate the BCA at any time, or Maxpro or Apollomics may
elect to terminate the BCA in certain other circumstances. See “The Business Combination Agreement — Termination.”

Maxpro may not be able to iplete an initial busil bination with a U.S. target ipany should the ion be subject to review by a
U.S. government entity, such as the C ittee on Foreign I in the United States (CFIUS), or ultimately prohibited.

Although Maxpro and Apollomics are not aware of any material regulatory approvals or actions that are required for completion of the Business
Combination, other than expiration of any applicable HSR Act waiting period, there can be no assurance that such additional approval or actions will be
obtained within the required time period. This includes any potential review by a U.S. government entity, such as the Committee on Foreign Investment
in the United States (“CFIUS”) on account of certain foreign ownership restrictions on U.S. businesses. If CFIUS considers Maxpro a “foreign person”
under such rules and regulations and Apollomics a U.S. business that may affect national security interests, the Business Combination could be subject
to such foreign ownership restrictions and/or CFIUS review and potential modifications or denial. If the Business Combination with Apollomics falls
within the scope of foreign ownership restrictions, Maxpro may be unable to consummate the Business Combination. In addition, if the Business
Combination falls within CFIUS’ purview, Maxpro may be required to make a mandatory filing or to submit a voluntary declaration or notice to CFIUS
if the Business Combination meets the regulatory definition of a “covered transaction” or “covered investment.”

Maxpro’s sponsor is MP One Investment LLC, a Delaware limited liability company. The Sponsor is controlled by a non-U.S. person, and CFIUS
may consider Maxpro to be a “foreign person.”

Although Maxpro does not believe Apollomics is a U.S. business that may affect national security, CFIUS may take a different view and decide to
block or delay the Business Combination, impose conditions to mitigate national security concerns with respect to the Business Combination, order
Apollomics to divest all or a portion of a U.S. business of the combined company if Maxpro had proceeded without first obtaining CFIUS clearance, or
impose penalties if CFIUS believes that the mandatory notification requirement applied. Additionally, the laws and regulations of other U.S. government
entities may impose review or approval procedures on account of any foreign ownership by the Sponsor.

The foreign ownership limitations, and the potential impact of CFIUS, may prevent Maxpro from consummating the Business Combination with
Apollomics. If Maxpro were to seek an initial business combination other than the Business Combination, the pool of potential targets with which it
could complete an initial business combination may be limited as a result of any such regulatory restriction. Moreover, the process of any government
review, whether by CFIUS or otherwise, could be lengthy. Because Maxpro has only a limited time to complete an initial business combination, the
failure to obtain any required approvals within the requisite time period may require Maxpro to liquidate. If Maxpro liquidates, this will cause you to
lose any
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potential investment opportunity in Apollomics and the chance of realizing future gains on your investment through any price appreciation in the
combined company, and Maxpro’s warrants and rights will expire worthless.

Public Stockholders who redeem their shares of Maxpro Common Stock may continue to hold any Public Warrants they own, which results in
dditional dilution to non-red ing holders upon exercise of the Public Warrants.

Public Stockholders who redeem their shares of Maxpro Common Stock may continue to hold any Public Warrants they owned prior to
redemption, which results in additional dilution to non-redeeming holders upon exercise of such Public Warrants. Assuming (i) all redeeming Public
Stockholders acquired Public Units in the IPO and continue to hold the Public Warrants that were included in the Public Units, and (ii) maximum
redemption of the shares of Maxpro Common Stock held by the redeeming Public Stockholders, 8,393,300 Public Warrants would be retained by
redeeming Public Stockholders with a value of approximately $0.6 million, based on the market price of $0.0663 of the Public Warrants as of
December 9, 2022. As a result, the redeeming Public Stockholders would recoup their entire investment and continue to hold Public Warrants with an
aggregate market value of approximately $0.6 million, while non-redeeming Public Stockholders would suffer additional dilution in their percentage
ownership and voting interest of Apollomics upon exercise of the Public Warrants held by redeeming Public Stockholders.

Maxpro’s Sponsor, executive officers and directors have potential conflicts of interest in r ding that kholders vote in favor of approval
of the Business Combination Proposal and approval of the other proposals described in this proxy statement/prospectus.

‘When considering Maxpro’s board of directors’ recommendation that our stockholders vote in favor of the approval of the Business Combination
Proposal and the other proposals described in this proxy statement/prospectus, Maxpro’s stockholders should be aware that the Sponsor and certain of
Maxpro’s executive officers and directors have interests in the Business Combination that may be different from, or in addition to, the interests of
Maxpro’s stockholders generally. These interests include:

. the beneficial ownership of the Sponsor, which is controlled by Hong — Jung (Moses) Chen, Maxpro’s Chief Executive Officer, of an
aggregate of 2,946,650 shares of Maxpro Common Stock and 464,150 Private Warrants, consisting of:

. 2,482,500 Founder Shares retained by the Sponsor, out of 2,587,500 Founder Shares initially purchased by the Sponsor for an
aggregate price of $25,000; and

. 464,150 shares of Maxpro Common Stock and 464,150 Private Warrants underlying Private Placement Units purchased by the
Sponsor at $10.00 per unit for an aggregate purchase price of $4,641,500;

all of which shares and warrants would become worthless if Maxpro does not complete a business combination within the applicable time
period, as the Sponsor has waived any right to redemption with respect to these shares (such waiver entered into in connection with the
IPO for which the Sponsor received no additional consideration). Such shares and warrants have an aggregate market value of
approximately $30.0 million and $31 thousand, respectively, based on the closing price of Maxpro Common Stock of $10.19 and the
closing price of Maxpro Warrants of $0.0663 on the Nasdaq Global Market on December 9, 2022, the most recent practicable date;

. the economic interests in the Sponsor held by certain of Maxpro’s officers and directors, which gives them an indirect pecuniary interest in
the shares of Maxpro Common Stock and Maxpro Warrants held by the Sponsor, and which interests would also become worthless if
Maxpro does not complete a business combination within the applicable time period;

. Maxpro’s board of directors are entitled to reimbursement for all out-of-pocket expenses incurred by them on Maxpro’s behalf incident to
identifying, investigating and consummating a business
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combination, but will not receive reimbursement for any out-of-pocket expenses to the extent such expenses exceed the amount not
required to be retained in the Trust Account, unless a business combination is consummated; such out-of-pocket expenses are not expected
to exceed $10,000;

. the Sponsor and Maxpro’s officers, directors or their affiliates may make working capital loans to Maxpro prior to the Closing of the
Business Combination, up to $1,500,000 of which may be convertible into Private Placement Units at a price of $10.00 per unit at the
option of the lender, which may not be repaid if the Business Combination is not completed; the 150,000 units would have an aggregate
market value of approximately $1.5 million, based on the last sale price of $10.22 of the Maxpro Public Units on the Nasdaq Global
Market on December 9, 2022. As of December 9, 2022, $0.3 million of such working capital loans were outstanding;

. the anticipated appointment of Dr. Hong-Jung (Moses) Chen as a director of Post-Closing Apollomics; and

. the continued indemnification of current directors and officers of Maxpro and the continuation of directors” and officers liability insurance
after the Business Combination.

These interests may have influenced Maxpro’s directors in making their recommendation that you vote in favor of the Business Combination
Proposal and the other proposals described in this proxy statement/prospectus.

There are risks to Maxpro stockholders who are not affiliates of the Sponsor of becoming stockholders of Post-Closing Apollomics through the
Business Combination rather than acquiring securities of Apollomics directly in an underwritten public offering, including no independent due
diligence review by an underwriter and conflicts of interest of the Sponsor.

Because there is no independent third-party underwriter involved in the Business Combination or the issuance of ordinary shares in connection
therewith, investors will not receive the benefit of any outside independent review of Maxpro’s and Apollomics’ respective finances and operations.
Underwritten public offerings of securities conducted by a licensed broker-dealer are subjected to a due diligence review by the underwriter or dealer
manager to satisfy statutory duties under the Securities Act, the rules of Financial Industry Regulatory Authority, Inc. (FINRA) and the national
securities exchange where such securities are listed. Additionally, underwriters or dealer-managers conducting such public offerings are subject to
liability for any material misstatements or omissions in a registration statement filed in connection with the public offering. As no such review will be
conducted in connection with the Business Combination, our stockholders must rely on the information in this proxy statement/prospectus and will not
have the benefit of an independent review and investigation of the type normally performed by an independent underwriter in a public securities
offering.

In addition, the Sponsor and certain of Maxpro’s executive officers and directors have interests in the Business Combination that may be different
from, or in addition to, the interests of our stockholders generally. Such interests may have influenced Maxpro’s directors in making their
recommendation that you vote in favor of the Business Combination Proposal and the other proposals described in this proxy statement/prospectus. See
“— Maxpro's Sponsor, executive officers and directors have potential conflicts of interest in recommending that stockholders vote in favor of approval of
the Business Combination Proposal and approval of the other proposals described in this proxy statement/prospectus,” and “— Certain of our officers
and directors are now, and all of them may in the future become, affiliated with entities engaged in business activities similar to those intended to be
conducted by us and, accordingly, may have conflicts of interest in allocating their time and determining to which entity a particular business
opportunity should be presented.”
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Public Stockholders will not have any rights or interests in funds from the Trust Account, except under certain limited circumstances. To liquidate
their investment, therefore, Public Stockholders may be forced to sell their securities, potentially at a loss.

Public Stockholders are entitled to receive funds from the Trust Account only (i) in the event of a redemption to Public Stockholders prior to any
winding up in the event Maxpro does not consummate its initial business combination or its liquidation, (ii) if they redeem their shares in connection
with an initial business combination that Maxpro consummates, or (iii) if they redeem their shares in connection with a stockholder vote to amend
Maxpro’s second amended and restated certificate of incorporation (A) to modify the substance or timing of Maxpro’s obligation to redeem 100% of the
Public Shares if Maxpro does not complete its initial business combination within 18 months from the closing of the IPO or (B) with respect to any other
provision relating to Maxpro’s pre-business combination activity and related stockholders’ rights. In no other circumstances will a stockholder have any
right or interest of any kind to the funds in the Trust Account. Accordingly, to liquidate their investment, the Public Stockholders may be forced to sell
their securities, potentially at a loss.

If third parties bring claims against Maxpro, the proceeds held in the Trust Account could be reduced and the per share redemption amount
received by Public Stockholders may be less than $10.15 per share.

Maxpro’s placing of funds in the Trust Account may not protect those funds from third-party claims against Maxpro. Although Maxpro has sought
to have all vendors, service providers (other than its independent registered public accounting firm), prospective target businesses or other entities with
which it does business execute agreements with Maxpro waiving any right, title, interest or claim of any kind in or to any monies held in the Trust
Account for the benefit of the Public Stockholders, such parties may not execute such agreements, or even if they execute such agreements they may not
be prevented from bringing claims against the Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or
other similar claims, as well as claims challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim
against Maxpro’s assets, including the funds held in the Trust Account. If any third party refuses to execute an agreement waiving such claims to the
monies held in the Trust Account, Maxpro’s management will perform an analysis of the alternatives available to it and will only enter into an
agreement with a third party that has not executed a waiver if management believes that such third party’s engagement would be significantly more
beneficial to Maxpro than any alternative.

Examples of possible instances where Maxpro may engage a third party that refuses to execute a waiver include the engagement of a third-party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where Maxpro is unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that such
entities will agree to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or agreements with us and
will not seek recourse against the Trust Account for any reason. Upon redemption of our Public Shares, if Maxpro is unable to complete its initial
business combination within the prescribed timeframe, or upon the exercise of a redemption right in connection with its initial business combination,
Maxpro will be required to provide for payment of claims of creditors that were not waived that may be brought against Maxpro within the 10 years
following redemption. Accordingly, the per share redemption amount received by Public Stockholders could be less than the $10.15 per share initially
held in the Trust Account, due to claims of such creditors.

The Sponsor has agreed that it will be liable to Maxpro if and to the extent any claims by a third party (other than Maxpro’s independent registered
public accounting firm) for services rendered or products sold to us, or a prospective target business with which Maxpro has discussed entering into a
transaction agreement, reduce the amount of funds in the Trust Account to below (1) $10.15 per Public Share or (2) such lesser amount per Public Share
held in the Trust Account as of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case net of the
interest which may be withdrawn to pay Maxpro’s franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses), except as to
any claims by a third
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party who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under Maxpro’s indemnity of the
underwriters of the IPO against certain liabilities, including liabilities under the Securities Act. Moreover, in the event that an executed waiver is deemed
to be unenforceable against a third party, the Sponsor will not be responsible to the extent of any liability for such third-party claims. Maxpro believes
that the Sponsor’s only assets are securities of Maxpro and, therefore, the Sponsor may not be able to satisfy those obligations. Maxpro has not asked the
Sponsor to reserve for such obligations. As a result, if any such claims were successfully made against the Trust Account, the funds available for
Maxpro’s initial business combination and redemptions could be reduced to less than $10.15 per Public Share. In such event, Maxpro may not be able to
complete its initial business combination, and its stockholders would receive such lesser amount per share in connection with any redemption of their
Public Shares. None of Maxpro’s officers or directors will indemnify Maxpro for claims by third parties including, without limitation, claims by vendors
and prospective target businesses.

Maxpro’s directors may decide not to enforce indemnification obligations against the Sp ¥ ing in a reduction in the of funds in the
Trust Account available for distribution to the Public Stockholders.

In the event that the proceeds in the Trust Account are reduced below $10.15 per Public Share and the Sponsor asserts that it is unable to satisfy its
obligations or that it has no indemnification obligations related to a particular claim, Maxpro’s independent directors would determine whether to take
legal action against the Sponsor to enforce such indemnification obligations. It is possible that Maxpro’s independent directors in exercising their
business judgment may choose not to do so in any particular instance. If Maxpro’s independent directors choose not to enforce these indemnification
obligations, the amount of funds in the Trust Account available for distribution to Public Stockholders may be reduced below $10.15 per Public Share.

Maxpro’s stockholders may be held liable for claims by third parties against Maxpro to the extent of distributions received by them.

Maxpro’s second amended and restated certificate of incorporation provides that Maxpro will continue in existence only until 12 months from the
consummation of the IPO (or up to 18 months from the consummation of the IPO at the Sponsor’s election in two separate three month extensions
subject to satisfaction of certain conditions, including the deposit of $1,035,000 for each three month extension, into the Trust Account, or as extended
by Maxpro’s stockholders in accordance with Maxpro’s second amended and restated certificate of incorporation). Prior to October 13, 2022, the
Sponsor deposited an additional $1,035,000 into the Trust Account, extending the date by which Maxpro must complete an initial business combination
to January 13, 2023. As promptly as reasonably possible following the redemptions Maxpro is required to make to the Public Stockholders in such
event, subject to the approval of Maxpro’s remaining stockholders and board of directors, Maxpro would dissolve and liquidate, subject to its obligations
under Delaware law to provide for claims of creditors and the requirements of other applicable law. Maxpro cannot assure you that it will properly
assess all claims that may be potentially brought against it. As such, Maxpro’s stockholders could potentially be liable for any claims to the extent of
distributions received by them (but no more) and any liability of Maxpro’s stockholders may extend well beyond the third anniversary of the date of
distribution. Accordingly, Maxpro cannot assure you that third parties will not seek to recover from our stockholders amounts owed to them by Maxpro.

If Maxpro is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against Maxpro which is not dismissed, any distributions
received by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent
conveyance.” As a result, a bankruptcy court could seek to recover all amounts received by Maxpro’s stockholders. Furthermore, because Maxpro
intends to distribute the proceeds held in the Trust Account to the Public Stockholders promptly after expiration of the time Maxpro has to complete an
initial business combination, this may be viewed or interpreted as giving preference to the Public Stockholders over any potential creditors with respect
to access to or distributions from Maxpro’s assets. Furthermore, Maxpro’s board of directors may be viewed as having breached
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their fiduciary duties to Maxpro’s creditors and/or may have acted in bad faith, and thereby exposing itself and Maxpro to claims of punitive damages,
by paying Public Stockholders from the Trust Account prior to addressing the claims of creditors. Maxpro cannot assure you that claims will not be
brought against Maxpro for these reasons.

Maxpro will require Public Stockholders who wish to redeem their shares of Maxpro C¢ Stock in ion with the Busi Combi
to comply with specific requirements for redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline
for exercising their rights.

Maxpro will require the Public Stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in
“street name,” to either tender their certificates to Maxpro’s transfer agent prior to the expiration date set forth in the tender offer documents mailed to
such holders, or in the event Maxpro distribute proxy materials, up to two business days prior to the vote on the proposal to approve the Business
Combination, or to deliver their shares to the transfer agent electronically using DTC’s DWAC System, at the holder’s option. In order to obtain a
physical stock certificate, a stockholder’s broker and/or clearing broker, DTC and our transfer agent will need to act to facilitate this request. It is
Maxpro’s understanding that stockholders should generally allot at least one week to obtain physical certificates from the transfer agent. However,
because Maxpro does not have any control over this process or over the brokers or DTC, it may take significantly longer than one week to obtain a
physical stock certificate. While Maxpro has been advised that it takes a short time to deliver shares through the DWAC System, this may not be the
case. Under Maxpro’s bylaws, it is required to provide at least 10 days’ advance notice of any stockholder meeting, which would be the minimum
amount of time a stockholder would have to determine whether to exercise redemption rights. Accordingly, if it takes longer than Maxpro anticipates for
stockholders to deliver their shares, stockholders who wish to redeem may be unable to meet the deadline for exercising their redemption rights and thus
may be unable to redeem their shares. In the event that a stockholder fails to comply with the various procedures that must be complied with in order to
validly tender or redeem Public Shares, its shares may not be redeemed.

Additionally, despite our compliance with the proxy rules, stockholders may not become aware of the opportunity to redeem their shares.

Maxpro may be the target of securities class action and derivative lawsuits which could result in substantial costs and may delay or prevent the
Business Combination from being completed.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that have entered into merger or business
combination agreements. Even if the lawsuits are without merit, defending against these claims can result in substantial costs and divert management
time and resources. An adverse judgment could result in monetary damages, which could have a negative impact on Maxpro’s or Apollomics’ liquidity
and financial condition. Additionally, if a plaintiff is successful in obtaining an injunction prohibiting completion of the Business Combination, then that
injunction may delay or prevent the Business Combination from being completed, which may adversely affect Maxpro’s or Apollomics’ or, if the
Business Combination is completed but delayed, Apollomics’ business, financial position and results of operations. We cannot predict whether any such
lawsuits will be filed.

Public stockholders, together with any affiliates of theirs or any other person with whom they are acting in concert or as a “group,” will be restricted
from exercising redemption rights with respect to 15% or more of the public shares.

A public stockholder, together with any of its affiliates or any other person with whom it is acting in concert or as a “group,” will be restricted
from exercising redemption rights with respect to an aggregate of 15% or more of the public shares. Accordingly, if you hold 15% or more of the public
shares and the Business Combination Proposal is approved, you will not be able to exercise redemption rights with respect to the full amount of your
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shares and may be forced to hold the shares in excess of 15% or sell them in the open market. If the Business Combination is consummated, the value of
such excess shares may not appreciate over time and the market price of its Post-Closing Apollomics’ Ordinary Shares may not exceed the per share
redemption price paid in connection with the Business Combination.

There is no guarantee that a Public Stockholder’s decision whether to redeem his, her or its shares for a pro rata portion of the Trust Account will
put such stockholder in a better future economic position.

No assurance can be given as to the price at which a Public Stockholder may be able to sell his, her or its Post-Closing Apollomics’ Ordinary
Shares in the future following the completion of the Business Combination. Certain events following the consummation of any business combination,
including the Business Combination, may cause an increase in stock price, and may result in a lower value realized now than a Maxpro Stockholder
might realize in the future had the stockholder not elected to redeem his, her or its Public Shares. Conversely, if a Public Stockholder does not redeem
his, her or its shares, such stockholder will bear the risk of ownership of the Post-Closing Apollomics” Ordinary Shares after the consummation of the
Business Combination, and there can be no assurance that a stockholder can sell his, her or its shares of its Post-Closing Apollomics’ Ordinary Shares in
the future for a greater amount than the redemption price set forth in this proxy statement/prospectus. A Public Stockholder should consult his, her or its
own tax and/or financial advisor for assistance on how this may affect his, her or its individual situation.

1If Maxpro stockholders fail to comply with the redemption requirements specified in this proxy statement/prospectus, they will not be entitled to
redeem their Public Shares for a pro rata portion of the funds held in the Trust Account.

Holders of Public Shares are not required to affirmatively vote against the Business Combination Proposal in order to exercise their redemption
rights. In order to exercise redemption rights, holders of public shares are required to, among other requirements, submit a request in writing and deliver
their stock (either physically or electronically) to our Transfer Agent at least two business days prior to the special meeting. Stockholders electing to
redeem their public shares will receive their pro rata portion of the amount on deposit in the Trust Account less taxes payable, calculated as of two
business days prior to the anticipated consummation of the Business Combination. See the section entitled “Special Meeting of Maxpro Stockholders —
Redemption Rights” for additional information on how to exercise your redemption rights. If you do not timely submit your redemption request and
deliver your Public Shares and comply with the other redemption requirements, you will not be entitled to redeem your Public Shares.

Maxpro will comply with the tender offer rules or proxy rules, as applicable, when conducting redemptions in connection with the Business
Combination. Despite Maxpro’s compliance with these rules, if a stockholder fails to receive the tender offer or proxy materials, as applicable, such
stockholder may not become aware of the opportunity to redeem its shares. In addition, the proxy solicitation or tender offer materials, as applicable,
that Maxpro will furnish to holders of our public shares in connection with the Business Combination will indicate the applicable delivery requirements,
which will include the requirement that a beneficial holder must identify itself in order to validly tender or redeem its shares. For example, Maxpro may
require our public stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in “street name,” to
either tender their certificates to our Transfer Agent prior to the date set forth in the tender offer documents or proxy materials mailed to such holders, or
up to two business days prior to the vote on the proposal to approve the Business Combination in the event Maxpro distribute proxy materials, or to
deliver their shares to the Transfer Agent electronically. In the event that a stockholder fails to comply with these or any other procedures, its shares may
not be redeemed.

Maxpro may be able to iplete the Busil Combination even if a sub ial majority of Maxpro Stockholders do not agree with it.

Maxpro may be able to complete the Business Combination even if a substantial majority of Maxpro stockholders do not agree (due to
stockholders” ability to seek redemption of their shares), except that in no event

137



Table of Contents

will Maxpro redeem Public Shares in an amount that would cause it’s net tangible assets to be less than $5,000,001 upon consummation of the Business
Combination and after payment of underwriter’s fees and commissions (such that Maxpro is not subject to the SEC’s “penny stock” rules). As a result,
Maxpro may be able to complete the Business Combination even though a substantial majority of our Public Stockholders do not agree with the

transaction and have redeemed their shares.

If Apollomics is characterized as a passive foreign investment company, or “PFIC,” U.S. investors may suffer adverse U.S. federal income tax
consequences.

If Apollomics is or becomes a PFIC for any taxable year (or portion thereof) that is included in the holding period of a U.S. Holder (as defined in
the section of this prospectus captioned “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations — U.S. Holders™) of
the Post-Closing Apollomics Class A Ordinary Shares or Apollomics Warrants, the U.S. Holder may be subject to adverse U.S. federal income tax
consequences and may be subject to additional reporting requirements.

Apollomics is not expected to be treated as a PFIC for U.S. federal income tax purposes for its current taxable year or in the foreseeable future.
Nevertheless, whether Apollomics is treated as a PFIC for U.S. federal income tax purposes for any taxable year is a factual determination that can only
be made after the close of such taxable year and, thus, is subject to significant uncertainty and change. Accordingly, there can be no assurances with
respect to Apollomics’ status as a PFIC for its current taxable year or any subsequent taxable year. U.S. investors are urged to consult their own tax
advisors regarding the possible application of the PFIC rules to their investment in Post-Closing Apollomics. For a more detailed description of the
PFIC rules, see the section of this prospectus captioned “Certain Material Tax Considerations — Certain U.S. Federal Income Tax Considerations —
U.S. Holders — Tax Consequences of Ownership and Disposition of Apollomics Class A Ordinary Shares and Apollomics Warrants — Passive Foreign
Investment Company Rules.”

Risks Related to Ownership of Post-Closing Apollomics Securities Following the Business Combination

There can be no assurance that Post-Closing Apollomics will be able to comply with the continued listing standards of Nasdaq or any other
exchange following the closing of the Business Combination.

In connection with the closing of the Business Combination, we intend to list Post-Closing Apollomics Ordinary Shares and warrants on Nasdaq
under the symbols “APLM” and “APLMW,” respectively. Post-Closing Apollomics’ continued eligibility for listing may depend on the number of
Maxpro Public Shares that are redeemed. If, after the Business Combination, Nasdaq delists Post-Closing Apollomics Ordinary Shares from trading on
its exchange for failure to meet the listing standards, Post-Closing Apollomics and its stockholders could face significant material adverse consequences
including:

. a limited availability of market quotations for Post-Closing Apollomics’ securities;
. reduced liquidity for Post-Closing Apollomics’ securities;
. a determination that Post-Closing Apollomics’ ordinary shares are a “penny stock” which will require brokers trading in Post-Closing

Apollomics’ ordinary shares to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary
trading market for Post-Closing Apollomics’ ordinary shares;

. a limited amount of analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.
If the Busi Combination’s benefits do not meet the expectations of investors or securities analysts, the market price of Maxpro’s securities or,

Jfollowing the Closing, Post-Closing Apollomics’ securities, may decline.

If the perceived benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of
Maxpro’s securities prior to the Closing may decline. The market values of
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Apollomics’ securities at the time of the Business Combination may vary significantly from their prices on the date the BCA was executed, the date of
this proxy statement/prospectus, or the date on which Maxpro’s stockholders vote on the Business Combination.

In addition, following the Business Combination, fluctuations in the price of Post-Closing Apollomics’ securities could contribute to the loss of all
or part of your investment. Currently, there is no public market for Apollomics’ Ordinary Shares. Accordingly, the valuation ascribed to Apollomics may
not be indicative of the price that will prevail in the trading market following the Business Combination. If an active market for Post-Closing
Apollomics’ securities develops and continues, the trading price of Post-Closing Apollomics’ securities following the Business Combination could be
volatile and subject to wide fluctuations in response to various factors, some of which are beyond Post-Closing Apollomics’ control. Any of the factors
listed below could have a material adverse effect on your investment in Post-Closing Apollomics’ securities and Post-Closing Apollomics’ securities
may trade at prices significantly below the price you paid for them. In such circumstances, the trading price of Post-Closing Apollomics’ securities may
not recover and may experience a further decline.

Factors affecting the trading price of Post-Closing Apollomics’ securities may include:

. actual or anticipated fluctuations in Post-Closing Apollomics’ quarterly financial results or the quarterly financial results of companies
perceived to be similar to it;

. changes in the market’s expectations about Post-Closing Apollomics” operating results;

. success of competitors;

. Post-Closing Apollomics’ operating results failing to meet the expectation of securities analysts or investors in a particular period;

. changes in financial estimates and recommendations by securities analysts concerning Post-Closing Apollomics or the industry in which

Apollomics operates;

. operating and share price performance of other companies that investors deem comparable to Post-Closing Apollomics;

. Post-Closing Apollomics’ ability to market new and enhanced products and technologies on a timely basis;

. changes in laws and regulations affecting Post-Closing Apollomics’ business;

. Post-Closing Apollomics’ ability to meet compliance requirements;

. commencement of, or involvement in, litigation involving Post-Closing Apollomics;

. changes in Post-Closing Apollomics’ capital structure, such as future issuances of securities or the incurrence of additional debt;

. the volume of Post-Closing Apollomics’ ordinary shares available for public sale;

. any major change in Post-Closing Apollomics’ Board or management;

. sales of substantial amounts of Post-Closing Apollomics” ordinary shares by Post-Closing Apollomics’ directors, executive officers or

significant stockholders or the perception that such sales could occur; and

. general economic and political conditions such as recessions, interest rates, international currency fluctuations and acts of war or terrorism.

Broad market and industry factors may materially harm the market price of Post-Closing Apollomics’ securities irrespective of Post-Closing
Apollomics’ operating performance. The stock market in general, and Nasdaq in particular, have experienced price and volume fluctuations that have
often been unrelated or disproportionate to the operating performance of the particular companies affected. The trading prices and
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valuations of these stocks, and of Post-Closing Apollomics’ securities, may not be predictable. A loss of investor confidence in the market for retail
stocks or the stocks of other companies which investors perceive to be similar to Post-Closing Apollomics could depress Post-Closing Apollomics’
share price regardless of Post-Closing Apollomics’ business, prospects, financial conditions or results of operations. A decline in the market price of
Post-Closing Apollomics’ securities also could adversely affect Post-Closing Apollomics’ ability to issue additional securities and Post-Closing
Apollomics’ ability to obtain additional financing in the future.

There will be a substantial number of Post-Closing Apollomics Ordinary Shares available for sale in the future that may adversely affect the
market price of Post-Closing Apollomics Ordinary Shares.

Sales of a substantial number of Post-Closing Apollomics Ordinary Shares following the completion of the Business Combination in the public
market could occur at any time. These sales, or the perception in the market that the holders of a large number of Post-Closing Apollomics Ordinary
Shares intend to sell Post-Closing Apollomics Ordinary Shares, could reduce the market price of Post-Closing Apollomics Ordinary Shares.

It is anticipated that, upon completion of the Business Combination, assuming no redemptions and assuming no exercise of any options or
warrants to purchase additional Post-Closing Apollomics Ordinary Shares, Post-Closing Apollomics will have an aggregate of 98,703,158 Post-Closing
Apollomics Ordinary Shares issued and outstanding. Of these shares, an aggregate of 88,327,283 Post-Closing Apollomics Ordinary Shares will be
subject to the lock-up restrictions on sale, assignment or transfer on the terms described elsewhere in this proxy statement/prospectus.

Post-Closing Apollomics will also have an aggregate of warrants to acquire an aggregate of 10,350,000 Post-Closing Apollomics Ordinary Shares
with an exercise price of $11.50 per share held by Maxpro’s Public Stockholders, other than the Sponsor; and warrants held by the Sponsor to acquire
464,150 Post-Closing Apollomics Ordinary Shares with an exercise price of $11.50 per share.

Post-Closing Apollomics intends to file one or more registration statements shortly after the closing of the Business Combination to provide for
the resale of such shares from time to time, including the Post-Closing Apollomics Ordinary Shares underlying our warrants. As restrictions on resale
end and the registration statements are available for use, the market price of Post-Closing Apollomics Ordinary Shares could decline.

Following the ion of the Busil Combination, Post-Closing Apollomics will incur signific increased expenses and administrative
burdens as a public company, which could have an adverse effect on its business, financial condition and results of operations.

Following the consummation of the Business Combination, Post-Closing Apollomics will face increased legal, accounting, administrative and
other costs and expenses as a public company that Apollomics does not incur as a private company. The Sarbanes-Oxley Act, including the requirements
of Section 404 thereof, as well as rules and regulations subsequently implemented by the SEC, the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010 and the rules and regulations promulgated and to be promulgated thereunder, the PCAOB and the securities exchanges, impose
additional reporting and other obligations on public companies. Compliance with public company requirements will increase costs and make certain
activities more time-consuming. A number of those requirements will require Post-Closing Apollomics to carry out activities Apollomics does not
currently conduct. For example, Post-Closing Apollomics will adopt new internal controls and disclosure controls and procedures. In addition, expenses
associated with SEC reporting requirements will be incurred. Furthermore, if any issues in complying with those requirements are identified (for
example, if the auditors identify a material weakness or significant deficiency in the internal control over financial reporting), Post-Closing Apollomics
could incur additional costs rectifying those issues, and the existence of those issues could adversely affect Post-Closing Apollomics’ reputation or
investor perceptions of it. It may also be more expensive to obtain director and officer liability insurance. Risks associated with Post-Closing
Apollomics’ status as a public company may make it more difficult to attract and retain qualified persons to serve on Post-Closing
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Apollomics Board or as executive officers. The additional reporting and other obligations imposed by these rules and regulations will increase legal and
financial compliance costs and the costs of related legal, accounting and administrative activities. These increased costs will require Post-Closing
Apollomics to divert a significant amount of money that could otherwise be used to expand the business and achieve strategic objectives. Advocacy
efforts by stockholders and third parties may also prompt additional changes in governance and reporting requirements, which could further increase
costs.

1If Post-Closing Apollomics fails to maintain effective internal control over financial reporting, the price of Post-Closing Apollomics Ordinary
Shares may be adversely affected.

Post-Closing Apollomics will be required to establish and maintain appropriate internal control over financial reporting. Failure to establish those
controls, or any failure of those controls once established, could adversely affect Post-Closing Apollomics’ public disclosures regarding its business,
financial condition or results of operations. In addition, management’s assessment of internal control over financial reporting may identify weaknesses
and conditions that need to be addressed in Post-Closing Apollomics’ internal control over financial reporting, or other matters that may raise concerns
for investors. Any actual or perceived weaknesses and conditions that need to be addressed in Post-Closing Apollomics’ internal control over financial
reporting, or disclosure of management’s assessment of Post-Closing Apollomics’ internal control over financial reporting, may have an adverse impact
on the price of Post-Closing Apollomics Ordinary Shares.

Apollomics has concluded that there is a significant deficiency in its internal control over financial reporting and it cannot assure you that

dditional sufficient deficiencies will not be identified in the future. This significant deficiency may not be timely remediated and general
reputational harm could result or persist, which could affect Post-Closing Apollomics’ business, operations and financial condition. The failure to
impl and maintain effective internal control over financial reporting could result in material mi: in the fi ial which

could require Post-Closing Ap to restate fil ial cause investors to lose confidence in the reported financial information and
have a negative effect on the price of Post-Closing Apollomics’ Ordinary Shares.

Prior to the completion of the Business Combination, Apollomics has been a private company and management has not completed an assessment
of the effectiveness of Apollomics’ internal control over financial reporting, and the independent registered public accounting firm has not conducted an
audit of its internal control over financial reporting. In the course of auditing the consolidated financial statements for the years ended December 31,
2020 and 2021, Apollomics and its independent registered public accounting firm identified one significant deficiency in the internal control over
financial reporting as of December 31, 2020 and 2021, in accordance with the standards established by the PCAOB. A significant deficiency is a
deficiency, or a combination of deficiencies, in internal control over financial reporting that is less severe than a material weakness, yet important
enough to merit attention by those responsible for oversight of the financial reporting. The significant deficiency related to lack of sufficient integration
of Apollomics’s accounting systems across multiple geographic locations. Post-Closing Apollomics aims to take certain measures by setting up a global
IT system to remediate this significant deficiency, although no assurance can be given as to whether these steps will be sufficient. The implementation of
these improvements may increase Post-Closing Apollomics” administrative expenses. To the extent these steps are not successful, Post-Closing
Apollomics could be forced to incur additional expenses and require more of management’s time.

Apollomics cannot assure you that additional significant deficiencies in the internal control over financial reporting will not be identified in the
future. Any failure to maintain or implement required new or improved controls, or any difficulties Post-Closing Apollomics encounters in the
implementation of new or improved controls, could result in additional significant deficiencies or material weaknesses, cause Post-Closing Apollomics
to fail to meet the periodic reporting obligations or result in material misstatements in the financial statements. Any such failure could also adversely
affect the results of periodic management evaluations regarding the effectiveness of the internal control over financial reporting. Furthermore, Post-
Closing Apollomics
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will be required, pursuant to Section 404 of the Sarbanes-Oxley Act, to furnish a report by management on, among other things, the effectiveness of the
internal control over financial reporting as of the end of the fiscal year that coincides with the filing of Apollomics’ second annual report on Form 20-F.
However, for as long as Post-Closing Apollomics is an “emerging growth company” under the JOBS Act, the independent registered public accounting
firm will not be required to attest to the effectiveness of the internal control over financial reporting pursuant to Section 404. Post-Closing Apollomics
could be an emerging growth company for up to five years. An independent assessment of the effectiveness of Post-Closing Apollomics” internal control
over financial reporting could detect problems that the management’s assessment of Post-Closing Apollomics’ internal control over financial reporting
might not. The existence of a significant deficiency could result in errors in the financial statements that could result in a restatement of financial
statements, cause Post-Closing Apollomics to fail to meet the reporting obligations and cause investors to lose confidence in the reported financial
information, leading to a decline in the price of Post-Closing Apollomics’ Ordinary Shares.

Because Apollomics has no current plans to pay cash dividends on Post-Closing Apollomics Ordinary Shares for the foreseeable future, you may not
receive any return on investment unless you sell Post-Closing Apollomics Ordinary Shares for a price greater than that which you paid for it.

Post-Closing Apollomics may retain future earnings, if any, for future operations, expansion and debt repayment and have no current plans to pay
any cash dividends for the foreseeable future. Any decision to declare and pay dividends as a public company in the future will be made at the discretion
of Post-Closing Apollomics’ board of directors and will depend on, among other things, our results of operations, financial condition, cash requirements,
contractual restrictions and other factors that Post-Closing Apollomics’ board of directors may deem relevant. In addition, Post-Closing Apollomics’
ability to pay dividends may be limited by covenants of any existing and future outstanding indebtedness we or our subsidiaries incur. As a result, you
may not receive any return on an investment in Maxpro Common Stock unless you sell Post-Closing Apollomics Ordinary Shares for a price greater
than that which you paid for it. See the section entitled “Price Range of Securities and Dividends.”

It may be difficult to enforce U.S. judgments against us.

Following the Business Combination, Post-Closing Apollomics will continue to be a holding company incorporated under the laws of the Cayman
Islands, and a substantial portion of its assets will be outside of the United States. Most of Post-Closing Apollomics’ directors and senior management
will reside in the United States. However, at least one Post-Closing Apollomics director and one member of the management team and the independent
auditors will be based outside the United States, and all or a substantial portion of their respective assets may be located outside the United States. As a
result, it may be difficult for U.S. investors to effect service of process within the United States upon these persons. It may also be difficult for
U.S. investors to enforce within the United States judgments predicated upon the civil liability provisions of the securities laws of the United States or
any state thereof. In addition, there is uncertainty as to whether the courts outside the United States would recognize or enforce judgments of U.S. courts
obtained against Post-Closing Apollomics or its directors and officers predicated upon the civil liability provisions of the securities laws of the
United States or any state thereof. Therefore, it may be difficult to enforce U.S. judgments against Post-Closing Apollomics, its directors and officers
and independent auditors. Additionally, part of Post-Closing Apollomics” assets and at least one member of Post-Closing Apollomics’ management team
will be based in mainland China. We have been advised by our PRC legal counsel, JunHe LLP, according to its interpretation of the currently in-effect
PRC laws and regulations, that it is uncertain (i) whether and on what basis a PRC court would enforce judgment rendered by a court in the United
States based upon the civil liability provisions of U.S. federal securities laws; and (ii) whether an investor will be able to bring an original action in a
PRC court based on U.S. federal securities laws. As such, you may not be able to or may experience difficulties or incur additional costs in order to
enforce judgments obtained in U.S. courts based upon the civil liability provisions of U.S. federal securities laws in mainland China or bring original
actions in mainland China based on U.S. federal securities laws. Their residence in China may make it even more difficult to enforce any judgments
obtained from foreign courts against such
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persons compared to other non-U.S. jurisdictions. See “Enforceability of Civil Liability under U.S. Securities Laws” for more details.

Post-Closing Apollomics may be subject to securities litigation, which is expensive and could divert management attention.

Following the Business Combination, Post-Closing Apollomics’ share price may be volatile and, in the past, companies that have experienced
volatility in the market price of their stock have been subject to securities litigation, including class action litigation. Post-Closing Apollomics may be
the target of this type of litigation in the future. Litigation of this type could result in substantial costs and diversion of management’s attention and
resources, which could have a material adverse effect on Post-Closing Apollomics’ business, financial condition, and results of operations. Any adverse
determination in litigation could also subject Post-Closing Apollomics to significant liabilities.

Provisions in the Proposed MAA may have the effect of increasing costs to investors to bring lawsuits or discouraging lawsuits against the directors
and officers of Post-Closing Apollomics.

Following the Business Combination, the Proposed MAA will require that, unless Post-Closing Apollomics consents in writing to the selection of
an alternative forum, the courts of the Cayman Islands shall have exclusive jurisdiction over any claim arising under the Proposed MAA, including, but
not limited to: (i) any derivative action or proceeding brought on behalf of Post-Closing Apollomics, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any current or former director, officer or other employee to Post-Closing Apollomics or its shareholders, (iii) any action
asserting a claim against Post-Closing Apollomics, its directors, officers or employees arising pursuant to any provision of the Cayman Islands
Companies Act or the Proposed MAA, or (iv) any action asserting a claim against Post-Closing Apollomics which, if brought in the United States,
would be a claim arising under the internal affairs doctrine.

The Proposed MAA provides further that unless Post-Closing Apollomics consents in writing to the selection of an alternative forum, the federal
district courts of the United States shall, to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any complaint
asserting a cause of action arising under the Securities Act. This provision would not apply to claims brought to enforce a duty or liability created by the
Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction.

The Proposed MAA provides that any person or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of Post-
Closing Apollomics shall be deemed to have notice of and consented to the foregoing choice of forum provision.

These choice of forum provisions may limit a shareholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers, or other employees and may discourage these types of lawsuits. Furthermore, the enforceability of similar choice of forum
provisions in other companies’ organizational documents has been challenged in legal proceedings, and it is possible that, in connection with any
applicable action brought against Post-Closing Apollomics, a court could find the choice of forum provisions contained in the Proposed MAA to be
inapplicable or unenforceable in such action. While courts have determined that such choice of forum provisions are facially valid, a shareholder may
nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions, and there can be no assurance that such
provisions will be enforced by a court in those other jurisdictions.

In addition, although we believe this provision benefits us by providing increased consistency in the application of Cayman Islands law in the
types of lawsuits to which it applies, this choice of forum provision may have the effect of increasing costs for investors to bring a claim against us and
our directors and officers.
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Post-Closing Apollomics may amend the terms of the Maxpro Warrants in a manner that may be adverse to holders with the approval by the holders
of at least a majority of the then outstanding Public Warrants.

The Maxpro Warrants were issued in registered form under the Maxpro Warrant Agreement between Continental Stock Transfer & Trust
Company, as warrant agent, and us. The Maxpro Warrant Agreement provides that the terms of the Maxpro Warrants may be amended without the
consent of any holder to cure any ambiguity or correct any defective provision but requires the approval by the holders of at least a majority of the then
outstanding Public Warrants to make any change that adversely affects the interests of the registered holders. Accordingly, Post-Closing Apollomics
may amend the terms of the Maxpro Warrants in a manner adverse to a holder if holders of at least a majority of the then outstanding Public Warrants
approve of such amendment. Although Post-Closing Apollomics ability to amend the terms of the Maxpro Warrants with the consent of a majority of the
then outstanding Public Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase the exercise price
of the Maxpro Warrants, convert the Maxpro Warrants into stock or cash, shorten the exercise period or decrease the number of warrant shares issuable
upon exercise of a Maxpro Warrant.

Post-Closing Apollomics may redeem your unexpired Public Warrants prior to their exercise at a time that is disadvantageous to you, thereby
making your Public Warrants worthless.

Post-Closing Apollomics will have the ability to redeem outstanding Public Warrants at any time after they become exercisable and prior to their
expiration, at a price of $0.01 per warrant, provided that the last reported sales price of Post-Closing Apollomics Ordinary Shares equals or exceeds
$18.00 per share for any 20 trading days within a 30-trading day period ending on the third trading day prior to the date Post-Closing Apollomics gives
notice of redemption. If and when the Public Warrants become redeemable by date Post-Closing Apollomics, date Post-Closing Apollomics may
exercise its redemption right even if it is unable to register or qualify the underlying securities for sale under all applicable state securities laws.
Redemption of the outstanding Public Warrants could force you (i) to exercise your Public Warrants and pay the exercise price therefor at a time when it
may be disadvantageous for you to do so, (ii) to sell your Public Warrants at the then-current market price when you might otherwise wish to hold your
Public Warrants or (iii) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called for redemption, is likely to
be substantially less than the market value of your Public Warrants. None of the Private Warrants will be redeemable by date Post-Closing Apollomics
so long as they are held by their initial purchasers or their permitted transferees.

Historical trading prices for the Public Shares have varied between a low of approximately $9.85 per share on November 26, 2021 to a high of
approximately $10.50 per share on July 12, 2022 but have not approached the $18.00 per share threshold for redemption (which, as described above,
would be required for 20 trading days within a 30 trading-day period after they become exercisable and prior to their expiration, at which point the
public warrants would become redeemable). In the event that date Post-Closing Apollomics elects to redeem all of the redeemable warrants as described
above, date Post-Closing Apollomics will fix a date for the redemption. Notice of redemption will be mailed by first class mail, postage prepaid, by date
Post-Closing Apollomics not less than 30 days prior to the redemption date to the registered holders of the Public Warrants to be redeemed at their last
addresses as they appear on the registration books. Any notice mailed in the manner provided in the Warrant Agreement shall be conclusively presumed
to have been duly given whether or not the registered holder received such notice. In addition, beneficial owners of the redeemable warrants will be
notified of such redemption by posting of the redemption notice to DTC. date Post-Closing Apollomics is not contractually obligated to notify investors
when its warrants become eligible for redemption, and does not intend to so notify investors upon eligibility of the warrants for redemption.

1,

Post-Closing Ap may issue additional ordinary shares or other equity securities, which would dilute your ownership interests and may
depress the market price of Post-Closing Apollomics Ordinary Shares.

Post-Closing Apollomics may issue additional ordinary shares or other equity securities of equal or senior rank in the future in connection with,
among other things, financings, future acquisitions, repayment of
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outstanding indebtedness, employee benefit plans and exercises of outstanding options, warrants and other convertible securities, in a number of
circumstances.

Post-Closing Apollomics’ issuance of additional ordinary shares or other equity securities of equal or senior rank would have the following

effects:
. Public Stockholders’ proportionate ownership interest in Post-Closing Apollomics will decrease;
. the amount of cash available per share, including for payment of dividends (if any) in the future, may decrease;
. the relative voting strength of each previously outstanding share of Maxpro Common Stock may be diminished; and
. the market price of Post-Closing Apollomics’ ordinary shares may decline.

See “Risks Related to Maxpro and the Business Combination — Maxpro stockholders who do not redeem their shares of Maxpro Common Stock
will have a reduced ownership and voting interest after the Business Combination and will exercise less influence over management.”

There may not be an active trading market for Post-Closing Apollomics Ordinary Shares, which would adversely affect the liquidity and price of our
securities and make it difficult for you to sell Post-Closing Apollomics Ordinary Shares.

Prior to the consummation of the Business Combination, there has not been a public trading market for Apollomics Ordinary Shares. It is possible
that after this Business Combination an active trading market will not develop or continue or, if developed, that any market will be sustained which
would make it difficult for you to sell your Post-Closing Apollomics Ordinary Shares at an attractive price or at all.

If, following the Busi) Combination, securities or industry analysts do not publish or cease publishing research or reports about Post-Closing
Apollomics, its business, or its market, or if they change their recommendations regarding Post-Closing Apollomics’ securities adversely, the price
and trading volume of Post-Closing Apollomics’ securities could decline.

The trading market for Post-Closing Apollomics’ securities will be influenced by the research and reports that industry or securities analysts may
publish about Post-Closing Apollomics, its business, market or competitors. Securities and industry analysts do not currently, and may never, publish
research on Apollomics. If no securities or industry analysts commence coverage of Post-Closing Apollomics, Post-Closing Apollomics Ordinary Share
price and trading volume would likely be negatively impacted. If any of the analysts who may cover Post-Closing Apollomics change their
recommendation regarding Post-Closing Apollomics Ordinary Shares adversely, or provide more favorable relative recommendations about Post-
Closing Apollomics’ competitors, the price of Post-Closing Apollomics’ ordinary shares would likely decline. If any analyst who may cover Post-
Closing Apollomics were to cease coverage of Post-Closing Apollomics or fail to regularly publish reports on it, Post-Closing Apollomics could lose
visibility in the financial markets, which in turn could cause its share price or trading volume to decline.
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SPECIAL MEETING OF MAXPRO STOCKHOLDERS

General

Maxpro is furnishing this proxy statement/prospectus to its stockholders as part of the solicitation of proxies by the Maxpro Board for use at the
special meeting of Maxpro stockholders and at any adjournment or postponement thereof. This proxy statement/prospectus provides you with
information you need to know to be able to vote or instruct your vote to be cast at the special meeting.

Date, Time and Place of the Special Meeting

The Special Meeting will be held as a virtual meeting at a.m. Eastern Time, on , 2023 via live webcast at
https://www.cstproxy.com/maxprocapitalacquisition/2023 to consider and vote upon the Stockholder Proposals, or at such other date, time and place to
which such meeting may be adjourned.

Purpose of the Special Meeting

At the Special Meeting, Maxpro is asking holders of its Class A common stock:

. To consider and vote upon the Business Combination Proposal. A copy of the BCA is attached to this proxy statement/prospectus as Annex
A;

. To consider and vote upon the Advisory Charter Proposals; and

. To consider and vote upon the Stockholder Adjournment Proposal, if it is presented at the Special Meeting.

Recommendation of the Maxpro Board
The Maxpro Board unanimously recommends that stockholders:
- Vote “FOR” the Business Combination Proposal;
. Vote “FOR” each of the Advisory Charter Proposals; and

. Vote “FOR” the Stockholder Adjournment Proposal, if it is presented at the Special Meeting.

Record Date and Voting

Maxpro has fixed 5:00 p.m. Eastern Time on [e], 2023, as the Record Date for determining the Maxpro stockholders entitled to notice of and to
attend and vote at the Special Meeting.

As of 5:00 p.m. Eastern Time on such date, there were 10,350,000 shares of Class A common stock and 2,587,500 Founder Shares outstanding
and entitled to vote. The shares of Class A common stock and the Founder Shares vote together as a single class, except in the election of directors, as to
which only the Founder Shares vote, and each share is entitled to one vote per share at the Special Meeting. The Sponsor owns 2,482,500 Founder
Shares, which are shares of Class B common stock of Maxpro. Pursuant to the Sponsor Support Agreement and the Insider Letter Agreement among
Maxpro, the Sponsor and Maxpro’s directors and officers, (i) the 2,482,500 Founder Shares owned by the Sponsor and (ii) any other shares of common
stock of Maxpro owned by the Sponsor or Maxpro’s officers and directors will be voted in favor of the Business Combination at the Special Meeting.
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Voting Your Shares

Each share of Maxpro common stock that you own in your name entitles you to one vote. If you are a record owner of your shares, there are two
ways to vote your Maxpro common stock at the Special Meeting:

card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give instructions on how to vote your
shares, your shares will be voted as recommended by the Maxpro Board “FOR” the Business Combination Proposal, each of the Advisory Charter
Proposals and the Stockholder Adjournment Proposal (if presented).

You Can Attend the Special Meeting and Vote via Live Webcast. If you choose to participate in the Special Meeting, you can vote your shares
electronically during the Special Meeting via live webcast by visiting https://www.cstproxy.com/maxprocapitalacquisition/2023. You will need the
12-digit meeting control number that is printed on your proxy card to enter the Special Meeting. Maxpro recommends that you log in at least 15 minutes
before the Special Meeting to ensure you are logged in when the Special Meeting starts.

If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the
shares you beneficially own are properly counted. If you wish to attend the Special Meeting and vote in person and your shares are held in “street
name,” you must obtain a legal proxy from your broker, bank or nominee. That is the only way Maxpro can be sure that the broker, bank or nominee has
not already voted your shares.

‘Who Can Answer Your Questions About Voting Your Shares

If you are a holder of shares of Maxpro Common Stock and have any questions about how to vote or direct a vote in respect of your securities,
you may call Laurel Hill, Maxpro’s proxy solicitor, at 855-414-2266 (toll free), or email at maxpro@laurelhill.com.

Quorum and Vote Required for the Maxpro Proposals

A quorum of Maxpro stockholders is necessary to hold the Special Meeting. The presence, in person or by proxy, of Maxpro stockholders
representing a majority of the shares of Maxpro Common Stock issued and outstanding on the Record Date and entitled to vote on the Stockholder
Proposals to be considered at the Special Meeting will constitute a quorum for the Special Meeting.

The Business Combination Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Maxpro Class A Common
Stock and Maxpro Class B Common Stock, voting together as a single class. Abstentions and broker non-votes will have the same effect as a vote
“AGAINST” the Business Combination Proposal.

The Advisory Charter Proposals and the Stockholder Adjournment Proposal require the affirmative vote of a majority of the voting power of the
shares of Maxpro Class A common stock and Maxpro Class B common stock, present in person or represented by proxy and entitled to vote thereon,
voting together as a single class. Abstentions will have the same effect as a vote “AGAINST” the Advisory Charter Proposals and the Stockholder
Adjournment Proposal but broker non-votes will have no effect on such proposals.

Abstentions and Broker Non-Votes

Abstentions are considered present for the purposes of establishing a quorum and will have the same effect as a vote “AGAINST” each of the
Stockholder Proposals. Broker non-votes are not considered present for the purpose of establishing a quorum and will have the same effect as a vote
“AGAINST” the Business Combination Proposal, but will have no effect on the Advisory Charter Proposals or the Stockholder Adjournment Proposal.
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Revocability of Proxies

If you are a record owner of your shares and you give a proxy, you may change or revoke it at any time before it is exercised by doing any one of
the following:

. sending another proxy card with a later date;
. notifying Maxpro’s secretary in writing before the Special Meeting that you have revoked your proxy; or
. attending the Special Meeting, revoking your proxy and voting in person as described above.

If your shares are held in “street name” or are in a margin or similar account, you should contact your broker for information on how to change or
revoke your voting instructions.

Redemption Rights

If you are a holder of Public Shares, you have the right to demand that Maxpro redeem your Public Shares in exchange for a pro rata portion of the
cash held in the Trust Account, which holds the proceeds of Maxpro’s IPO, calculated as of two business days prior to the consummation of the
Business Combination, upon the consummation of the Business Combination. We refer to these rights to demand redemption of the Public Shares as
“redemption rights.” Holders of the outstanding Public Warrants do not have redemption rights with respect to such warrants in connection with the
Business Combination. The Sponsor and each of Maxpro’s officers and directors have agreed to waive their redemption rights with respect to their
Founder Shares and any Public Shares that they may have acquired during or after Maxpro’s IPO, in connection with the completion of Maxpro’s initial
business combination (such waiver entered into in connection with Maxpro’s IPO for which the Sponsor and Maxpro’s officers and directors received no
additional consideration). These shares will be excluded from the pro rata calculation used to determine the per share redemption price. For illustrative
purposes, based on funds in the Trust Account of approximately $105.7 million on September 30, 2022, the estimated per share redemption price would
have been approximately $10.20. Additionally, Public Shares properly tendered for redemption will only be redeemed if the Business Combination is
consummated; otherwise, holders of such shares will only be entitled to a pro rata portion of the Trust Account, including interest (which interest will be
net of taxes payable by Maxpro), in connection with the liquidation of the Trust Account.

A holder of Public Shares may exercise redemption rights regardless of whether it votes for or against the Business Combination Proposal or does
not vote on such proposal at all, or if it is a holder of Public Shares on the record date. If you are a holder of Public Shares and wish to exercise your
redemption rights, you must demand that Maxpro redeem your Public Shares for cash, and deliver your Public Shares to Continental Stock Transfer &
Trust Company, Maxpro’s transfer agent, physically or electronically using DTC’s DWAC System no later than two business days prior to the scheduled
vote to approve the business combination at the Special Meeting. Any holder of Public Shares seeking redemption will be entitled to a full pro rata
portion of the amount then in the Trust Account, less any owed but unpaid taxes on the funds in the Trust Account. Such amount will be paid promptly
upon consummation of the Business Combination. There are currently no owed but unpaid income taxes on the funds in the Trust Account.

Any request for redemption, once made by a holder of Public Shares, may be withdrawn at any time prior to the time the vote is taken with respect
to the Business Combination Proposal at the Special Meeting. If you deliver your shares for redemption to Maxpro’s transfer agent and later decide prior
to the Special Meeting not to elect redemption, you may request that Maxpro’s transfer agent return the shares (physically or electronically). You may
make such request by contacting Maxpro’s transfer agent at Continental Stock Transfer & Trust Company, 1 State Street, 30th Floor, New York, NY
10004, Attention: Mark Zimkind. You may have to give such instructions through your broker if your Public Shares are held by the broker in street
name.

Any written demand of redemption rights must be received by Maxpro’s transfer agent at least two business days prior to the scheduled vote taken
on the Business Combination Proposal at the Special Meeting. No demand

148



Table of Contents

for redemption will be honored unless the holder’s stock has been delivered (either physically or electronically) to the transfer agent.

If you are a holder of Public Shares (including through the ownership of Maxpro Units) and you exercise your redemption rights, it will not result
in the loss of any Maxpro Warrants that you may hold (including those contained in any Maxpro Units you hold). Your Maxpro Warrants will become
exercisable to purchase one Post-Closing Apollomics Class A Ordinary Share for a purchase price of $11.50 beginning 30 days after consummation of
the Business Combination.

Each Public Stockholder, together with any affiliate or any other person with whom such Public Stockholder is acting in concert or as a “group”
(as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking Redemption Rights with respect to 15% or more of the Public
Shares. Accordingly, any shares held by a Public Stockholder or “group” in excess of such 15% cap will not be redeemed by Maxpro. Any Public
Stockholder who holds less than 15% of the Public Shares may have all of the Public Shares held by him or her redeemed for cash.

Appraisal or Dissenters’ Rights

No appraisal or dissenters’ rights are available to holders of shares of Maxpro Common Stock or Maxpro Warrants in connection with the
Business Combination.

Solicitation of Proxies

Maxpro is soliciting proxies on behalf of the Maxpro Board. This solicitation is being made by mail but also may be made by telephone or in
person. Maxpro and its directors, officers and employees may also solicit proxies in person, by telephone or by other electronic means. Maxpro will bear
all of the costs of the solicitation, which Maxpro estimates will be approximately $12,500 plus expenses. Maxpro has engaged Laurel Hill as proxy
solicitor to assist in the solicitation of proxies.

Maxpro will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to obtain
their authority to execute proxies and voting instructions. Maxpro will reimburse them for their reasonable expenses.

If a stockholder grants a proxy, it may still vote its shares in person if it revokes its proxy before the Special Meeting. A stockholder may also
change its vote by submitting a later-dated proxy as described in the section entitled “— Revocability of Proxies.”

Stock Ownership

As of the record date, the Sponsor and Maxpro’s directors and officers beneficially owned an aggregate of approximately 23% of the outstanding
shares of Maxpro common stock. The Sponsor and Maxpro’s directors and officers have agreed to vote all of their Founder Shares, Private Shares and
any Public Shares acquired by it in favor of the Business Combination Proposal. As of the date of this proxy statement/prospectus, the Sponsor has not
acquired any Public Shares. As a result, we would need 3,662,113, or 35.4% of the 10,350,000 Public Shares sold in the IPO to be voted in favor of an
initial business combination to have our initial business combination approved.
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PROPOSAL NO. 1 — THE BUSINESS COMBINATION PROPOSAL

General

Maxpro stockholders are being asked to approve the Business Combination described in this proxy statement/prospectus, including (i) adopting
the BCA and (ii) approving the transactions described in this proxy statement/prospectus.

You should read carefully this proxy statement/prospectus in its entirety for more detailed information concerning the BCA. See the section titled
“The Business Combination Agreement” for additional information and a summary of certain terms of the BCA.

The Business Combination may be consummated only if the Business Combination Proposal is approved by the affirmative vote of a majority of
the issued and outstanding shares of Maxpro Common Stock.

Background of the Business Combination

The terms of the proposed Business Combination are the result of an extensive search by Maxpro for a potential transaction and arms-length
negotiations between representatives of Maxpro and Apollomics. The following is a brief description of the background of these negotiations and the
resulting proposed Business Combination.

Maxpro is a blank check company incorporated June 2, 2021, as a Delaware corporation and formed for the purpose of effecting a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses.

On October 13, 2021, Maxpro consummated its IPO of 10,350,000 units, including exercise of the underwriters’ over-allotment option of an
additional 1,350,000 units. Each unit consists of one share of Class A common stock, par value $0.0001 per share, and one redeemable warrant, with
each warrant entitling the holder thereof to purchase one share of Class A Common Stock for $11.50 per share. The units were sold at a price of $10.00
per unit, generating gross proceeds to Maxpro of $103,500,000. Simultaneously with the closing of its IPO, Maxpro consummated the sale of 464,150
Private Placement Units at a price of $10.00 per unit in a private placement to the Sponsor, generating gross proceeds of $4,641,500.

Following the closing of Maxpro’s IPO on October 13, 2021, an amount of $105,052,500 ($10.15 per unit) from the net proceeds of the sale of the
units in the IPO and the Private Placement Units was placed in a Trust Account and the remaining proceeds became available to be used to provide for
business, legal and accounting due diligence on prospective business combinations and continuing general and administrative expenses. As of
September 30, 2022, Maxpro had approximately $105.7 million held in the Trust Account.

EF Hutton, division of Benchmark Investments LLC, acted as the sole underwriter in connection with Maxpro’s IPO, and is to be paid deferred
underwriting commissions of approximately $3.6 million from the Trust Account in connection with the Closing.

Prior to the closing of its IPO on October 13, 2021, neither Maxpro, nor anyone on its behalf, had contacted any prospective target business or had
any substantive discussions, formal or otherwise, with respect to a transaction with Maxpro.

The following chronology summarizes the key meetings and events that led to the signing of the BCA. The following chronology does not purport
to catalogue every conversation among representatives of Maxpro, Apollomics and other parties.
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After its [PO, Maxpro’s officers and directors commenced an active search for prospective businesses and assets to acquire. In connection with the
evaluating potential business combinations, members of Maxpro management contacted and were contacted by, a number of individuals, entities,
investment banks and private equity funds with respect to potential business combination opportunities. Representatives of Maxpro contacted or were
contacted by numerous third parties, including financial advisors, who presented ideas for business combination opportunities with respect to companies
in the biotechnology, biopharmaceutical, and medical device sectors. Some of the potential target businesses were based in the United States but a
majority of these potential target businesses had strong international operations with plans to expand or enter into North America. ARC Group Ltd
(“ARC”), financial advisor to Maxpro, assisted in the general identification, selection and evaluation of these potential targets. ARC was subsequently
engaged by Maxpro as its exclusive financial and capital markets advisor, formalized by an engagement letter, dated as of October 27, 2021, as
subsequently amended on July 14, 2022, pursuant to which ARC would receive an additional advisory fee of $400,000 contingent upon the
consummation of an initial business combination.

Between October 13, 2021, and the date Maxpro entered into a non-binding letter of intent with Apollomics, representatives of Maxpro considered
41 potential acquisition targets in a wide variety of industries and sectors, including biotechnology, biopharmaceutical, and medical device, and executed
non-disclosure agreements with 17 companies (including Apollomics).

From late October 2021 through June 2022, Maxpro conducted due diligence and/or held detailed discussions with the management teams to
evaluate their suitability. Those efforts included multiple meetings with (i) a clinical-stage biotechnology company contemplating a transaction value in
the $300 to $400 million range (“Target A”) and (ii) a cancer solution provider contemplating a transaction value in the $250 to $350 million range
(“Target B”). In the case of each of Target A and Target B, Maxpro received access to a virtual data room in order to conduct preliminary diligence.
Maxpro received a non-binding letter of intent from each of Target A and Target B.

Maxpro determined not to move forward with Target A in April 2022, primarily for the following reasons:

. Target A had only two pipeline candidates. Although the more advanced candidate was at Phase 2a and results were promising, the other
candidate was at preclinical stage. Maxpro believed that this lack of pipeline candidates increased the risk of future business development.

. Target A’s low cash on hand, coupled with the high redemption rate in SPAC business combinations, would have required a PIPE
financing, which Maxpro did not believe could be guaranteed at the time.

. Target A had not yet fully built out its management team, which Maxpro believed increased operational risk.

. Target A owned a non-controlling share of a joint venture with a Chinese partner, which Maxpro believed increased operational uncertainty
and would dilute future revenue and profits of Target A.

Maxpro determined not to move forward with Target B in May 2022, primarily for the following reasons:

. Target B’s revenue was concentrated in a few particular countries and had decreased in recent years.

. Target B was planning to introduce a new business model, which Maxpro believed had not been fully validated in Target B’s target
markets, and which would add uncertainty to Target B’s future revenue.

. Target B’s low cash on hand, coupled with the high redemption rate in SPAC business combinations, would have required a PIPE
financing, which Maxpro did not believe could be guaranteed at the time.

. Maxpro believed that Target B’s management team’s strengths were in technology development rather than business operation.
. Target B’s revenue growth had not met projections in the past several years.
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Compared to Apollomics, Maxpro did not consider the other alternative acquisition targets that it evaluated to be as compelling when taking into
consideration their respective business prospects, strategy, management teams, structure, growth potential, likelihood of execution and valuation
considerations.

On November 11, 2021, March 26, 2022, June 17, 2022, August 3, 2022 and September 7, 2022, Mr. Chen and/or Mr. Gau gave the Maxpro
Board general updates on business combination discussions during the regularly scheduled meetings of the Maxpro Board.

Prior to entering into negotiations with Maxpro, Apollomics had been exploring strategic alternatives for continued growth, including a listing on
the Hong Kong Stock Exchange (the “Hong Kong IPO”), and in connection with its preparation of the Hong Kong IPO, on March 5, 2020, Apollomics
changed its independent auditor from Deloitte & Touche LLP, headquartered in the United States, to Deloitte Touche Tohmatsu in order to comply with
Hong Kong Stock Exchange requirements.

On April 6, 2022, representatives of an investment bank familiar with Apollomics’ consideration of the Hong Kong IPO, reached out to Hong-
Jung (Moses) Chen, Chief Executive Officer of Maxpro, and inquired if Maxpro would be interested in exploring a potential business combination with
Apollomics.

Following preliminary discussions between Maxpro and Apollomics, on April 12, 2022, Maxpro executed a non-disclosure agreement with
Apollomics regarding a potential transaction between Maxpro and Apollomics.

On April 21, 2022, the Apollomics management team, including Guo-Liang Yu, Chairman and Chief Executive Officer, Sanjeev Redkar,
Executive Director and President, Peony Yu, Chief Medical Officer, Brianna MacDonald, Senior Vice President and General Counsel, and Raymond
Low, VP Finance, Corporate Controller, held a video conference with the Maxpro management team, including Mr. Chen, Mr. Gau and Mr. Song, in
which Apollomics discussed its market opportunity, investment highlights and financial outlook.

On April 21, 2022, Maxpro delivered via email a draft Non-Binding Letter of Intent and Term Sheet (the “LOI”) for Apollomics to consider. The
LOI set forth the terms of a potential business combination transaction between Maxpro and Apollomics, including, among other items, (i) a valuation
range of Apollomics between $750 million and $1 billion, (ii) a minimum cash condition of $50 million, (iii) an equity line of credit of up to
$100 million and (iv) a six-month lock-up on the Apollomics shares following the consummation of the Business Combination (with the founders of
Apollomics and the Apollomics Shareholders holding more than 5% of the issued shares of Apollomics being subject to a twelve-month lock-up
following the consummation of the potential business combination). With respect to post-closing governance, the LOI provided that Apollomics’ post-
closing board of directors would be comprised of seven (7) directors: five (5) directors designated by Apollomics prior to the closing (three (3) such
directors would need to be considered independent under Nasdaq requirements); and two (2) directors designated by Maxpro prior to the closing (one
(1) such director would need to be considered independent under Nasdaq requirements). The LOI stated that all terms, including the valuation, were
subject to ongoing due diligence and the parties’ negotiation of definitive agreements relating to the proposed business combination.

The initial valuation range in the draft LOI was based on Maxpro’s review and evaluation of: Apollomics’ company presentation; Apollomics’
management team; Apollomics’ pipeline, IND status and clinical trial results and NDA timelines; Apollomics’ IP portfolio; the proposed valuation in
the Hong Kong IPO (after adjusting for current market conditions); and market valuation of comparable companies, including Agios Pharmaceuticals,
Inc., Mersana Therapeutics, Inc., Kura Oncology, Inc., and Turning Point Therapeutics, Inc. (after adjusting for current market conditions).

On April 26, 2022, the Maxpro management team and representatives of ARC, financial advisor to Maxpro, and Nelson Mullins Riley &
Scarborough LLP (“Nelson Mullins™), legal counsel to Maxpro, held a video conference with the Apollomics management team to discuss the current
market conditions, SPAC stockholder redemption rates, PIPE financings, capital raising strategies and a potential timeline of the proposed business
combination.
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On May 1, 2022, Apollomics delivered to Maxpro via email comments to the LOI containing counterproposals on certain terms of the potential
business combination, including, among other items, (i) a twelve-month lock-up on the unredeemed shares of Maxpro following the consummation of
the potential business combination, (ii) a six-month lock-up on any shares of Maxpro upon exercise of any warrants, (iii) subjecting the two (2) directors
designated by Maxpro for the Apollomics post-closing board to mutual consent of Maxpro and Apollomics and (iv) requiring Maxpro to use its best
efforts to work with Apollomics to secure an additional $25-$35 million in PIPE Financing.

On May 2, 2022, Apollomics instructed White & Case LLP (“White & Case”), legal counsel to Apollomics, to assist in its negotiation of the LOL.

Beginning on May 2, 2022, Maxpro instructed its representatives to begin a due diligence review with respect to Apollomics. Maxpro engaged the
following third-party advisors in connection with its due diligence review of Apollomics: Nelson Mullins (U.S. legal due diligence); Chingcheng
Attorneys at Law (“CC Law™) (China legal due diligence, engaged June 2, 2022); Harneys Westwood & Riegels LP (“Harneys™) (Cayman Islands legal
due diligence, engaged August 5, 2022); Marshall & Stevens Transaction Advisory Services LLC (fairness opinion) and CFGI, LLC (“CFGI”) (financial
due diligence).

Beginning on May 2, 2022 and subsequently through August 2022 after their respective engagements, representatives of Nelson Mullins, CC Law
and Harneys were provided with access to a virtual data room maintained by Apollomics (the “Data Room™) and began conducting legal due diligence
review of certain materials contained therein. CFGI, in its capacity as a financial advisor to Maxpro, was provided with access to the Data Room and
continued to conduct financial and business due diligence on Apollomics in connection with the Business Combination. CFGI’s financial and business
diligence of Apollomics included, among other things, a review of Apollomics’ existing business and operations, a review of the financial performance
of Apollomics, both historical and as projected by the Apollomics management, as well as a review of growth plans, financial models, financial
statements and audits.

Once Maxpro was provided access to the Data Room, it was able to prepare a valuation model using a risk-adjusted net present value (rNPV)
approach, which Maxpro believes to be the standard valuation method in the drug development industry. The NPV model adjusts each cash flow in a
DCF analysis by the estimated probability that it occurs. Therefore, a key factor in the INPV model is the probability of success (POS) used. After
reviewing clinical data, FDA feedback and the potential accelerated approval pathway for APL-101, Maxpro determined a weighted average POS of
approximately 46%. Maxpro evaluated scenarios with the POS ranging from approximately 35% to the 46% POS noted above, which yielded a
valuation range of approximately $954 million to $1.2 billion, before option dilution. The NPV model used a weighted average cost of capital of
approximately 15.5% after considering the risk-free rate, equity risk premium, and cost of equity capital. Another key factor in the model is the tax rate.
Apollomics is targeting the United States, Europe and China markets, which have marginal tax rates of 28%, 21.7% and 15%, respectively. As APL-101
would launch in the United States and Europe, more weight was given to those markets, and an average tax rate of 25% was used in the INPV model.

During the following weeks, Maxpro and representatives of Nelson Mullins, CC Law and CFGI, on behalf of Maxpro, submitted several rounds of
follow-up due diligence questions and requests and received responses from Apollomics in the form of verbal and written answers and supporting
documentation uploaded to the Data Room.

Between May 2, 2022 and June 8, 2022, Apollomics, Maxpro and their respective representatives exchanged several drafts of the LOI and held
telephonic conferences to negotiate certain terms of the potential business combination, including, among other items, (i) the calculation of the valuation
range, (ii) the composition of the Apollomics post-closing board, (iii) the use of proceeds from the trust account, (iv) a reciprocal post-closing lock-up
and (v) the PIPE Financing.
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On June 8, 2022, Maxpro and Apollomics executed the LOI with the following key terms: (i) a $750 million to $1 billion pre-money equity
valuation, (ii) a minimum cash condition of $20 million, (iii) Maxpro to use its best efforts to work with Apollomics to secure the PIPE Financing,
(iv) following the consummation of the Business Combination, a six-month lock-up on (a) the Apollomics shares held by the Apollomics Shareholders
holding more than 5% of the issued shares of Apollomics and (b) Maxpro shares and (v) with respect to post-closing governance, the Apollomics’ post-
closing board of directors would be comprised of seven (7) members: five (5) directors designated by Apollomics prior to the closing (three (3) such
directors would need to be considered independent under Nasdaq requirements); one (1) director designated by Maxpro prior to the closing; and one
(1) director designated by mutual agreement by Apollomics and Maxpro (such director would need to be considered independent under Nasdaq
requirements).

Starting on June 9, 2022, Maxpro, Apollomics, Nelson Mullins, White & Case, and CFGI held a weekly video teleconference to track the overall
progress of the proposed business combination, discuss the valuation of Apollomics, review open due diligence requests, track progress of the audit and
resolve open items related to the proposed business combination.

On June 23, 2022, Nelson Mullins, on behalf of Maxpro, delivered via email to White & Case, on behalf of Apollomics, an initial draft of the
BCA, with principal terms substantially consistent with the terms of the LOL.

Between July 7, 2022 and September 1, 2022, representatives of Apollomics, Maxpro and Apollomics’ advisors had multiple discussions
regarding the pro forma combination of the financial statements of Maxpro and Apollomics, IFRS conversion, the accounting treatment of the combined
business entity, the treatment of warrant accounting and transaction costs, warrant valuation and other matters related to the pro forma financial
statements.

On July 8, 2022, White & Case, on behalf of Apollomics, delivered via email to Nelson Mullins, on behalf of Maxpro, a revised draft of the BCA.
The revised draft of the BCA: (i) revised the merger consideration provision to match the terms of the LOI; (ii) removed the concept of downward
adjustment at closing by the amount of Apollomics’ net indebtedness and transaction expenses to match the terms of the LOI; (iii) added a fee-sharing
concept for the SEC filing fee and other similar fees to match the terms of the LOI; and (iv) removed non-governmental third party consent as a closing
condition.

On July 27, 2022, White & Case, on behalf of Apollomics, delivered via email to Nelson Mullins, on behalf of Maxpro, (i) an initial draft of the
Sponsor Support Agreement, which provided among other things, that Maxpro, the Sponsor and the directors and officers of Maxpro (collectively, the
“Sponsor Parties”) would agree to vote to adopt and approve the BCA and to comply with their obligations under the Letter Agreement that the Sponsor
Parties entered into in connection with the consummation of Maxpro’s IPO, including the obligation to not redeem any such shares at the special
meeting of stockholders to be held in connection with the Business Combination, (ii) an initial draft of the Company Shareholder Voting Agreement,
which provided among other things, that certain shareholders of Apollomics would agree to vote any of the shares of Apollomics held by them in favor
of the Business Combination and (iii) an initial draft of the Lock-Up Agreement, which provided among other things, that the shares of Apollomics held
by certain shareholders of Apollomics and the Sponsor Parties would have certain transfer restrictions following the consummation of the Business
Combination. The principal terms of the Sponsor Support Agreement, Company Shareholder Voting Agreement and Lock-Up Agreement drafts were
substantially based on the LOI.

On July 29, 2022, Nelson Mullins, on behalf of Maxpro, delivered via email to White & Case, on behalf of Apollomics, an initial draft of the
Registration Rights Agreement, which provided among other things, that certain shareholders of Apollomics and Maxpro would receive certain demand
registration rights and “piggyback” registration rights with respect to registrations of shares of Apollomics. The principal terms of the Registration
Rights Agreement draft were substantially based on the LOI.
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On August 3, 2022, the Maxpro Board met via video conference to discuss the Business Combination and BCA in detail, and the approval of the
BCA and all of the transactions and ancillary documents contemplated by it, subject to completion of definitive documents. Also in attendance were
representatives of Marshall & Stevens and Nelson Mullins. At the meeting, representatives from Marshall & Stevens provided the Maxpro Board with a
presentation and overview of its fairness opinion analysis. The Maxpro Board asked questions of Marshall & Stevens concerning the methodologies
employed by the fairness opinion provider in its analysis of the fairness of the proposed Business Combination. After deliberation, considering the
dilutive effective of Apollomics options and current market price of comparable companies, the Maxpro Board determined to propose an equity
valuation of $899.0 million, within the initial valuation range in the LOI and at the lower end of the range presented by Marshall & Stevens.

On August 3, 2022, Nelson Mullins, on behalf of Maxpro, delivered via email to White & Case, on behalf of Apollomics, a revised draft of the
BCA, including a proposed equity valuation of $899.0 million. Over the course of the following weeks, the parties negotiated the structure of the
proposed business combination, representations and warranties, the Outside Date, certain termination provisions and certain other terms and conditions.

From August 3, 2022 to September 13, 2022, the parties also negotiated certain terms and conditions of the ancillary agreements, including
lock-up restrictions on the Apollomics Shareholders and Maxpro, registration rights and forfeiture of Maxpro shares by the Sponsor Parties under
certain conditions. On August 11, 2022 after KPMG, LLP, tax advisor to Apollomics, completed its analysis of the transaction, the parties jointly elected
to revise the merger structure in order to optimize tax treatment for the shareholders of Apollomics.

On September 7, 2022, the Maxpro Board met via video conference to discuss the restructured Business Combination and BCA in detail, and the
approval of the BCA and all of the transactions and ancillary documents contemplated by it, subject to completion of definitive documents. Also in
attendance were representatives of Marshall & Stevens and Nelson Mullins and of ARC. At the meeting, representatives of ARC discussed the proposed
valuation of Apollomics and the combined company in the context of trends in the equity market and merger market and general industry trends for
biotechnology companies. At the September 7 meeting, Marshall & Stevens provided its final presentation and delivered its fairness opinion to the
Maxpro Board. Marshall & Stevens did not revise or update its analysis to reflect the final transaction structure. However, as the fairness opinion
covered the purchase price on an enterprise basis and assumed a value for Maxpro’s equity, the Maxpro Board determined that the updated structure had
no material impact on the conclusion of the fairness opinion. The summary of the fairness opinion in this proxy statement is qualified in its entirety by
reference to the full text of the fairness opinion, which is attached to this proxy statement/prospectus as Annex G, and sets forth the assumptions made,
procedures followed, matters considered, qualifications and limitations on the review undertaken by Marshall & Stevens in connection with the fairness
opinion. For a detailed discussion of the fairness opinion, see the section below entitled “Description of Fairness Opinion of Marshall & Stevens.”

At the September 7, 2022 meeting, after considering the proposed terms of the Business Combination and ancillary documents and asking
questions to Maxpro’s management, ARC, Marshall & Stevens and Nelson Mullins, and taking into account the other factors described below under the
caption “— Maxpro Board’s Reasons for the Approval of the Business Combination,” the Maxpro Board unanimously approved the BCA and Ancillary
Documents and determined that each of the BCA and the Ancillary Documents (and the transactions contemplated by such agreements) was advisable
and in the best interests of Maxpro and its stockholders. The Maxpro Board further determined that it was advisable and in the best interests of Maxpro
and its stockholders to consummate the Business Combination and other transactions contemplated by the BCA and related agreements, and the Maxpro
Board directed that the BCA and the other Stockholder Proposals described in this proxy statement/prospectus be submitted to Maxpro’s stockholders
for approval and adoption, and recommended that Maxpro’s stockholders approve and adopt the BCA and such other Stockholder Proposals.

On August 11, 2022 (August 12 Beijing Time), the Apollomics board of directors (the “Apollomics Board™) held a board meeting with
representatives from White & Case and Conyers Dill & Pearman LLP (“Conyers”),
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Cayman legal counsel to Apollomics, in attendance. Representatives from White & Case reviewed with the Apollomics Board the proposed business
combination structure, material terms of each of the BCA, Company Shareholder Voting Agreement, Sponsor Agreement, Lock-Up Agreement and
Registration Rights Agreement (copies of which were provided to all the members of the Apollomics Board in advance of the meeting). A representative
from Conyers reviewed with the Apollomics Board the common law and statutory duties of directors under Cayman law.

Beginning August 17, 2022, Apollomics started contacting its shareholders to secure the shareholder support of the Business Combination.
Apollomics provided certain shareholders with (i) a detailed summary of the proposed business combination and related transactions and (ii) the BCA,
Company Shareholder Voting Agreement, Sponsor Agreement, Lock-Up Agreement and Registration Rights Agreement. Subsequently, Apollomics had
numerous discussions with its shareholders regarding the Business Combination.

Starting in August 2022 and through September 10, 2022, Apollomics, Maxpro, Nelson Mullins, White & Case and CFGI jointly prepared an
investor deck for a potential PIPE investment. During this time, ARC monitored PIPE market conditions and investor sentiment.

On August 25, 2022, Maxpro signed an engagement letter with EF Hutton to act as placement agent for an offering in conjunction with the
Business Combination. Subsequent to the engagement, EF Hutton arranged several meetings with investors in a potential private placement in
November 2022. EF Hutton reached out to 35 investors, of which nine signed attestations affirming their obligation of nondisclosure of confidential
information and none were given access to the data room.

On September 9, 2022, (i) the members of the Apollomics Board executed an unanimous written consent determining that the Business
Combination is fair to and in the best interest of Apollomics and its shareholders, approving the BCA and recommending that the Apollomics
Shareholders vote for the transactions contemplated in the BCA and (ii) Apollomics received enough commitments to support the Business Combination
from its shareholders to enter into the BCA.

On September 14, 2022, Maxpro, Apollomics and the Merger Sub executed the BCA. Concurrent with the execution of the BCA, the applicable
parties executed the Sponsor Support Agreement, Company Shareholder Voting Agreement and Lock-Up Agreement. Maxpro and Apollomics issued a
joint press release announcing the execution of the BCA, which was filed as an exhibit to a Current Report on Form 8-K along with an investor
presentation prepared by members of Maxpro’s and Apollomics’ management teams. The parties have continued and expect to continue regular
discussions regarding the execution and timing of the Business Combination and to take actions and exercise their respective rights under the BCA to
facilitate the completion of the Business Combination.

The Apollomics Board’s R for the Approval of the Business Combination

The Apollomics Board’s reasons for the Business Combination include that the Business Combination provides Apollomics with a means to
become a public company, which will provide Apollomics with access to capital to partially fund the development of its various drug candidates.

The Maxpro Board’s Reasons for the Approval of the Business Combination

On September 14, 2022, the BCA was executed by the parties. In reaching its decision, the Maxpro Board reviewed the results of Maxpro
management’s due diligence investigation, and the due diligence investigations of Maxpro’s third-party financial and legal advisors, and discussed the
due diligence findings with Maxpro’s third-party financial and legal advisors. The Maxpro Board also received and reviewed presentations from, and
discussed with, Maxpro’s third-party financial and legal advisors regarding the transaction structure, material
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terms of the Business Combination and various aspects of the due diligence. The due diligence conducted by Maxpro’s management and information
received included:

An overview of the public markets in general, the biotechnology industry, and feedback from potential investors with respect to
Apollomics;

Research on comparable companies and transactions;

A review of the transaction structure presented by Maxpro’s management and Nelson Mullins;

A presentation by Mr. Chen regarding Apollomics’ business and strategic direction and recent initiatives;

Financial and accounting due diligence review conducted by CFGI;

Legal and regulatory diligence review conducted by Nelson Mullins, CC Law and Harneys;

Tax due diligence review conducted by Maxpro’s legal advisors;

Fairness opinion by Marshall & Stevens;

General industry research and analysis conducted by the management of Maxpro;

Discussions with Maxpro’s financial advisors regarding the terms of the Business Combination;

A financial, operational and documentation review by management of requested materials provided by Apollomics; and

Extensive meetings and calls with Apollomics’ management and Apollomics’ representatives regarding Apollomics’ operations, financial
condition, strategy and prospects.

The Maxpro Board considered a wide variety of factors in connection with its evaluation of the Business Combination. In light of the complexity
of those factors, the Maxpro Board, as a whole, did not consider it practicable to, nor did it attempt to, quantify or otherwise assign relative weights to
the specific factors it took into account in reaching its decision. Individual directors may have given different weight to different factors. This
explanation of Maxpro’s reasons for the Business Combination and all other information presented in this section is forward-looking. Therefore, you
should read this explanation in light of the factors discussed under “Forward-Looking Statements.”

In the prospectus for the IPO, Maxpro identified the following general criteria and guidelines that Maxpro believed would be important in
evaluating prospective target businesses:

Target Size. Maxpro will target businesses with total enterprise values ranging from $200 million to $2 billion in the healthcare and
technology industries, specifically within the biotechnology and pharmaceutical sectors.

Businesses with Revenue and Earnings Growth Potential. Maxpro will seek to acquire one or more businesses that have the potential for
significant revenue and earnings growth through a combination of both existing and new product development, increased production
capacity, expense reduction and synergistic follow-on acquisitions resulting in increased operating leverage.

Businesses with Potential for Strong Free Cash Flow Generation. Maxpro will seek to acquire one or more businesses that have the
potential to generate strong, stable and increasing free cash flow. Maxpro intends to focus on one or more businesses that have predictable
revenue streams and definable low working capital and capital expenditure requirements. Maxpro may also seek to prudently leverage this
cash flow in order to enhance stockholder value.

Strong Management. Maxpro will seek companies with strong management teams already in place. Maxpro will spend significant time
assessing a company’s leadership and human fabric, and maximizing its efficiency over time.
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Benefit from Being a Public Company. Maxpro intends to acquire one or more businesses that will benefit from being publicly-traded and
can effectively utilize the broader access to capital and the public profile that are associated with being a publicly-traded company.

Appropriate Valuations and Upside Potential. Maxpro intends to apply rigorous, criteria-based, disciplined, and valuation-centric metrics.
Maxpro intends to acquire a target on terms that Maxpro believes provide significant upside potential while seeking to limit risk to
Maxpro’s investors.

In considering the Business Combination, the Maxpro Board concluded that Apollomics substantially met the above criteria. In particular, the
Maxpro Board considered the following positive factors:

Apollomics has a strong pipeline of oncology assets with nine drug candidates — small molecule targeted drugs as well as biologics — at
different stages of development, including two in late-stage clinical trials.

Vebreltinib (APL-101), a highly specific cMet inhibitor, is in a Phase 2 clinical trial globally, the data from which would support filing
NDA/sNDAs in the United States in multiple subpopulations of NSCLC and other cancers with cMet dysregulations.

Uproleselan (APL-106) is in a Phase 3 Study in China, the data from which would support an NDA in relapsed or refractory acute myeloid
leukemia (AML).

Apollomics’ management team has broad, global experience — seasoned executives with 20-30+ years of experience in oncology, drug
discovery, clinical development, and management experience committed to improving the lives of cancer patients.

Attractive valuation — promising APL-101 and APL-106 data suggests long-term revenue and cash flow generation that will provide
upside in valuation growth to yield strong investment returns.

In making the recommendation, the Maxpro Board also considered, among other things, the following potential deterrents to the Business
Combination:

the risk that the announcement of the Business Combination and potential diversion of Apollomics’ management and employee attention
may adversely affect Apollomics’ operations;

the risk that certain key employees of Apollomics might not choose to remain with the Company post-Closing;
the risk that the Maxpro Board may not have properly valued Apollomics’ business;

the risks associated with the biotechnology and healthcare industries in general;

the risk associated with laws and regulations;

the risk of competition in the industry, including the potential for new entrants;

the substantial expense and human resources necessary to operate a public company;

the risk that the Business Combination might not be consummated in a timely manner or that the closing of the Business Combination
might not occur despite the companies’ efforts, including by reason of a failure to obtain the approval of Maxpro’s stockholders;

the risk that Maxpro does not have enough cash at closing to meet the closing requirements of the BCA;
the risk of failure to satisfy the conditions to Closing (to the extent not waived by the parties);
the inability to maintain the listing of Apollomics’ securities on Nasdaq following the Business Combination;

the significant fees and expenses associated with completing the Business Combination and the substantial time and effort of management
required to complete the Business Combination;
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. the potential conflicts of interest of the Sponsor and Maxpro’s officers and directors in the Business Combination; and

. the other risks described in the “Risk Factors™ section of this proxy statement/prospectus.

The Maxpro Board concluded that these risks could be managed or mitigated by Apollomics or were unlikely to have a material impact on the
Business Combination or Apollomics, and that, overall, the potentially negative factors or risks associated with the Business Combination were
outweighed by the potential benefits of the Business Combination to Maxpro and its stockholders. The Maxpro Board realized that there can be no
assurance about future results, including results considered or expected as disclosed in the foregoing reasons. The foregoing discussion of the material
factors considered by the Maxpro Board is not intended to be exhaustive, but does set forth the principal factors considered by the Maxpro Board.
Accordingly, after considering the foregoing potentially negative and potentially positive reasons, the Maxpro Board unanimously determined that the
BCA, and the transactions contemplated thereby, including the Business Combination, were advisable, fair to, and in the best interests of, Maxpro and
its stockholders.

Description of Fairness Opinion of Marshall & Stevens

On June 10, 2022, Maxpro engaged Marshall & Stevens Transaction Advisory Services LLC (“Marshall & Stevens”) for the benefit of the
Maxpro Board to evaluate the fairness, from a financial point of view, to Maxpro of the consideration to be received by Maxpro in consideration of the
issuance of its equity securities to the equity holders of Apollomics in connection with the anticipated acquisition by Maxpro of one hundred percent of
the equity and equity equivalents (other than unvested stock options) and/or all or substantially all of the assets and business of Apollomics (the
“Acquired Business”). Marshall & Stevens was advised that it was anticipated that any unvested options to acquire Apollomics equity securities would
be assumed by the surviving company in the transaction.

The fee paid to Marshall & Stevens was a fixed fee and not contingent upon the completion of the transaction. Marshall & Stevens provided no
additional services associated with the transaction and has provided no other services for Maxpro and/or the Sponsor.

On August 3, 2022, the Maxpro Board met to review the proposed transaction. During this meeting, Marshall & Stevens reviewed with the
Maxpro Board certain financial analyses as described below and rendered its oral opinion to the Maxpro Board, which opinion was confirmed by
delivery of a written opinion to the Maxpro Board, dated September 7, 2022 (“Marshall & Stevens’ Fairness Opinion™), to the effect that, as of that date
and based on and subject to the matters described in its opinion, the purchase price being paid by Maxpro in the transaction for the Acquired Business
was fair, from a financial point of view, to Maxpro.

Marshall & Stevens’ Fairness Opinion viewed the transaction as, in effect, an acquisition by Maxpro of the Acquired Business in consideration of
the issuance of Maxpro equity of $899,000,000, valued at $10.00 per share, and concluded as to the fairness, from a financial point of view to Maxpro,
of that $899,000,000 purchase price (the “Purchase Price™). The BCA, however, as ultimately negotiated by the parties, is structured as an issuance by
Apollomics of its securities to the stockholders of Maxpro with Apollomics as the surviving company. Marshall & Stevens has not revised or updated its
analysis to reflect this structure. However, as Marshall & Stevens’ Fairness Opinion covered the Purchase Price on an enterprise basis and assumed a
value for Maxpro’s equity, the Maxpro Board determined that the updated structure had no material impact on the conclusion of Marshall & Stevens’
Fairness Opinion.

The full text of Marshall & Stevens’ Fairness Opinion, which sets forth, among other things, the assumptions made, matters considered and
limitations on the scope of review undertaken by Marshall & Stevens in rendering its opinion, is attached as Annex G and is incorporated into this proxy
statement/prospectus by reference in its entirety. Holders of the Maxpro Class A Shares are encouraged to read this opinion carefully in its entirety.
Marshall & Stevens’ Fairness Opinion was provided to the Maxpro Board for its information in
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connection with its evaluation of the Purchase Price, relates only to the fairness, from a financial point of view, of such Purchase Price, does not address
any other aspect of the transaction and does not constitute a recommendation to any stockholder as to how such stockholder should vote or act with
respect to any matters relating to the Business Combination or their investment in Maxpro. This summary of Marshall & Stevens’ Fairness Opinion is
qualified in its entirety by reference to the full text of that opinion.

In arriving at its opinion, Marshall & Stevens, among other things:
. reviewed a draft of the BCA;

. reviewed certain operating and financial information relating to Apollomics’ business and prospects, including financial statements for the
three years ended December 31, 2019 through 2021 and projections for the fiscal years ending December 31, 2022 through December 31,
2040, all as prepared and provided to it by Apollomics’ management;

. discussed with certain members of Apollomics’ management regarding Apollomics’ operations, financial condition, future prospects and
projected operations and performance and regarding the Business Combination;

. participated in discussions with the Maxpro Board and its counsel regarding Apollomics’ projected financial results, among other matters;

. reviewed certain business, financial and other information regarding Apollomics that was furnished to it by Apollomics through its
management;

. reviewed certain other publicly available financial data for certain companies that Marshall & Stevens deemed relevant for purposes of its
analysis and publicly available transaction prices and premiums paid in other transactions that it deemed relevant for purposes of its
analysis;

. performed a discounted cash flow analysis based on the projected financial information provided by Apollomics’ management; and

. conducted such other financial studies, analyses and inquiries as it deemed appropriate.

In connection with its review, Marshall & Stevens relied upon and assumed, without independent verification, the accuracy and completeness of
all data, material and other information furnished or otherwise made available to it, discussed with or reviewed by it, or publicly available, and did not
assume any responsibility with respect to such data, material and other information. In addition, Apollomics’ management advised Marshall & Stevens,
and Marshall & Stevens assumed, that Apollomics’ projected financial information provided to Marshall & Stevens was, at the time that such
information was prepared, (i) reasonably prepared on bases reflecting the best currently available estimates and judgments of Apollomics’ future
financial results and condition and (ii) reasonably achievable. In evaluating fairness, Marshall & Stevens assumed a fair market value for Maxpro shares
of $10.00 (the then estimated value of such shares). This value was used, with the consent of the Maxpro Board, due to the fact that Maxpro is a special
purpose acquisition company with only limited trading history and no material operations or assets other than cash or cash equivalents and an as yet to
be approved business combination agreement. Accordingly, Marshall & Stevens did not perform an independent analysis regarding the fair market value
of the Maxpro Class A Shares.

Marshall & Stevens expressed no opinion with respect to the forecasts and projections provided or the assumptions on which they are based.
Marshall & Stevens also relied upon and assumed, without independent verification, that there has been no material change in Apollomics’ assets,
liabilities, financial condition, results of operations, business or prospects since the date of the most recent financial statements provided to Marshall &
Stevens, and that there is no information or facts that would make the information reviewed by Marshall & Stevens incomplete or misleading.

Marshall & Stevens also assumed that Apollomics is not party to any material pending transaction, including, without limitation, any external financing
(other than in connection with the Business Combination), recapitalization, acquisition or merger, divestiture or spin-off (other than the BCA).
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Marshall & Stevens relied upon and assumed, without independent verification, that (a) the representations and warranties of all parties to the
agreements identified in the BCA and all other related documents and instruments that are referred to therein are true and correct, (b) each party to each
such agreement, document or instrument will perform all of the covenants and agreements required to be performed by such party, (c) all conditions to
the completion of the Business Combination will be satisfied without waiver thereof and (d) the Business Combination will be completed in a timely
manner in accordance with the terms described in the agreements provided to Marshall & Stevens, without any amendments or modifications thereto or
any adjustment to the aggregate consideration (through offset, reduction, indemnity claims, post-closing purchase price adjustments or otherwise).
Marshall & Stevens also relied upon and assumed, without independent verification, that all governmental, regulatory and other consents and approvals
necessary for the completion of the Business Combination will be obtained and that no delay, limitations, restrictions or conditions will be imposed.

Marshall & Stevens was not requested to make, and did not make, any physical inspection or independent appraisal or evaluation of any of the
assets, properties or liabilities (contingent or otherwise) of Apollomics, Maxpro or any other party. Furthermore, Marshall & Stevens did not undertake
independent analysis of any potential or actual litigation, governmental investigation, regulatory action, possible unasserted claims or other contingent
liabilities to which Apollomics or Maxpro is a party or may be subject.

Marshall & Stevens’ Fairness Opinion addressed only the fairness to Maxpro, from a financial point of view, of the Purchase Price and did not
address any other aspect or implication of the Business Combination or any other agreement, arrangement or understanding entered into in connection
with the Business Combination or otherwise. Marshall & Stevens’ Fairness Opinion was necessarily based upon information made available to it as of
the date of the opinion and financial, economic, market and other conditions as they existed and could be evaluated on the date of the opinion.
Marshall & Stevens’ Fairness Opinion did not address the relative merits of the Business Combination as compared to alternative transactions or
strategies that might be available to Maxpro, nor did it address Maxpro’s underlying business decision to proceed with the Business Combination.

Except as described herein, the Maxpro Board imposed no other limitations on Marshall & Stevens with respect to the investigations made or
procedures followed in rendering the opinion.

In preparing its opinion to the Maxpro Board, Marshall & Stevens performed a variety of financial and comparative analyses, including those
described below which were reviewed with the Maxpro Board in connection with the presentation and delivery of Marshall & Stevens’ Fairness Opinion
to the Maxpro Board. The summary of Marshall & Stevens’ analyses described below is not a complete description of such analyses underlying
Marshall & Stevens’ Fairness Opinion. The preparation of a fairness opinion is a complex process involving various determinations as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances and, therefore, a fairness
opinion is not readily susceptible to partial analysis or summary description. Marshall & Stevens arrived at its ultimate opinion based on the results of
all analyses undertaken by it and assessed as a whole and did not draw, in isolation, conclusions from or with regard to any one factor or method of
analysis. Accordingly, Marshall & Stevens believes that its analyses must be considered as a whole and that selecting portions of its analyses and factors
or focusing on information presented in tabular format, without considering all analyses and factors or the narrative description of the analyses, could
create a misleading or incomplete view of the processes underlying its analyses and opinion.

In its analyses, Marshall & Stevens considered industry performance, general business, economic, market and financial conditions and other
matters, many of which are beyond any person’s control. No company, transaction or business used in Marshall & Stevens’ analyses as a comparison is
identical to Apollomics or the proposed Business Combination, and an evaluation of the results of those analyses is not entirely mathematical. Rather,
the analyses involve complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies, business segments or transactions analyzed. The estimates contained in Marshall &
Stevens’ analyses and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual values or
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predictive of future results or values, which may be significantly more or less favorable than those suggested by the analyses. In addition, analyses
relating to the value of businesses or securities do not purport to be appraisals or to reflect the prices at which businesses or securities actually may be
sold. Accordingly, the estimates used in, and the results derived from, Marshall & Stevens’ analyses are inherently subject to substantial uncertainty. In
valuing the Acquired Business and, for purposes of Marshall & Stevens’ Fairness Opinion, Marshall & Stevens looked solely at the equity value of the
Acquired Business as a going concern and on a standalone basis immediately prior to the date of its opinion and did not consider any impact on value
(positive or negative) by the consummation of the transaction on the value of the Acquired Business. Marshall & Stevens was not requested to, and it
did not, recommend the specific consideration payable in the Business Combination, which consideration was determined in negotiations between
Maxpro and Apollomics, and the decision to enter into the Business Combination was solely that of the Maxpro Board. Marshall & Stevens’ Fairness
Opinion and financial analyses were only one of many factors considered by the Maxpro Board in its evaluation of the Business Combination and
should not be viewed as determinative of the views of the Maxpro Board or Maxpro’s management with respect to the Business Combination or the
Business Combination consideration.

The following is a summary of the material financial analyses reviewed by Marshall & Stevens with the Maxpro Board in connection with
Marshall & Stevens’ Fairness Opinion.

Use of Apollomics’ Projections

Using financial projections provided by Apollomics’ management, which is set forth in the section of this proxy statement/prospectus titled
“Certain Unaudited Prospective Financial Information Regarding Apollomics,” Marshall & Stevens calculated the net present value of the unlevered,
after-tax free cash flows that Apollomics’ business is forecasted to generate for the fiscal years 2022 through 2040. Each significant drug candidate asset
(listed below) was separately modeled and valued and the total invested capital, less cash (“Enterprise Value™) represented the sum total of each asset
value.

. APL-101 (Target Indications: Non-Small Cell Lung Cancer / Glioblastoma)
. APL-106 (Target Indications: Acute Myeloid Leukemia)

. APL-501 (Target Indications: Carcinoma of Unknown Primary)

. APL-102 (Target Indications: Colorectal Cancer)

. APL-122 (Target Indications: Solid Tumors)

Given the pre-revenue status and stage of development of Apollomics, the projections follow a similar path relative to other drug development
companies in similar stages of development, where projected development expenses will be incurred ahead of product launch, and revenues and profits
will follow and build up to a level of peak sales before declining after a period of market exclusivity.

Apollomics advised that the major assumptions implemented by its management in developing the projections were as follows:

. Addressable markets considering the incidence/prevalence rates and other patient population assumptions of the different indications that
Apollomics’ drug candidates or therapies are targeting;

. Penetration rates and market share assumptions relative to the addressable market and patient population;

. Drug price assumptions relative to comparator drug prices and other treatment alternatives;

. Loss of exclusivity assumptions showing decline in penetration and market share after the period of market exclusivity; and
. Probability of success factors based on the clinical stage of development of each drug candidate.
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Marshall & Stevens was not involved in the development of any of the above Apollomics assumptions, and did not independently review, confirm
or verify any of such assumptions, the reasonableness thereof, or the extent to which such assumptions were relied upon by Apollomics in preparing
their projections and forecasts. Only a limited number of these assumptions were discussed with Apollomics and/or the Maxpro Board.

Discounted Cash Flow Analysis
The major inputs and assumptions used in Marshall & Stevens’ discounted cash flow method were as follows:

. A weighted average cost of capital (WACC) of 14.50% was determined based upon a cost of equity of approximately 14.49% and an
after-tax cost of debt of 3.93%

. A cost of equity was determined using a 20-year U.S. Treasury Rate (3.31%), Equity Risk Premium of 6.22% (Kroll Cost of Capital
Navigator 2022 (“KCOC”)), Re-levered Equity beta of 0.96 based upon the Guideline Companies discussed below, a size premium of
1.21% based upon KCOC data for the 8th decile, and a company specific risk premium of 4.00% based upon anticipated forecast risk.

. After-tax cost of debt was determined using BBB rated bond yields and a tax rate of 25%.

. The debt-to-capital ratio was estimated at 0% and the equity-to-capital ratio was estimated at 100% using input from the Guideline
Companies discussed below.

. Estimated income tax expense of 25% of pre-tax income.
. Capital expenditures, depreciation, and working capital assumptions primarily based on the data available from similar publicly-traded

mature pharmaceutical and drug development companies.

Marshall & Stevens also performed sensitivity analyses with the discounted cash flow method, including varying certain key assumptions on
penetration rates and drug pricing utilizing certain industry databases and publicly available information.

The Enterprise Value for Apollomics was estimated to be between approximately $974,000,000 and $1,130,000,000 based on the discounted cash
flow method and assuming the anticipated dilution effects of unvested options.

Guideline Public Company Analysis

Marshall & Stevens reviewed and analyzed selected historical and projected information about Apollomics provided by management and
compared this information to certain financial information of thirteen publicly traded companies that Marshall & Stevens deemed to be reasonably
comparable to Apollomics (each a “Guideline Company” and, collectively, the “Guideline Companies”). The selected Guideline Companies included:

. Turning Point Therapeutics, Inc. (NasdaqGS:TPTX)
. Mirati Therapeutics, Inc. (NasdaqgGS:MRTX)
. Blueprint Medicines Corporation (NasdagGS:BPMC)
. Arvinas, Inc. (NasdaqGS:ARVN)
. HUTCHMED (China) Limited (AIM:HCM)
. EQRX, Inc. (NasdagGM:EQRX)
. Syndax Pharmaceuticals, Inc. (NasdaqGS:SNDX)
. Nuvation Bio Inc. (NYSE:NUVB)
. Cullinan Oncology, Inc. (NasdaqGS:CGEM)
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. C4 Therapeutics, Inc. (NasdaqGS:CCCC)
. Tkena Oncology, Inc. (NasdagGM:IKNA)
. Aptose Biosciences Inc. (TSX:APS)

. GlycoMimetics, Inc. (NasdagGM:GLYC)

The criteria for selecting the Guideline Companies were mainly industry, size, stage of development, targeted indications for their drug
development pipelines, and future profitability.

Marshall & Stevens reviewed, among other things, the Guideline Companies’ Enterprise Value as a multiple of revenue for the 8th, 9th, and 10th
year of the forecast for each Guideline Company, given most of the Guideline Companies were also pre-revenue and in similar stages of development
compared to Apollomics. The non-size adjusted multiples of enterprise value to revenue for the Guideline Companies ranged from 0.13x to 4.61x. The
multiples were size adjusted based on a comparison to the respective size deciles, and the respective equity risk premium, to which each Guideline
Company was classified compared to the 8th decile utilized for Apollomics. The base value multiples selected were based upon the target indication,
stage of development, timing of launch, and market share potential of each drug candidate relative to the Guideline Companies. The selected multiples
for each drug candidate asset ranged between the lower quartile to the average of the Guideline Company multiple range as outlined below:

. Calendar Year 2029 — 0.30x to 1.25x
. Calendar Year 2030 — 0.25x to 1.20x
. Calendar Year 2031 — 0.20x to 1.10x

The overall range of Enterprise Value for the guideline public company approach was approximately $665,000,000 to $892,000,000 and assuming
the anticipated dilution effects of unvested options.

Reconciled Conclusion of Value

Marshall & Stevens considered the discounted cash flow method, the guideline public company method and the guideline transaction method. The
guideline transaction method was given no weight due to a lack of available data for comparable transactions. Given the different anticipated growth for
each asset of Apollomics, the detailed forecast provided by Apollomics management for the discounted cash flow method, and the uniqueness of each
drug development pathway for each Guideline Company, more weight was placed on the discounted cash flow method than the guideline public
company method for its final reconciliation of value. Marshall & Stevens concluded a final Enterprise Value range for Apollomics of approximately
$897,000,000 to $1,100,000,000, assuming the anticipated dilution effects of unvested options.

Certain Unaudited Prospective Financial Information Regarding Apollomics

Apollomics does not, as a matter of course, make public projections as to future sales, earnings or other results. However, Apollomics’
management was requested to and prepared and provided certain internal, unaudited prospective financial information as of June 21, 2022 (the
“prospective financial information™) to Maxpro’s board of directors for use as a component in its overall evaluation of the Business Combination and to
Maxpro’s fairness opinion provider, Marshall & Stevens, in connection with its rendering of its opinion as described in the section entitled “Proposal
No. 1 — The Business Combination Proposal — Description of Fairness Opinion of Marshall & Stevens.”

The prospective financial information was prepared for internal use and was not prepared with a view toward public disclosure or with a view
toward complying with the guidelines of the SEC or the American Institute of Certified Public Accountants with respect to the preparation and
presentation of prospective financial information,
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or IFRS or GAAP. The prospective financial information does not give pro forma effect to the Business Combination. Neither Apollomics’ independent
registered public accounting firm, nor any other independent accountants, have compiled, examined or performed any procedures with respect to the
prospective financial information contained herein, nor have they expressed any opinion or any other form of assurance on such information or its
achievability. The audit reports included in this proxy statement/prospectus relate to historical financial information, do not extend to the prospective
financial information and should not be read to do so.

The inclusion of the below key elements of the prospective financial information should not be regarded as an indication that Apollomics or any
recipient of the prospective financial information considered, or now considers, it to be predictive of actual future results. The prospective financial
information is subjective in many respects. As a result, there can be no assurance that the prospective results will be realized or that actual results will
not be significantly higher or lower than estimated. Since the prospective financial information covers multiple years, and because certain material
assumptions which underly such prospective financial information reflect the occurrence or non-occurrence of future events, as further described below,
that information by its nature becomes less predictive with each successive year.

While presented in this proxy statement/prospectus with numeric specificity, the prospective financial information is forward-looking information
that is based on numerous assumptions, variables and estimates that are inherently uncertain and may be beyond the control of Apollomics’
management. Apollomics believes the assumptions in the prospective financial information were reasonable at the time the prospective financial
information was prepared, given the information Apollomics had at the time. However, the prospective financial information is subject to a wide variety
of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the
prospective financial information, including, among others, risks and uncertainties relating to Apollomics’ business, industry performance, the
regulatory environment, and general business and economic conditions, as described in the sections entitled “Risk Factors™ and “Forward-Looking
Statements™ in this proxy statement/prospectus. The prospective financial information also reflects assumptions as to certain business decisions that are
subject to change. The prospective financial information should not be utilized as public guidance.

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE FEDERAL SECURITIES LAWS (INCLUDING A REGISTRANT’S
RESPONSIBILITY TO MAKE FULL AND PROMPT DISCLOSURE OF MATERIAL FACTS, BOTH FAVORABLE AND UNFAVORABLE
REGARDING ITS FINANCIAL CONDITION, WHICH RESPONSIBILITY MAY EXTEND TO SITUATIONS WHERE MANAGEMENT
KNOWS OR HAS REASON TO KNOW THAT ITS PREVIOUSLY DISCLOSED PROJECTIONS NO LONGER HAVE A REASONABLE
BASIS), BY INCLUDING IN THIS PROXY STATEMENT/PROSPECTUS A SUMMARY OF THE PROSPECTIVE FINANCIAL
INFORMATION FOR APOLLOMICS, EACH OF MAXPRO AND APOLLOMICS, AND EACH OF ITS RESPECTIVE
REPRESENTATIVES AND AFFILIATES, UNDERTAKES NO OBLIGATIONS AND EXPRESSLY DISCLAIMS ANY RESPONSIBILITY
TO UPDATE OR REVISE, OR PUBLICLY DISCLOSE ANY UPDATE OR REVISION TO, THIS PROSPECTIVE FINANCIAL
INFORMATION TO REFLECT CIRCUMSTANCES OR EVENTS, INCLUDING UNANTICIPATED EVENTS, THAT MAY HAVE
OCCURRED OR THAT MAY OCCUR AFTER THE PREPARATION OF THIS PROSPECTIVE FINANCIAL INFORMATION. NONE OF
APOLLOMICS, MAXPRO NOR ANY OF THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, ADVISORS OR OTHER
REPRESENTATIVES HAS MADE OR MAKES ANY REPRESENTATION TO ANY APOLLOMICS SHAREHOLDER, MAXPRO
STOCKHOLDER OR ANY OTHER PERSON REGARDING ULTIMATE PERFORMANCE COMPARED TO THE INFORMATION
CONTAINED IN THE PROSPECTIVE FINANCIAL INFORMATION OR THAT FINANCIAL AND OPERATING RESULTS WILL BE
ACHIEVED.

As noted above, the prospective financial information was requested by, and disclosed to, Maxpro’s board of directors for use as a component in
its overall evaluation of the Business Combination and requested by, and

165



Table of Contents

disclosed to, Maxpro’s fairness opinion provider, Marshall & Stevens, in connection with its rendering of its opinion, and is included in this proxy
statement/prospectus on those accounts.

The prospective financial information was prepared using several assumptions, including the following assumptions that Apollomics’ management
believed to be material:

Apollomics’ clinical trials will be completed as anticipated;

Apollomics will be able to receive regulatory approval and marketing authorization for its drug candidates on its expected timelines, with
APL-101 and APL-106 assumed to receive regulatory approval and marketing authorization in late 2024;

Apollomics will be able to obtain sufficient funding to complete its clinical trials on schedule, with assumed spending of approximately

$67,000,000 in each of 2023 and 2024 to complete APL-101 and APL-106 studies and support the advancement of other products through
development;

Apollomics’ partners will be able to provide services (such as manufacturing, clinical, pre-clinical, toxicological and commercialization
services) required for the regulatory submission and commercialization of Apollomics’ products;

Apollomics will be able to identify commercialization partners in relevant markets and regions;

Apollomics will obtain 30% market share in the United States and European markets for treatment of non-small cell lung cancer with
exon-14 skip mutations indication by 2029, 30% market share in the United States and European markets for treatment of non-small cell
lung cancer with cMet amplifications by 2030 and 40% market share in the United States and European markets for treatment of
glioblastoma multiforme with cMet fusions by 2030; and

Apollomics will be able to sell its products at the assumed prices, with APL-101 assumed to be priced at a rate comparable to other

competitive drugs on the market and APL-106 assumed to be priced in accordance with third party market research commissioned by
Apollomics.

The estimates and assumptions reflected in the prospective financial information were developed by Apollomics” management based primarily on:

the biotechnology industry expertise of Apollomics’ management and employees;

. experience gained through prior drug development, including oncology drug development, by Apollomics’ management and employees;

feedback from clinical trials in Apollomics’ pipeline; and

market studies conducted by third parties.

The probability of success (“PoS”) adjusted key elements of the prospective financial information provided by Apollomics’ management to
Maxpro are summarized in the tables below.

PoS Adjusted Apollomics Forecasts*

(8 in millions) Forecast Year Ended December 31

2022E 2023E  202dE 2025E  2026E  2027E 2028 2029E  2030E _ 2031E
Sales revenue $—  $— $ 11 $176 $378 $533 $722 $854 $81 $919
Gross profit 10 159 343 484 654 775 808 833
Sales and marketing 10)  (12) (39  (67) (92) (121) (141) (147)  (150)
General and administrative “4) 4) 4) 4) “) 5) ®) 5) ) ®)
Research and development costs (20) (11) 4) 2) —

Other costs

6 (15 @48 (122 (6) (23 7 (19) (20)
EBIT

(24) 32) (25) 66 150 381 507 612 637 658
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($ in millions) Forecast Year Ended December 31,

2032E 2033E 2034E 2035E 2036E 2037E 2038E 2039E 2040E

Sales revenue $ 950 $ 937 $ 752 $574 $435 $345 $276 $224 $183
Gross profit 862 851 681 519 393 311 249 202 164
Sales and marketing (155 (132) (1150  (92)  (70)  (58) (49 (@4l) (34
General and administrative (6) (6) (6) (6) 7 (@) 7 ®) ®)
Research and development costs — — — — — — — — —
Other costs (20) (20) 19 (17 (15 (13 (11)  (10) )
EBIT 682 693 542 404 300 233 181 143 113
* Methodology for Estimating Probability of Success (POS) Adjustments

In order for a drug candidate to reach the market, that drug candidate must successfully complete various phases of clinical trials and then must be
approved by a regulatory agency (such as the FDA or the NMPA) for marketing. Typically, a drug candidate progresses from preclinical (non-human)
testing into and through clinical (human) testing in a serial manner culminating in the regulatory review and potential approval.

In order to calculate the probability of success for a drug candidate to gain regulatory approval, one must consider both the probability of
achieving individual clinical milestones as well as the total cumulative probability of the therapy progressing from the current phase of clinical
development through approval. Because each phase of development has its own individual probability of success, in order to calculate the total
cumulative probability of success through approval at any given point in development, one typically uses the product of multiplying all of the
probabilities of success of each individual phase to be completed to arrive at a total cumulative probability of success for marketing approval.
Collectively, these likelihoods of achieving certain outcomes on both an individual and collective basis are referred to as the therapy’s probability of
success. The cumulative probability of success for an individual product is applied directly to all future revenues and is similarly applied to expenses
that are projected to occur post-marketing approval if the existence of such expenses is dependent upon the future approval of the product. For expenses
that occur in the phase following the current phase of an individual product, the appropriate cumulative probability from the current phase to the
appropriate projected stage of development is applied to the expense.

Satisfaction of 80% Test

Pursuant to Nasdaq listing rules, the target business or businesses that Maxpro acquires must collectively have a fair market value equal to at least
80% of the balance of the funds in the Trust Account (less any deferred underwriting commissions and taxes payable on interest earned) at the time of
the execution of a definitive agreement for Maxpro’s initial business combination (such requirement, the “80% test”). As of the date of the execution of
the BCA, the balance of the funds in the trust account was approximately $102.0 million (excluding $3.6 million of deferred underwriting commissions)

and 80% thereof represents approximately $81.6 million. The Maxpro Board determined that Apollomics’ enterprise value was $899 million, thus
satisfying the 80% test.

Based on the analyses described above, the Maxpro Board determined that the Business Combination with Apollomics satisfied the 80% test.

Application of these approaches and methodologies involves the use of historical financials, judgments, and assumptions that are highly complex
and subjective, such as those regarding Apollomics’ potential future revenue, expenses, and potential future cash flows, discount rates, market multiples,
the selection of comparable public companies, and the probability of and timing associated with possible future events. Changes in any or all of these

estimates and assumptions, or the relationships between those assumptions, impact our valuations as of each valuation date and may have a material
impact on our valuation and anticipated results.
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Sources and Uses of Funds for the Business Combination

The following tables summarize the estimated sources and uses for funding the Business Combination assuming (i) that no Maxpro Class A
Shares are redeemed in connection with the Business Combination (“No Redemptions Scenario™) and (ii) that 8,393,300 shares of Maxpro Class A
Shares are redeemed in connection with the Business Combination (“Maximum Redemptions Scenario™), which represents the maximum amount of
redemptions that would allow consummation of the Business Combination in accordance the minimum available cash condition in the BCA of
$20.0 million.

Estimated Sources and Uses (No Redemptions Scenario, in millions)

Sources Uses
Apollomics Shareholder Equity Rollover() $ 899.0  Equity Issued to Apollomics Shareholders $ 899.0
Cash in Trust Account 105.7  Cash to Balance Sheet 100.8
Estimated Transaction Expenses(2) 49
Total Sources $1,004.7  Total Uses $1,004.7

Estimated Sources and Uses (Maximum Redemptions Scenario, in millions)

Sources Uses
Apollomics Shareholder Equity Rollover() $899.0 Equity Issued to Apollomics Shareholders $899.0
Cash in Trust Account 20.0 Cash to Balance Sheet 15.1
Estimated Transaction Expenses(?) 4.9
Total Sources $919.0 Total Uses $919.0
(1) Capitalization calculated on a net-exercise basis: 89,900,000 shares to the Apollomics Shareholders and vested option holders are net of exercise

proceeds for pre-closing vested options; assumes $10.00 price per Maxpro Class A Share and excludes Maxpro Public Warrants and Maxpro
Private Placement Warrants.
) Excludes fees paid before the Closing or from Maxpro’s existing cash on hand.

Certain E ts in C tion with the Busi Combination and Related Transactions

ARC was engaged by Maxpro to act as financial advisor and capital markets advisor to Maxpro in connection with the Business Combination.
ARC will receive compensation in connection therewith.

ARC (together with its affiliates) is a full service financial institution engaged in various activities, which may include sales and trading,
commercial and investment banking, advisory, investment management, investment research, principal investing, hedging, market making, brokerage
and other financial and non-financial activities and services. In addition, ARC and its affiliates may provide investment banking and other commercial
dealings to Maxpro, Apollomics and their respective affiliates in the future, for which they would expect to receive customary compensation.

In addition, in the ordinary course of its business activities, ARC and its respective affiliates, officers, directors and employees may make or hold
a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of Maxpro or Apollomics or their respective affiliates.

Interests of Maxpro’s Directors and Officers in the Business Combination

In considering the recommendation of the Maxpro Board to vote in favor of the Business Combination, stockholders should be aware that, aside
from their interests as stockholders, the Sponsor and Maxpro’s directors
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and officers have interests in the Business Combination that are different from, or in addition to, those of other stockholders generally. Maxpro’s
directors were aware of and considered these interests, among other matters, in evaluating the Business Combination, and in recommending to
stockholders that they approve the Business Combination. Stockholders should take these interests into account in deciding whether to approve the
Business Combination. These interests include, among other things:

the beneficial ownership by the Sponsor of 2,946,650 shares of Common Stock, consisting of 2,482,500 Founder Shares purchased for
approximately $0.01 per Founder Share and 464,150 Private Shares purchased by the Sponsor as part of the Private Placement Units for
$10.00 per unit for an aggregate purchase price of approximately $4,641,500, which shares would become worthless if Maxpro does not
complete an Initial Business Combination within the applicable time period, as the Sponsor has waived any right to redemption with
respect to these shares. Such shares have an aggregate market value of approximately $30.0 million based on the closing price of the
Class A Common Stock of $10.19 on the Nasdaq Global Market on December 9, 2022. As a result of the nominal price paid for the
Founder Shares, the Sponsor and its affiliates can earn a positive rate of return on their investment, even if other Maxpro stockholders
experience a negative rate of return following the consummation of the Business Combination;

the beneficial ownership by the Sponsor of Private Placement Warrants to purchase 464,150 shares of Class A Common Stock purchased
by the Sponsor as part of the Private Placement Units, which warrants would expire and become worthless if Maxpro does not complete an
Initial Business Combination within the applicable time period. Such warrants have an aggregate market value of approximately $31
thousand based on the closing price of the Public Warrants of $0.0663 on the Nasdaq Global Market on December 9, 2022;

the beneficial ownership by Hong-Jung (Moses) Chen of 30,000 Founder Shares, Wey-Chuan (Albert) Gau of 30,000 Founder Shares,
Yi-Kuei (Alex) Chen of 10,000 Founder Shares, Soushan Wu of 10,000 Founder Shares, Yung-Fong (Ron) Song of 15,000 Founder Shares
and Noha Georges of 10,000 Founder Shares, which shares would become worthless if Maxpro does not complete an Initial Business
Combination within the applicable time period, as Maxpro’s directors have waived any right to redemption with respect to these shares.
Such shares held by such officers and directors have a market value of approximately $1.1 million based on the closing price of the

Class A Common Stock of $10.19 on the Nasdaq Global Market on December 9, 2022;

the economic interests in the Sponsor held by certain of Maxpro’s officers and directors, each of whom is a member of the Sponsor, which
gives them an interest in the securities of Maxpro held by the Sponsor, and which interests would also become worthless if Maxpro does
not complete an Initial Business Combination within the applicable time period;

the Sponsor and Maxpro’s officers, directors or their affiliates may make working capital loans to Maxpro prior to the Closing of the
Business Combination, up to $1,500,000 of which may be convertible into Private Placement Units at a price of $10.00 per unit at the
option of the lender, which may not be repaid if the Business Combination is not completed; the 150,000 units would have an aggregate
market value of approximately $1.5 million, based on the last sale price of $10.22 of the Maxpro Public Units on the Nasdaq Global
Market on December 9, 2022. As of December 9, 2022, $0.3 million of such working capital loans were outstanding;

the Sponsor, Maxpro’s officers and directors or any of their respective affiliates are entitled to reimbursement for all out-of-pocket
expenses incurred in connection with activities on Maxpro’s behalf such as identifying potential target businesses and performing due
diligence on suitable business combinations (with no cap or ceiling on such reimbursement), but will not receive reimbursement for any
out-of-pocket expenses to the extent such expenses exceed the amount not required to be retained in the Trust Account, unless an Initial
Business Combination is consummated. As of the date hereof, there were no unreimbursed out-of-pocket expenses;
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. the continuation of Dr. Hong-Jung (Moses) Chen as a director of Apollomics after the Business Combination and his eligibility to
participate in the Post-Closing Apollomics’ non-employee director compensation program following the consummation of the Business
Combination; and

. the continued indemnification of Maxpro’s current directors and officers and the continuation of directors’ and officers” liability insurance
after the Business Combination.

These interests may influence Maxpro’s directors in making their recommendation that you vote in favor of the Business Combination Proposal,
and the transactions contemplated thereby.

Anticipated Accounting Treatment

The Business Combination will be effected through the issuance of shares of Apollomics to Maxpro stockholders, and therefore Apollomics is the
legal and accounting acquirer. Subsequent to the Business Combination, the Apollomics Shareholders will have a majority of the voting power of Post-
Closing Apollomics, Apollomics’ operations will comprise all of the ongoing operations of Post-Closing Apollomics, Apollomics will control a majority
of the governing body of Post-Closing Apollomics, and Apollomics’ senior management will comprise all of the senior management of Post-Closing
Apollomics. As Maxpro does not meet the definition of a business in accordance with IFRS 3 (“Business Combinations”), the transaction will be
accounted for within the scope of IFRS 2 (“Share-based Payment™). As such, the fair value of Apollomics shares transferred to Maxpro stockholders in
excess of the net identifiable assets of Maxpro represents compensation for the service of a stock exchange listing for its shares and is accounted for as
an expense in Post-Closing Apollomics at the consummation of the Business Combination. The net identifiable assets of Maxpro will be stated at
historical cost, with no goodwill or other intangible assets recorded.

Regulatory Matters
United States Regulatory Approvals

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and the rules that have been promulgated
thereunder, certain transactions may not be consummated unless certain information has been furnished to the Antitrust Division of the Department of
Justice (“Antitrust Division™) and the Federal Trade Commission (“FTC”), and certain waiting period requirements have been satisfied. However,
Apollomics and Maxpro have determined that the Business Combination does not require a notification and report form to be filed in connection with
the HSR Act due to the final transaction structure.

At any time before or after consummation of the Business Combination, the Antitrust Division or the FTC, or any state or foreign governmental
authority could take such action under applicable antitrust laws as such authority deems necessary or desirable in the public interest, including seeking
to enjoin the consummation of the Business Combination, conditionally approving the Business Combination upon divestiture of assets, subjecting the
completion of the Business Combination to regulatory conditions or seeking other remedies. Private parties may also seek to take legal action under the
antitrust laws under certain circumstances. Apollomics cannot assure you that the Antitrust Division, the FTC, any state attorney general or any other
government authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, Apollomics cannot
assure you as to its result.

Neither Apollomics nor Maxpro are aware of any material regulatory approvals or actions that are required for completion of the Business
Combination. It is presently contemplated that if any such additional regulatory approvals or actions are required, those approvals or actions will be
sought. There can be no assurance, however, that any additional approvals or actions will be obtained.
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Cayman Islands Regulatory Approvals

The Business Combination is not subject to any Cayman Islands regulatory requirement or approval, except for the filings with the Cayman
Islands Registrar of Companies necessary to effectuate the Business Combination.

PRC Regulatory Approvals

Apollomics and its PRC Subsidiaries are subject to PRC laws relating to, among others, restrictions over foreign investments and data security.
The PRC government has been seeking to exert more control and impose more restrictions on companies based in mainland China raising capital
offshore and such efforts may continue or intensify in the future. The PRC government’s exertion of more control over offerings conducted overseas
and/or foreign investment in issuers based in mainland China could result in a material change in the operations of Apollomics’ PRC Subsidiaries,
significantly limit or completely hinder Apollomics’ ability to offer or continue to offer securities to investors, and cause the value of Apollomics’
securities to significantly decline or be worthless. As advised by our PRC counsel, JunHe LLP, to our best knowledge, Apollomics believes that the
issuance of Apollomics” securities to foreign investors in connection with the Business Combination, does not require permission or approval from any
PRC governmental authority. However, as PRC governmental authorities have significant discretion in interpreting and implementing statutory
provisions, there is no assurance that such approval or permission will not be required under existing PRC laws, regulations or policies if the relevant
PRC governmental authorities take a contrary position or adopt new interpretations, or under any new laws or regulations that may be promulgated in
the future. Below is a summary of potential PRC laws and regulations that, in the opinion of JunHe LLP according to its interpretation of the currently
in-effect PRC laws and regulations, could be interpreted by the relevant PRC government authorities, namely, CSRC, the CAC and their enforcement
agencies, to require Apollomics to obtain permission or approval in order to issue securities to foreign investors in connection with the Business
Combination or offer securities to foreign investors.

. The M&A Rules include provisions that purport to require that an offshore special purpose vehicle that is controlled by PRC domestic
companies or individuals and that has been formed for the purpose of an overseas listing of securities through acquisitions of PRC
domestic companies or assets to obtain the approval of the CSRC prior to the listing and trading of such special purpose vehicle’s securities
on an overseas stock exchange. On September 21, 2006, the CSRC published its approval procedures for overseas listings by special
purpose vehicles. However, substantial uncertainty remains regarding the scope and applicability of the M&A Rules to offshore special
purpose vehicles. While the application of the M&A Rules remains unclear, Apollomics believes, based on the advice of its PRC legal
counsel and its understanding of the current PRC laws and regulations, that the CSRC approval is not required in the context of the
Business Combination because (i) our PRC Subsidiaries were established by means of direct investment, rather than by merger or
acquisition, directly or indirectly, of the equity interest or assets of any “domestic company,” as defined under the M&A Rules, and (ii) the
CSRC currently has not issued any definitive rule or interpretation concerning whether a transaction of the kind contemplated herein is
subject to the M&A Rules. However, there can be no assurance that the relevant PRC government agencies, including the CSRC, would
reach the same conclusion as Apollomics’ PRC legal counsel.

. On December 24, 2021, the CSRC released the CSRC Draft Rules, which seek to impose certain filing requirements on issuers that intend
to list or offer securities on foreign stock exchanges through direct or indirect offshore listings. Based on the opinion of Apollomics’ PRC
counsel, JunHe LLP, the CSRC Draft Rules were released only for public comments and their provisions and anticipated adoption date are
subject to changes and their interpretation and implementation remain uncertain. As of the date of this proxy statement/prospectus, it is
uncertain when the CSRC Draft Rules will be issued and take effect, and, when issued, whether the additional requirements will be
supplemented. Failure to comply with the filing requirements or any other requirements under the CSRC Draft Rules (if enacted as its
current form) could result in warnings, a fine ranging from RMB 1 million to RMB 10 million, suspension of certain business operations,
orders of rectification and revocation of business license. If
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Apollomics fails to receive or maintain any requisite permission or approval from the CSRC for the Business Combination or future
offerings, or the waiver for such permission or approval, in a timely manner, or at all, or inadvertently concludes that such permission or
approval is not required, or if applicable laws, regulations or interpretations change and obligate it to obtain such permission or approvals
in the future, Apollomics or its PRC Subsidiaries may be subject to fines and penalties (the details of which are unknown at this point),
limitations on its business activities in mainland China, delay or restrictions on the contribution of the proceeds from the Business
Combination into the PRC, or other sanctions that could have a material adverse effect on its business, financial condition, results of
operations, reputation and prospects. In addition, the CSRC may also take actions requiring Apollomics, or making it advisable for
Apollomics, to halt the Business Combination or future offerings.

Furthermore, in April 2020, the PRC government promulgated the 2020 Cybersecurity Review Measures, which came into effect on June
1, 2020. On November 14, 2021, the CAC released the Draft Administrative Regulation for public comments through December 13, 2021.
Under the Draft Administrative Regulation, (i) data processors (i.e., individuals and organizations who can decide on the purpose and
method of their data processing activities at their own discretion) that process personal information of more than one million individuals
shall apply for cybersecurity review before listing in a foreign country; (ii) foreign-listed data processors shall carry out annual data
security evaluation and submit the evaluation report to the municipal cyberspace administration authority; and (iii) where a data processor
undergoes merger, reorganization and subdivision that involves important data and personal information of more than one million
individuals, the recipient of the data shall report the transaction to the in-charge authority at the municipal level. On December 28, 2021,
the PRC government promulgated the 2022 Cybersecurity Review Measures, which came into effect and replaced the 2020 Cybersecurity
Review Measures on February 15, 2022. According to the 2022 Cybersecurity Review Measures, (i) critical information infrastructure
operators that purchase network products and services and internet platform operators that conduct data processing activities shall be
subject to cybersecurity review in accordance with the 2022 Cybersecurity Review Measures if such activities affect or may affect national
security; and (ii) internet platform operators holding personal information of more than one million users and seeking to have their
securities list on a stock exchange in a foreign country shall file for cybersecurity review with the Cybersecurity Review Office. Based on
the opinion of Apollomics’ PRC counsel, JunHe LLP, according to its interpretation of the currently in-effect PRC laws and regulations,
Apollomics believes that neither Apollomics nor any of its PRC Subsidiaries is subject to cybersecurity review, reporting or other
permission requirements by the CAC under the applicable PRC cybersecurity laws and regulations with respect to the offering of its
securities or the business operations of its PRC Subsidiaries, because neither Apollomics nor any of its PRC Subsidiaries qualifies as a
critical information infrastructure operator or has conducted any data processing activities that affect or may affect national security or
holds personal information of more than one million users. However, as PRC governmental authorities have significant discretion in
interpreting and implementing statutory provisions and there remains significant uncertainty in the interpretation and enforcement of
relevant PRC cybersecurity laws and regulations, there is no assurance that Apollomics or any of its PRC Subsidiaries will not be deemed
to be subject to PRC cybersecurity review or that Apollomics or any of its PRC Subsidiaries will be able to pass such review. If
Apollomics or any of its PRC Subsidiaries fails to receive any requisite permission or approval from the CAC for the Business
Combination or its business operations, or the waiver for such permission or approval, in a timely manner, or at all, or inadvertently
concludes that such permission or approval is not required, or if applicable laws, regulations or interpretations change and obligate it to
obtain such permission or approvals in the future, Apollomics or its PRC Subsidiaries may be subject to fines, suspension of business,
website closure, revocation of business licenses or other penalties, as well as reputational damage or legal proceedings or actions against
Apollomics or its PRC Subsidiaries, which may have a material adverse effect on its business, financial condition or results of operations.
In addition, Apollomics and its PRC Subsidiaries could become subject to enhanced cybersecurity review
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or investigations launched by PRC regulators in the future pursuant to new laws, regulations or policies. Any failure or delay in the
completion of the cybersecurity review procedures or any other non-compliance with applicable laws and regulations may result in fines,
suspension of business, website closure, revocation of business licenses or other penalties, as well as reputational damage or legal
proceedings or actions against Apollomics or its PRC Subsidiaries, which may have a material adverse effect on their business, financial
condition or results of operations.

In addition, with respect to their business operations, Apollomics’ PRC Subsidiaries are required to maintain various approvals, licenses and
permits to operate the company in accordance with relevant PRC laws and regulations. We believe Apollomics’ PRC Subsidiaries are required to
obtained and maintain the required approvals, licenses and permits for the operation of Apollomics, which include the following: (i) business license for
Zhejiang Crownmab Biotech Co., Ltd.; (ii) business license for Zhejiang Crown Bochuang Biopharma Co., Ltd., and (iii) business license for Zhejiang
Crownmab Biotech Co., Ltd. Shanghai Branch. Apollomics’ PRC Subsidiaries have obtained and are maintaining all such requisite approvals, licenses
and permits for their operations, and none of such requisite permissions or approvals have been denied.

For a more detailed analysis of the PRC rules and regulations mentioned above and additional risks of Apollomics’ operations under PRC laws,
see “Risk Factors — Risks Related to Doing Business in Greater China.”

No Appraisal Rights

No appraisal or dissenters’ rights are available to holders of shares of Maxpro Common Stock or Maxpro Warrants in connection with the
Business Combination.

Stock Exchange Listing of Post-Closing Apollomics Ordinary Shares and Apollomics Warrants

Apollomics Ordinary Shares and Apollomics Warrants currently are not traded on a stock exchange. Apollomics intends to apply to list the
Apollomics Shares and the Apollomics Warrants on Nasdaq under the symbols “APLM” and “APLMW,” respectively, upon the closing of the Business
Combination.

Restrictions on Resales

All Apollomics Ordinary Shares and Apollomics Warrants received in the Business Combination by holders of Maxpro Public Shares are expected
to be freely tradable, except that Apollomics Ordinary Shares and Apollomics Warrants received in the Business Combination by persons who become
affiliates of Apollomics for purposes of Rule 144 under the Securities Act may be resold by them only in transactions permitted by Rule 144, or as
otherwise permitted under the Securities Act. Persons who may be deemed affiliates of Apollomics generally include individuals or entities that control,
are controlled by or are under common control with, Apollomics and may include the directors and executive officers of Apollomics, as well as its
principal shareholders.

Delisting and Deregistration of Maxpro Public Shares

Publicly traded shares of Maxpro Common Stock and publicly traded Maxpro Warrants are currently listed on the Nasdaq Global Market under
the symbols “JMAC” and “JMACW,” respectively. Upon consummation of the Merger, Maxpro Common Stock and Warrants will be delisted from the
Nasdaq Global Market and will be subsequently deregistered under the Exchange Act. It is anticipated that upon consummation of the Merger, the
publicly traded warrants of Maxpro shall become publicly traded warrants of Apollomics and shall be listed on Nasdaq under the symbol “APLM.”
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Apollomics’ Status as a Foreign Private Issuer

Apollomics will be a “foreign private issuer” under SEC rules following the consummation of the Business Combination. Consequently,
Apollomics will be subject to the reporting requirements under the Exchange Act applicable to foreign private issuers.

Based on its foreign private issuer status, Apollomics will not be required to file periodic reports and financial statements with the SEC as
frequently or as promptly as a U.S. company whose securities are registered under the Exchange Act and will also be exempt from the rules and
regulations under the Exchange Act related to the furnishing and content of proxy statements. Apollomics will also not be required to comply with
Regulation FD, which addresses certain restrictions on the selective disclosure of material information. In addition, among other matters, Apollomics
officers, directors and principal shareholders will be exempt from the reporting and “short-swing” profit recovery provisions of Section 16 of the
Exchange Act and the rules under the Exchange Act with respect to their purchases and sales of Apollomics Ordinary Shares. Additionally, Nasdaq rules
allow foreign private issuers to follow home country practices in lieu of certain of Nasdaq’s corporate governance rules. As a result, its shareholders
may not have the same protections afforded to shareholders of companies that are subject to all Nasdaq corporate governance requirements.

Apollomics’ Status as an Emerging Growth Company

Apollomics is, and will be after the consummation of the Business Combination, an “emerging growth company” as defined in Section 2(a) of the
Securities Act, as modified by the JOBS Act. Apollomics will remain an “emerging growth company” until the earliest to occur of (i) the last day of the
fiscal year (a) following the fifth anniversary of the closing of the Business Combination, (b) in which Apollomics has total annual gross revenue of at
least $1.235 billion or (c) in which Apollomics is deemed to be a large accelerated filer, which means the market value of Apollomics Shares held by
non-affiliates exceeds $700 million as of the last business day of Apollomics’ prior second fiscal quarter, and (ii) the date on which Apollomics issued
more than $1.0 billion in non-convertible debt during the prior three-year period. Apollomics intends to take advantage of exemptions from various
reporting requirements that are applicable to most other public companies, whether or not they are classified as “emerging growth companies,”
including, but not limited to, an exemption from the provisions of Section 404(b) of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”)
requiring that Apollomics’ independent registered public accounting firm provide an attestation report on the effectiveness of its internal control over
financial reporting and reduced disclosure obligations regarding executive compensation.

Required Vote

The Business Combination Proposal requires the affirmative vote of a majority of the issued and outstanding shares of Maxpro Class A Common
Stock and Maxpro Class B Common Stock, voting together as a single class. Abstentions and broker non-votes will have the same effect as a vote
“AGAINST” the Business Combination Proposal.

Recommendation of the Maxpro Board

THE MAXPRO BOARD UNANIMOUSLY RECOMMENDS THAT MAXPRO’S STOCKHOLDERS VOTE “FOR” THE APPROVAL
OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of Maxpro’s directors and officers may result in a conflict of interest on the part of one or more of
the directors between what he, she or they may believe is in the best interests of Maxpro and its stockholders and what he, she or they may believe is
best for himself, herself or themselves in determining to recommend that stockholders vote for the proposals. See the section entitled “Proposal No. 1 —
The Business Combination Proposal — Interests of Maxpro's Directors and Officers in the Business Combination™ for a further discussion.
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PROPOSAL NO. 2 — THE ADVISORY CHARTER PROPOSALS

General

Maxpro is asking its stockholders to vote on separate proposals with respect to certain governance provisions in the Proposed MAA, which are
separately being presented in accordance with SEC guidance to give stockholders the opportunity to present their separate views on important corporate
governance provisions and which will be voted upon on a non-binding advisory basis. This separate vote is not otherwise required by Delaware or
Cayman Islands law, but pursuant to SEC guidance, Maxpro is required to submit these provisions to its stockholders separately for approval. The
stockholder votes regarding these proposals are advisory in nature, and are not binding on Maxpro, the Maxpro Board, Apollomics or the Apollomics
Board. Furthermore, the business combination is not conditioned on the separate approval of the Advisory Charter Proposals. Accordingly, regardless of
the outcome of the non-binding advisory vote on these proposals, Apollomics intends that the Proposed MAA will take effect at the Closing, assuming
adoption of the Business Combination Proposal. This summary is qualified in its entirety by reference to the full text of the Proposed MAA, a copy of
which is appended to this proxy statement/prospectus as Annex B.

Proposal No. 2A: Change in Authorized Share Capital
Description of Amendment

The amendment would increase the total number of authorized shares from (a) 100,000,000 shares of Maxpro Class A Common Stock, par value
$0.0001 per share, 10,000,000 shares of Maxpro Class B Common Stock, par value $0.0001 per share, and 1,000,000 shares of preferred stock, par
value $0.0001 per share (see Article IV of Maxpro's second amended and restated certificate of incorporation), to (b) 500,000,000 Apollomics Class A
Ordinary Shares of par value $0.0001, 100,000,000 Apollomics Class B Ordinary Shares of par value $0.0001, and 50,000,000 Apollomics Preference
Shares of par value $0.0001 (see paragraph 8 of the Proposed MAA).

Reason for Amendment

This amendment provides for adequate authorized capital and flexibility for future issuances of ordinary shares if determined by the Board to be in
the best interests of the post-combination business, without incurring the risk, delay and potential expense incident to obtaining shareholder approval for
a particular issuance.

Proposal No. 2B: Change in Required Vote to Amend Organizational Documents
Description of Amendment

The amendment would provide that amendments to the Proposed MAA may be made by a special resolution under Cayman Islands law, being the
affirmative vote of holders of a majority of at least two-thirds of the ordinary shares voting in person or by proxy at a general meeting (see Article 144 of
the Proposed MAA).

Maxpro’s second amended and restated certificate of incorporation and bylaws currently provide that amendments must be approved by holders of
at least a majority of the outstanding stock entitled to vote thereon, except that (i) holders of at least 66.7% of the voting power of all outstanding shares
of capital stock of Maxpro are required to approve amendments to Maxpro’s obligations to indemnify, and advance expenses to, any person who was or
is a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact that the person is
or was a director or officer of Maxpro and (ii) holders of at least a majority of shares of Maxpro’s Class B Common Stock, voting separately as a single
class, are required to amend any provision of Maxpro’s second amended and restated certificate of incorporation if such amendment would alter or
change the powers, preferences or other rights of Maxpro’s Class B common Stock (see Article XII and Section 4.3(b)(iii) of Maxpro's second amended
and restated certificate of incorporation and Sections 8.7 and 9.15 of Maxpro's bylaws).
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Reason for Amendment

Our board of directors believes that this change prevents a simple majority of shareholders from taking actions that may be harmful to other
shareholders or making changes to provisions that are intended to protect all shareholders.

Proposal No. 2C: Removal of Directors

The amendment would provide that directors may only be removed for cause and by a special resolution under Cayman Islands law, being the
affirmative vote of holders of a majority of at least two-thirds of the ordinary shares voting in person or by proxy at a general meeting (see Article 65(5)
of the Proposed MAA).

Maxpro’s second amended and restated certificate of incorporation provides that directors may only be removed for cause by the holders of at
least a majority of the voting power of all outstanding shares of capital stock of Maxpro (see Section 5.4 of Maxpro's second amended and restated
certificate of incorporation).

Reason for Amendment

Our board of directors believes that this change will (i) increase board continuity and the likelihood that experienced board members with
familiarity of Apollomics’ business operations would serve on the board at any given time and (ii) make it more difficult for a potential acquirer or other
person, group or entity to gain control of the Apollomics Board.

Required Vote

The approval of each of the Advisory Charter Proposals, each of which is non-binding, requires the affirmative vote of a majority of the voting
power of the shares of Maxpro Class A Common Stock and Maxpro Class B Common Stock, present in person (which would include presence at the
virtual Special Meeting) or represented by proxy and entitled to vote thereon, voting together as a single class. Abstentions will have the same effect as a
vote “AGAINST” the Advisory Charter Proposals but broker non-votes will have no effect on the Advisory Charter Proposals.

As discussed above, the Advisory Charter Proposals are advisory votes and therefore are not binding on Maxpro or the Maxpro Board.
Furthermore, the business combination is not conditioned on the separate approval of the Advisory Charter Proposals. Accordingly, regardless of the
outcome of the non-binding advisory vote on the Advisory Charter Proposals, the Company intends that the Proposed MAA will take effect upon
consummation of the business combination.

Recommendation of the Maxpro Board

THE MAXPRO BOARD RECOMMENDS THAT MAXPRO STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE
ADVISORY CHARTER PROPOSALS.
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PROPOSAL NO. 3 — THE STOCKHOLDER ADJOURNMENT PROPOSAL

The Stockholder Adjournment Proposal

The Stockholder Adjournment Proposal, if adopted, will allow Maxpro’s Board to adjourn the Special Meeting to a later date or dates, if
determined necessary or appropriate by Maxpro to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal or Maxpro determines that one or more of the Closing conditions
under the BCA is not satisfied or waived. The Stockholder Adjournment Proposal will only be presented to Maxpro’s stockholders in the event that,
based on the tabulated votes, there are not sufficient votes at the time of the Special Meeting to approve one or more of the proposals presented at the
Special Meeting or Public Stockholders have elected to redeem an amount of Public Shares such that the minimum available cash condition to the
obligation to closing of the Business Combination would not be satisfied. In no event will Maxpro’s Board adjourn the Special Meeting or consummate
the Business Combination beyond the date by which it may properly do so under Maxpro’s second amended and restated certificate of incorporation and
Delaware law.

Consequences if the Stockholder Adjournment Proposal is Not Approved

If the Stockholder Adjournment Proposal is not approved by Maxpro’s stockholders, Maxpro’s Board may not be able to adjourn the Special
Meeting to a later date in the event that, based on the tabulated votes, there are not sufficient votes at the time of the Special Meeting to approve the
Business Combination Proposal or Public Stockholders have elected to redeem an amount of Public Shares such that the minimum available cash
condition to the obligation to closing of the Business Combination would not be satisfied.

Required Vote

The approval of the Stockholder Adjournment Proposal requires the affirmative vote of a majority of the voting power of the shares of Maxpro
Class A Common Stock and Maxpro Class B Common Stock, present in person (which would include presence at the virtual Special Meeting) or
represented by proxy and entitled to vote thereon, voting together as a single class. Abstentions will have the same effect as a vote “AGAINST” the
Stockholder Adjournment Proposal but broker non-votes will have no effect on the Stockholder Adjournment Proposal.

Adoption of the Stockholder Adjournment Proposal is not conditioned upon the adoption of the Business Combination Proposal.

Recommendation of the Maxpro Board

THE MAXPRO BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE
STOCKHOLDER ADJOURNMENT PROPOSAL.
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THE BUSINESS COMBINATION AGREEMENT

This subsection of the proxy statement/prospectus describes the material provisions of the BCA, but does not purport to describe all of the terms of
the BCA. The following summary is qualified in its entirety by reference to the complete text of the BCA, a copy of which is attached as Annex A to this
proxy statement/prospectus. You are urged to read the BCA in its entirety because it is the primary legal document that governs the Business
Combination.

The BCA contains representations, warranties and covenants that the respective parties made to each other as of the date of the BCA or other
specific dates. The assertions embodied in those rep: ions, warranties and covenants were made for purposes of the contract among the respective
parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating the BCA. The representations,
warranties and covenants in the BCA are also modified in part by the underlying disclosure letters (the “Disclosure Letters”), which are not filed
publicly, are subject to a contractual standard of materiality different from that generally applicable to stockholders, and were used for the purpose of
allocating risk among the parties rather than to establish matters as facts. Maxpro and Apollomics do not believe that the Disclosure Letters contain
information that is material to an investment decision that is not disclosed in this proxy lprospectus. Additionally, the rep ions and
warranties of the parties to the BCA may or may not have been accurate as of any specific date and do not purport to be accurate as of the date of this
proxy statement/prospectus. Accordingly, no person should rely on the representations and warranties in BCA or the summaries thereof in this proxy
statement/prospectus as characterizations of the actual state of facts about Maxpro, Apollomics or any other matter.

Structure of the Business Combination

The BCA provides that, among other things and upon the terms and subject to the conditions thereof, on the date of the closing of the Business
Combination (the “Closing™), Merger Sub will merge with and into Maxpro, with Maxpro continuing as the surviving company (the “Merger”), as a
result of which Maxpro will become a wholly-owned subsidiary of Apollomics.

The Business Combination
Apollomics Share Conversion and Share Split

Immediately prior to the Closing, (i) each Apollomics Preferred Share will be converted into one Apollomics Ordinary Share in accordance with
Apollomics’ organizational documents (the “Pre-Closing Conversion™) and (ii) immediately following the Pre-Closing Conversion but prior to the
Closing, each Apollomics Ordinary Share that is issued and outstanding will be converted into a number of Post-Closing Apollomics Class B Ordinary
Shares equal to the Exchange Ratio (as described below) (the “Share Split™). Post-Closing Apollomics Class B Ordinary Shares have the same rights as,
and rank equally with, Post-Closing Apollomics Class A Ordinary Shares except that Post-Closing Apollomics Class B Ordinary Shares are subject to a
six-month transfer restriction following the Closing.

Each Apollomics option will also be adjusted such that each option will (i) have the right to acquire a number of Post-Closing Apollomics Class B
Ordinary Shares equal to (as rounded down to the nearest whole number) the product of (A) the number of Apollomics Ordinary Shares which the
option had the right to acquire immediately prior to the Share Split, multiplied by (B) the Exchange Ratio; and (ii) have an exercise price equal to (as
rounded up to the nearest whole cent) the quotient of (A) the exercise price of the option immediately prior to the Share Split, divided by (B) the
Exchange Ratio.

The “Exchange Ratio™ is equal to 89.9 million Apollomics Ordinary Shares divided by the aggregate number of fully-diluted Apollomics shares
(as further described in the BCA) immediately prior to the Share Split.
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Merger Consideration

Upon the Closing, (i) each Founder Share will be converted into one share of Maxpro Class A Common Stock, and (ii) then each share of Maxpro
Class A Common Stock that is issued and outstanding and has not been redeemed will be converted into the right to receive one Post-Closing
Apollomics Class A Ordinary Share.

Each outstanding Maxpro Warrant will become a warrant of Apollomics to purchase Post-Closing Apollomics Class A Ordinary Shares, with each
such warrant exercisable for the number of Post-Closing Apollomics Class A Ordinary Shares the holder of such Maxpro Warrant would have received
in the Business Combination if it exercised such Maxpro Warrant immediately prior to the Business Combination.

Closing

In accordance with the terms and subject to the conditions of the BCA, the Closing will take place either remotely or at the offices of Nelson
Mullins, on a date and at a time to be agreed upon by Maxpro and Apollomics, which date shall be no later than the second (2nd) business day after all
the conditions set forth in Article VIII of the BCA have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of such conditions at the Closing), or at such other date, time or place as Maxpro and Apollomics may
agree.

Representations and Warranties

The BCA contains representations and warranties of Apollomics, Merger Sub and Maxpro, certain of which are subject to materiality and material
adverse effect (as described further below) qualifiers. See “ — Material Adverse Effect.”

Representations and Warranties of Apollomics

Apollomics has made representations and warranties relating to, among other things, company organization, subsidiaries, due authorization,
capitalization, no conflict, governmental authorities and consents, financial statements, undisclosed liabilities, absence of changes, compliance with
laws, permits, litigation and proceedings, material contracts, intellectual property, taxes, real property, personal property and assets, labor matters,
company benefit plans, environmental matters, related party transactions, insurance, top suppliers, regulatory compliance, Investment Company Act and
brokers’ fees.

Representations and Warranties of Merger Sub

Merger Sub has made representations and warranties relating to, among other things, company organization, due authorization, no conflict,
governmental authorities and consents, ownership, business activities and brokers’ fees.

Representations and Warranties of Maxpro

Maxpro has made representations and warranties relating to, among other things, company organization, due authorization, no governmental
authorities or consents, no conflict, capitalization, SEC reports, financial statements, compliance with Sarbanes-Oxley, undisclosed liabilities, Nasdaq
listing, business activities, absence of changes, compliance with laws, no litigation or proceedings, taxes, material contracts, related party transactions,
Investment Company Act, brokers’ fees, financial ability and the Trust Account.

Survival of Representations and Warranties

The representations and warranties of the respective parties to the BCA will not survive the Closing.
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Material Adverse Effect

Under the BCA, certain representations and warranties of Apollomics, Merger Sub and Maxpro are qualified in whole or in part by a material
adverse effect standard (as described further below) for purposes of determining whether a breach of such representations and warranties has occurred.

Pursuant to the BCA, a material adverse effect means, with respect to any specified person, any fact, event, occurrence, change or effect that has
had, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect upon the business, assets, liabilities, results of
operations, or financial condition of such person and its subsidiaries, taken as a whole; however, in no event would any of the following, alone or in
combination, be deemed to constitute, or be taken into account in determining whether there has been or will be, a Material Adverse Effect:

@) general changes in the financial or securities markets or general economic or political conditions in the country or region in which such
person or any of its subsidiaries do business (including with respect to or as a result of any material worsening of the ongoing
COVID-19 pandemic);

(ii) changes, conditions or effects that generally affect the industries in which such person or any of its subsidiaries principally operate
(including with respect to or as a result of any material worsening of the ongoing COVID-19 pandemic);

(iii) changes in GAAP or IFRS (as applicable based on the accounting principles used by the applicable person) or other applicable
accounting principles or mandatory changes in the regulatory accounting requirements applicable to any industry in which such person
and its subsidiaries principally operate;

(iv) conditions caused by acts of God, terrorism, war (whether or not declared) or natural disaster;

) any failure in and of itself by such person and its subsidiaries to meet any internal or published budgets, projections, forecasts or
predictions of financial performance for any period (provided that the underlying cause of any such failure may be considered in
determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur to the extent not excluded by
another exception herein);

(vi) changes or proposed changes in any Law or other binding directives issued by any governmental authority;
(vii) any actual or potential sequester, stoppage, shutdown, default or similar event or occurrence by or involving any governmental

authority; and

(viii)  with respect to Maxpro, the consummation and effects of stockholder redemptions (or any redemptions in connection with any
extension of the deadline to consummate an initial business combination).

Any changes in clauses (i) — (iv) above shall be taken into account in determining whether a Material Adverse Effect has occurred or could reasonably
be expected to occur solely to the extent that such event, occurrence, fact, condition, or change has a disproportionate effect on such person or any of its
subsidiaries compared to other participants in the industries in which such person or any of its subsidiaries primarily conducts its businesses.
Notwithstanding the foregoing, with respect to Maxpro, the amount of the redemptions (or any redemption in connection with any extension of the
deadline to consummate an initial business combination) or the failure to obtain the approval of the Business Combination from Maxpro’s stockholders
shall not be deemed to be a Material Adverse Effect on or with respect to Maxpro.

Covenants and Agreements

The parties to the BCA have made covenants that are customary for transactions of this nature, including, among others, obligations on (i) the
parties to conduct, as applicable, their respective businesses in the ordinary
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course and consistent with past practice through the Closing, (ii) the parties to not initiate any negotiations or enter into any agreements for certain
alternative transactions, (iii) Apollomics to prepare and deliver to Maxpro certain audited consolidated financial statements of Apollomics,

(iv) Apollomics and Maxpro to jointly prepare the Registration Statement, and Apollomics to file the Registration Statement, and Maxpro to take certain
other actions for Maxpro to obtain the requisite approval of Maxpro stockholders of certain proposals regarding the Business Combination, (v) Maxpro
to exercise its right to extend by three (3) months its deadline to complete its initial business combination no later than October 13, 2022, and if the
Closing is not consummated by January 12, 2023, Maxpro to exercise its right to extend the deadline by another three (3) months, extending its deadline
to complete its initial business combination to no later than April 13, 2023 and (vi) Maxpro and Apollomics to use their reasonable best efforts to obtain
up to $25,000,000 of additional equity financing for Apollomics through the sale of Apollomics Ordinary Shares in a PIPE Financing. There can be no
assurance that Maxpro or Apollomics will be able to arrange the PIPE Financing.

Conduct of Business of Apollomics

Apollomics has agreed that from the date of the BCA until the earlier of the Closing or the termination of the BCA (the “Interim Period”), it will,
and will cause its subsidiaries to, except as required by the BCA or by applicable law, set forth in Section 6.2 of the Apollomics Disclosure Letter or
consented to in writing by Maxpro, use its commercially reasonable efforts to operate its business in the ordinary course of business consistent with past
practice (including recent past practice in light of COVID-19 measures). Without limiting the generality of the foregoing and subject to certain
exceptions, Apollomics agreed that it will not, and it will cause its subsidiaries not to, during the Interim Period:

a) amend or otherwise change, in any material respect, its organizational documents, except as required by applicable law, it being understood
that routine administrative amendments (such as changes in directors or officers, changes in share capital that is otherwise permitted
hereunder, and other similar amendments) are not material;

b) authorize for issuance, issue, grant, sell, pledge, dispose of or propose to issue, grant, sell, pledge or dispose of any of its equity securities
or any options, warrants, commitments, subscriptions or rights of any kind to acquire or sell any of its equity securities, or other securities,
including any securities convertible into or exchangeable for any of its shares or other equity securities or securities of any class and any
other equity-based awards; provided that none of (x) any issuance of shares that will be part of the Pre-Split Fully-Diluted Company
Shares, (y) the exercise or settlement of any Company Options or grants of Company Options under the Company Equity Plan nor (z) the
conversion of any Company Convertible Securities shall require the consent of Maxpro;

c) recapitalize or reclassify any of its shares or other equity interests or pay or set aside any dividend or other distribution (whether in cash,
equity or property or any combination thereof) in respect of its equity interests, or directly or indirectly redeem, purchase or otherwise
acquire or offer to acquire any of its securities (except for the forfeiture of Company Options held by or repurchase of Company Ordinary
Shares from former employees, non-employee directors and consultants in accordance with agreements as in effect on the date of the BCA
providing for the repurchase of shares in connection with any termination of service);

d) incur, create, assume or otherwise become liable for any Indebtedness in excess of $250,000 (individually or in the aggregate);

e) materially increase the wages, salaries or compensation of its employees other than in the ordinary course of business consistent with past
practice, or make or commit to make any significant bonus payment (whether in cash, property or securities other than Company Options)
other than in the ordinary course of business consistent with past practice, to any employee, or materially increase other benefits of
employees generally other than in the ordinary course of business consistent with past practice, or enter into, establish, materially amend or
terminate any Company Benefit Plan with, for or
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2)

h)

m)

n)

0)

p)

Q

r)

in respect of any current consultant, officer, manager director or employee, in each case other than as required by applicable Law or in the
case of the renewal of group health or welfare plans, pursuant to the terms of any Company Benefit Plans or in the ordinary course of
business consistent with past practice;

make or rescind any material election relating to taxes, settle any material claim, action, suit, litigation, proceeding, arbitration,
investigation, audit or controversy relating to material taxes, file any amended material tax return or claim for a material tax refund, or
make any material change in its accounting or tax policies or procedures, in each case except as required by applicable law or in
compliance with IFRS;

transfer or license to any Person or otherwise extend, materially amend or modify, permit to lapse or fail to preserve any material
intellectual property (other than in the ordinary course of business consistent with past practice);

terminate, or waive or assign any material right under, any material contract (except for assignment to a Target Company) or enter into any
contract that would be a material contract, in any case outside of the ordinary course of business consistent with past practice;

fail to maintain its books, accounts and records in all material respects in the ordinary course of business consistent with past practice;
enter into any new line of business;

fail to use commercially reasonable efforts to keep in force material insurance policies, or replacement or revised policies providing
insurance coverage with respect to its material assets, operations and activities in such amount and scope of coverage substantially similar
to that which is currently in effect;

waive, release, assign, settle or compromise any claim, action or proceeding (including any suit, action, claim, proceeding or investigation
relating to the BCA or the transactions contemplated thereby), other than waivers, releases, assignments, settlements or compromises that
involve only the payment of monetary damages (and not the imposition of equitable relief on a Target Company) not in excess of $250,000
(individually or in the aggregate), or otherwise pay, discharge or satisfy any actions, liabilities or obligations, unless such amount has been
reserved in Apollomics’ financial statements;

effect any layoff of more than fifteen (15) employees at once, at any of its facilities;

acquire, including by merger, consolidation, acquisition of equity interests or assets, or any other form of business combination, any
corporation, partnership, limited liability company, other business organization or any division thereof;

make capital expenditures in excess of $500,000 (individually for any project (or set of related projects) or $2,000,000 in the aggregate);

adopt a plan of complete or partial liquidation, dissolution, winding up or other reorganization (other than with respect to any dormant
entities);

take any action that would reasonably be expected to significantly delay or impair the obtaining of any consents of any governmental
authority to be obtained in connection with the BCA; or

authorize or agree to do any of the foregoing actions.

Covenants of Apollomics

Pursuant to the BCA, Apollomics has agreed, among other things, to:

a)

during the Interim Period, within forty-five (45) calendar days following the end of each of the fiscal quarters ending March 31, June 30
and September 30 and within ninety (90) calendar days following
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b)

)

d)

e)

the end of the fiscal year ending December 31, Apollomics will use its reasonable best efforts to deliver to Maxpro an unaudited
consolidated income statement and an unaudited consolidated balance sheet of the Target Companies for the period from the Interim
Balance Sheet Date through the end of such quarterly period or fiscal year and the applicable comparative period in the preceding fiscal
year. From the date of the BCA through the Closing Date, Apollomics will also promptly deliver to Maxpro copies of any audited
consolidated financial statements of the Target Companies that the Target Companies’ certified public accountants may issue;

while it is in possession of material non-public information, it shall not purchase or sell any securities of Maxpro (other than to engage in
the Merger), communicate such information to any third party, take any other action with respect to Maxpro in violation of securities laws,
or cause or knowingly encourage any third party to do any of the foregoing;

ensure that immediately following the Closing, Apollomics’ board of directors will consist of seven (7) individuals: one (1) person that is
designated by Maxpro; five (5) persons that are designated by Apollomics, at least three (3) of whom shall be required to qualify as an
independent director under the Nasdaq rules; and one (1) person that is mutually designated by Maxpro and Apollomics, who shall be
required to qualify as an independent director under the Nasdaq rules;

accept that all rights provided in the governing documents of Maxpro or in any other agreement to exculpation, indemnification and
advancement of expenses for acts or omissions occurring at or prior to the Closing, whether asserted or claimed prior to, at or after the
Closing (including in respect of any matters arising in connection with the BCA and the Business Combination) in favor of each person
who at the Closing is, or at any time prior to the Closing was, a director or officer of Maxpro will survive the Merger and continue in full
force and effect for a period of not less than six (6) years from the Closing; and

use commercially reasonable efforts to deliver true and complete copies of PCAOB-audited financial statements for the years ended
December 31, 2021 and December 31, 2020 not later than September 15, 2022.

Conduct of Business of Maxpro

Maxpro has agreed that during the Interim Period, it will not, except as contemplated by the BCA, as required by applicable law (including
COVID-19 measures), or as consented to by Apollomics in writing:

a)

b)

)

d)

amend, waive or otherwise change, in any material respect, its organizational documents, except as required by applicable Law or extend
the deadline by which Maxpro must complete its business combination by an additional three (3) months, up to two (2) times;

authorize for issuance, issue, grant, sell, pledge, dispose of or propose to issue, grant, sell, pledge or dispose of any of its equity securities
or any options, warrants, commitments, subscriptions or rights of any kind to acquire or sell any of its equity securities, or other securities,
including any securities convertible into or exchangeable for any of its equity securities or other security interests of any class and any
other equity-based awards, other than the issuance of Maxpro securities issuable upon conversion or exchange of outstanding Maxpro
securities in accordance with their terms;

split, combine, recapitalize or reclassify any of its shares or other equity interests or issue any other securities in respect thereof or pay or
set aside any dividend or other distribution (whether in cash, equity or property or any combination thereof) in respect of its shares or other
equity interests, or directly or indirectly redeem, purchase or otherwise acquire or offer to acquire any of its securities;

make or rescind any material election relating to taxes, settle any claim, action, suit, litigation, proceeding, arbitration, investigation, audit
or controversy relating to material taxes, file any amended material tax return or claim for a material tax refund, or make any material
change in its accounting or tax policies or procedures, in each case except as required by applicable law or in compliance with GAAP;
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e)

m)

n)

0)

p)

Q

t)

directly or indirectly increase the compensation or benefits payable, whether conditionally or otherwise, to any director or officer or adopt
anew compensation or benefit arrangement;

amend, waive or otherwise change the Trust Agreement in any manner adverse to Maxpro;

enter into any consulting or advisory agreements or similar arrangements;

terminate, waive or assign any material right under any material contract;

fail to maintain its books, accounts and records in all material respects in the ordinary course of business consistent with past practice;
establish any subsidiary or enter into any new line of business;

fail to use commercially reasonable efforts to keep in force insurance policies or replacement or revised policies providing insurance
coverage with respect to its assets, operations and activities in such amount and scope of coverage substantially similar to that which is
currently in effect;

revalue any of its material assets or make any material change in accounting methods, principles or practices, except to the extent required
to comply with GAAP and after consulting Maxpro’s outside auditors;

waive, release, assign, settle or compromise any claim, action or proceeding (including any suit, action, claim, proceeding or investigation
relating to the BCA or the transactions contemplated thereby), or otherwise pay, discharge or satisfy any actions, liabilities or obligations,
unless such amount has been reserved in Maxpro’s financial statements;

acquire, including by merger, consolidation, acquisition of equity interests or assets, or any other form of business combination, any
corporation, partnership, limited liability company, other business organization or any division thereof, or any material amount of assets
outside the ordinary course of business;

make capital expenditures (excluding for the avoidance of doubt, incurring certain expenses);

adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization
(other than with respect to the Merger);

voluntarily incur any liability or obligation (whether absolute, accrued, contingent or otherwise) (excluding the incurrence of certain
expenses) other than pursuant to the terms of a contract in existence as of the date of the BCA or entered into in the ordinary course of
business or in accordance with the terms of the BCA during the Interim Period;

sell, lease, license, transfer, exchange or swap, mortgage or otherwise pledge or encumber (including securitizations), or otherwise dispose
of any material portion of its properties, assets or rights;

take any action that would reasonably be expected to significantly delay or impair the obtaining of any consents of any governmental
authority to be obtained in connection with the BCA; or

authorize or agree to do any of the foregoing actions.

Covenants of Maxpro

Pursuant to the BCA, Maxpro has agreed, among other things, to:

a)

b)

during the Interim Period, keep current and timely file all of its public filings with the SEC and otherwise comply in all material respects
with applicable securities laws and use its reasonable best efforts prior to the Closing to maintain the listing of the Maxpro Units, the
Public Shares and the Public Warrants on the Nasdaq Global Market; and

exercise its right to extend Maxpro’s deadline to complete its initial business combination by three months at the Sponsor’s sole cost
(including making additional deposits to the Trust Account) in the

184



Table of Contents

ordinary course as necessary, but no later than October 13, 2022. If the Closing is not consummated by January 12, 2023, Maxpro will
exercise its right to extend the deadline by another three (3) months with the cost of such extension (including making additional deposits
to the Trust Account) borne (i) solely by the Sponsor if the extension is due to matters within Maxpro’s control or (ii) equally by the
Sponsor and Apollomics if the extension is due to matters within Apollomics’ control; provided that, in the case of (ii) above Apollomics
shall have the same rights with respect to its deposit to the Trust Account as the Sponsor.

Joint Covenants of Maxpro and Apollomics

In addition, Maxpro and Apollomics have agreed, among other things, to take, or as applicable refrain from taking, the actions set forth below:

a)

b)

)

d)
€)

during the Interim Period, each party shall not, and shall cause its representatives to not, without the prior written consent of Apollomics
and Maxpro, directly or indirectly, (i) solicit, assist, initiate or facilitate the making, submission or announcement of, or intentionally
encourage, any acquisition proposal, (ii) furnish any non-public information regarding such party or its affiliates or their respective
businesses, operations, assets, liabilities, financial condition, prospects or employees to any person or group (other than a party to the BCA
or their respective representatives) in connection with or in response to an acquisition proposal, (iii) engage or participate in discussions or
negotiations with any person or group with respect to, or that could reasonably be expected to lead to, an acquisition proposal,

(iv) approve, endorse or recommend, or publicly propose to approve, endorse or recommend, any acquisition proposal, (v) negotiate or
enter into any letter of intent, agreement in principle, acquisition agreement or other similar agreement related to any acquisition proposal,
or (vi) release any third person from, or waive any provision of, any confidentiality agreement to which such party is a party;

during the Interim Period, each party shall give prompt notice to the other parties if such party: (i) receives any notice or other
communication in writing from any third party (including any governmental authority) alleging that the consent of such third party is or
may be required in connection with the transactions contemplated by the BCA; (ii) receives any notice or other communication from any
governmental authority in connection with the transactions contemplated by the BCA; or (iii) becomes aware of the commencement or
threat, in writing, of any action against such party or any of its affiliates, or any of their respective properties or assets, or, to the knowledge
of such party, any officer, director, partner, member or manager, in his, her or its capacity as such, of such party or of its affiliates with
respect to the consummation of the transactions contemplated by the BCA;

(i) use commercially reasonable efforts to assemble, prepare and file any information (and, as needed, to supplement such information) as
may be reasonably necessary to obtain as promptly as practicable all governmental and regulatory consents required to be obtained in
connection with the Business Combination, (ii) use commercially reasonable efforts to obtain all material consents and approvals of third
parties that any of Maxpro or Apollomics or their respective affiliates are required to obtain in order to consummate the Business
Combination, and (iii) take such other action as may reasonably be necessary or as another party may reasonably request to satisfy the
conditions of the other party set forth in the BCA or otherwise to comply with the BCA and to consummate the Business Combination as
soon as practicable, and cause their respective subsidiaries to do the same;

adopt the BCA as a “plan of reorganization” within the meaning of Sections 354 and 368 of the Code and the Treasury Regulations;

use its reasonable best efforts to cause the proxy statement/registration statement to comply with the rules and regulations promulgated by
the SEC, to have the proxy statement/registration statement declared effective under the Securities Act as promptly as practicable after
such filing and to keep the proxy statement/registration statement effective as long as is necessary to consummate the transactions
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contemplated by the BCA and otherwise ensure that the information contained therein contains no untrue statement of material fact or
material omission;

f) not make any public announcement or issue any public communication regarding the BCA or the Business Combination, or any matter
related to the foregoing, without first obtaining each other’s prior consent;

g) use their respective reasonable best efforts to cause, as promptly as practicable after the date of the BCA, but in no event later than the
Closing Date: (i) Apollomics’ initial listing application with Nasdaq in connection with the Merger to have been approved; (ii) Apollomics
to satisfy all applicable initial and continuing listing requirements of Nasdaq; and (iii) the Post-Closing Apollomics Class A Ordinary
Shares to have been approved for listing on Nasdaq, subject to official notice of issuance; and

h) use their reasonable best efforts to facilitate Apollomics to enter into subscription agreements with PIPE investors for the sale of PIPE
shares upon Closing, pursuant to which such PIPE investors commit to provide equity financing (subject to the terms and conditions
thereof) in the aggregate gross amount of at least $25,000,000.

Closing Conditions

The consummation of the Business Combination is conditioned upon the satisfaction or waiver by the applicable parties to the BCA of the
conditions set forth below. The affected party may (if legally permitted) waive with respect to itself any condition. Therefore, unless these conditions are
satisfied or waived by the applicable parties to the BCA, the Business Combination may not be consummated. There can be no assurance that the parties
to the BCA would waive any such conditions to the consummation of the Business Combination.

Notwithstanding the foregoing, certain closing conditions may not be waived due to charter or organizational documents, applicable law or
otherwise. The following closing conditions may not be waived: (a) the absence of any law or order that would prohibit the consummation of the
Business Combination; (b) expiration of any applicable waiting period under any antitrust laws; (c) receipt of the requisite consents by Maxpro’s
stockholders; and (d) Maxpro having at least $5,000,001 of net tangible assets following the exercise of any redemption rights.

Conditions to the Obligations of All Parties

The obligations of the parties to the BCA to consummate, or cause to be consummated, the Business Combination are subject to the satisfaction of
the following conditions, any one or more of which may be waived (if legally permitted) in writing by Apollomics and Maxpro:

a) the Maxpro stockholder approval matters that are submitted to the vote of the stockholders of Maxpro at the Special Meeting shall have
been approved by the requisite vote of the stockholders of Maxpro at the Special Meeting in accordance with Maxpro’s organizational
documents, applicable law and the proxy statement;

b) written consents representing the requisite vote of the Apollomics Shareholders (including any separate class or series vote that is required,
whether pursuant to Apollomics’ organizational documents, any stockholder agreement or otherwise) shall have been obtained, as
necessary, to authorize, approve and consent to, the execution, delivery and performance of the BCA and each of the Ancillary Documents
to which Apollomics is or is required to be a party or bound, and the consummation of the transactions contemplated thereby, including the
Merger;

c) any waiting period (and any extension thereof) applicable to the consummation of the BCA under any antitrust laws shall have expired or
been terminated;
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d)

e)

2)

no governmental authority shall have enacted, issued, promulgated, enforced or entered any law (whether temporary, preliminary or
permanent) or order that is then in effect and which has the effect of making the transactions or agreements contemplated by the BCA
illegal or which otherwise prevents or prohibits consummation of the transactions contemplated by the BCA;

Maxpro shall have not received valid redemption requests (that have not subsequently been withdrawn) that would require it to redeem
Maxpro Class A Common Stock in an amount that would cause Maxpro not to have, at least $5,000,001 of net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act);

the Registration Statement shall have been declared effective by the SEC and shall remain effective as of the Closing, and no stop order or
similar order shall be in effect with respect to the Registration Statement and no proceeding seeking such a stop order shall have been
initiated by the SEC and remain pending; and

upon the Closing, Apollomics’ initial listing application with Nasdaq in connection with the Closing shall have been approved and,
immediately following the Closing, Apollomics shall satisfy any applicable initial and continuing listing requirements of Nasdag. In
addition, Apollomics shall not have received any notice of non-compliance therewith, and the Post-Closing Apollomics Class A Ordinary
Shares, shall have been approved for listing on Nasdaq.

Conditions to the Obligations of Maxpro

The obligations of Maxpro to consummate, or cause to be consummated, the Business Combination are subject to the satisfaction of the following
additional conditions, any one or more of which may be waived in writing by Maxpro:

a)

b)

)

d)

e)

certain representations of Apollomics contained in the BCA (including representations and warranties of Apollomics with respect to its
corporate organization, due authorization to enter into the BCA and consummate the Business Combination and capitalization) shall be
true and correct in all material respects (without giving any effect to materiality or material adverse effect qualifiers), in each case as of the
Closing, except to the extent any such representations and warranties expressly relate to an earlier date, which representations and
warranties shall have been true and correct in all material respects on and as of such date;

the representations and warranties of Apollomics with respect to Apollomics’ and its subsidiaries’ absence of changes shall be true and
correct in all respects as of the date of the BCA;

certain other representations and warranties of Apollomics contained in the BCA shall be true and correct (without giving effect to
materiality or material adverse effect qualifiers) as of the Closing as though then made anew (except to the extent such representations and
warranties expressly relate to an earlier date, which representations and warranties shall have been true and correct on and as of such date),
except where the failure of such representations and warranties to be so true and correct, individually or in the aggregate, has not had, and
would not reasonably be expected to result in, a Material Adverse Effect;

the covenants and agreements of Apollomics to be performed as of or prior to the Closing shall have been performed in all material
respects;

no Material Adverse Effect shall have occurred with respect to the Target Companies taken as a whole since the date of the BCA which is
continuing and uncured;

Maxpro shall have received a certificate from Apollomics, dated as the Closing Date, signed by an executive officer of Apollomics in such
capacity, certifying as to the conditions specified in the foregoing clauses (a) through (e);
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h)

Conditi

(i) Maxpro shall have received a certificate from Apollomics, dated as the Closing Date, signed by the secretary of Apollomics in such
capacity, certifying as to the validity and effectiveness of, and attaching, (A) copies of its organizational documents as in effect as of the
Closing Date, (B) the requisite resolutions of its board of directors authorizing and approving the execution, delivery and performance of
this Agreement and each Ancillary Document to which it is or is required to be a party or bound, and the consummation of the merger and
the other transactions contemplated thereby, (C) evidence that the Required Company Shareholder Approval has been obtained and (D) the
incumbency of its officers authorized to execute the BCA or any Ancillary Document to which Apollomics is or is required to be a party or
otherwise bound and (ii) Apollomics shall have received a certificate from Maxpro dated as the Closing Date, signed by the secretary of
Maxpro in such capacity, certifying as to the validity and effectiveness of, and attaching, (A) copies of its organizational documents as in
effect as of the Closing Date, (B) the requisite resolutions of its board of directors authorizing and approving the execution, delivery and
performance of the BCA and each Ancillary Document to which it is or is required to be a party or bound, and the consummation of the
merger and the other transactions contemplated thereby, (C) evidence that the Required SPAC Stockholder Approval has been obtained and
(D) the incumbency of its officers authorized to execute the BCA or any Ancillary Document to which Maxpro is or is required to be a
party or otherwise bound; and

solely in the event that Apollomics shall have designated the Company Director Designees in accordance with the requirements of the
BCA, such Company Director Designees shall have been elected or appointed to the Post-Closing Company Board.

to the Obligations of Apollomics

The obligation of Apollomics to consummate, or cause to be consummated, the Business Combination is subject to the satisfaction of the
following conditions any one or more of which may be waived in writing by Apollomics:

a)

b)

)

d)
e)

certain representations of Maxpro contained in the BCA (including representations and warranties of Maxpro with respect to its corporate
organization, authorization to enter into the BCA and consummate the Business Combination and capitalization) shall be true and correct
in all material respects (without giving any effect to materiality or material adverse effect qualifiers), in each case as of the Closing, except
to the extent such representations and warranties expressly relate to an earlier date, which representations and warranties shall have been
true and correct in all material respects on and as of such date;

representations and warranties of Maxpro with respect to its absence of certain changes shall be true and correct in all respects as of the
date of the BCA;

certain other representations and warranties of Maxpro contained in the BCA shall be true and correct (without giving effect to materiality
or material adverse effect qualifiers) as of the Closing as though then made anew (except to the extent such representations and warranties
expressly relate to an earlier date, which representations and warranties shall have been true and correct on and as of such date), except
where the failure of such representations and warranties to be so true and correct, individually or in the aggregate, has not had, and would
not reasonably be expected to result in, a Material Adverse Effect;

the covenants and agreements of Maxpro to be performed as of or prior to the Closing shall have been performed in all material respects;
no Material Adverse Effect shall have occurred with respect to Maxpro since the date of the BCA which is continuing and uncured;
the available cash of Maxpro at Closing shall not be less than $20,000,000; and
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2) Apollomics shall have received a certificate from Maxpro, dated as the Closing Date, signed by an executive officer of Maxpro in such
capacity, certifying as to the conditions specified in the foregoing clauses (a) through (f).

Termination; Effectiveness
The BCA may be terminated by either Apollomics or Maxpro under certain circumstances, including, among others:
a) by written consent of both Maxpro and Apollomics;

b) by either Apollomics or Maxpro if the Closing has not occurred by the earlier of June 14, 2023 and the then applicable deadline for
Maxpro to complete its initial business combination in accordance with its second amended and restated certificate of incorporation;

c) by either Apollomics or Maxpro if the Business Combination is permanently enjoined, prohibited or prevented by the terms of a final,
non-appealable governmental order;

d) by either Apollomics or Maxpro if the other party has materially breached their respective representations or covenants under the BCA and
has not timely cured such breach;

e) by Maxpro if there is a Material Adverse Effect on Apollomics and the Material Adverse Effect has not been timely cured; and
f) by either Apollomics or Maxpro if Maxpro has held a stockholder meeting to approve the Business Combination and approval of the

Business Combination has not been obtained by the requisite number of stockholders of Maxpro.

Following the termination of the BCA, there shall be no liability on the part of any party except for certain provisions that survive the termination.

‘Waiver; Amendment

Each provision in the BCA may only be waived in writing, at any time prior to the Closing, by the party to be bound by the BCA.

The BCA may be amended, supplemented or modified only by execution of a written instrument signed by Apollomics and Maxpro.

Fees and Expenses

Unless otherwise expressly provided in the BCA, each party to the BCA will bear its own costs and expenses incurred in connection with the BCA
and the transactions contemplated by the BCA. The proceeds of the Trust Account remaining after any redemptions shall be used at Closing to pay
(a) the fees and expenses of Apollomics, Merger Sub and Maxpro and (b) any loans owed by Maxpro to Sponsor for any expenses (including deferred
expenses), other administrative costs and expenses incurred by or on behalf of Maxpro or expenses of Maxpro necessary for any extension of the
deadline to consummate an initial business combination.
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RELATED AGREEMENTS

This section describes certain additional agreements entered into or to be entered into pursuant to the BCA (the “Transaction Documents”), but
does not purport to describe all of the terms of any of the Transaction Documents. The following summary is qualified in its entirety by reference to the
complete text of each of the Transaction Documents. The full text of the Transaction Documents, or forms thereof, are filed as annexes to this proxy
statement/prospectus or as exhibits to the registration statement of which this proxy statement/prospectus forms a part, and the following descriptions
are qualified in their entirety by the full text of such annexes and exhibits. Stockholders and other interested parties are urged to read such Transaction
Documents in their entirety prior to voting on the proposals presented at the Special Meeting.

Sponsor Support Agreement

Concurrently with the execution of the BCA, Maxpro also entered into the Sponsor Support Agreement in the form attached to this proxy
statement/prospectus as Annex C, with Apollomics and the Sponsor Parties, pursuant to which, among other things, the Sponsor Parties have agreed to
vote any of the shares of Maxpro Common Stock held by them in favor of the Business Combination and to comply with their obligations under the
Letter Agreement that the Sponsor Parties entered into with Maxpro on October 7, 2021 in connection with the consummation of Maxpro’s IPO,
including, among other things, the obligation to not redeem any such shares at the Special Meeting.

In addition, each of the Sponsor Parties agreed not to transfer any of its shares of Maxpro Common Stock or Maxpro Warrants without the prior
written consent of Apollomics, until the earliest of (i) the Closing, (ii) the termination of the BCA and (iii) the liquidation of Maxpro.

Furthermore, each Sponsor Party agreed to forfeit such number of Founder Shares that it owns as of immediately before the Closing, that would
be necessary so that, immediately after giving effect to the Merger and any PIPE Financing, the Sponsor Parties collectively own a number of Post-
Closing Apollomics Ordinary Shares equal to 2.75% of the sum of (i) the Post-Closing Apollomics Ordinary Shares that are issued pursuant to the
Merger, (ii) the Post-Closing Apollomics Ordinary Shares issued and outstanding immediately after the Share Split, (iii) the Post-Closing Apollomics
Ordinary Shares exercisable on a “gross™ basis from the vested Apollomics options issued and outstanding immediately after the Share Split and (iv) the
Apollomics Ordinary Shares and/or Apollomics Preferred Shares, if any, issued pursuant to private placement financing arranged by Maxpro.

Company Shareholder Voting Agreement

Concurrently with the execution of the BCA, Maxpro, Apollomics and certain Apollomics Shareholders entered into the Apollomics Shareholder
Voting Agreement in the form attached to this proxy statement/prospectus as Annex D, pursuant to which the Apollomics Shareholders agreed, among
other things, to vote any of the shares of Apollomics held by them in favor of the Business Combination.

Lock-Up Agreement

Concurrently with the execution of the BCA, each of the Sponsor Parties entered into the Lock-Up Agreement in the form attached to this proxy
statement/prospectus as Annex F, with respect to the Lock-Up Shares, pursuant to which, each such Sponsor Party agreed not transfer any Lock-Up
Shares for a period of six (6) months after the Closing, on the terms and subject to the conditions set forth in the Lock-Up Agreement. The Lock-up
Agreement will become effective only at the Closing.
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Registration Rights Agreement

The BCA contemplates that, at the Closing, Apollomics, Maxpro, the Sponsor, the Sponsor Parties and certain Apollomics Shareholders will enter
into the Registration Rights Agreement in the form attached to this proxy statement/prospectus as Annex E, pursuant to which Apollomics will be
obligated to file a registration statement to register the resale, pursuant to Rule 415 under the Securities Act of certain securities of Apollomics held by
the parties to the Registration Rights Agreement, and providing for the right to three demand registrations for the Sponsor Parties, three demand
registrations for the Apollomics Shareholders, and unlimited piggy-back registrations with respect to the Apollomics Ordinary Shares held by the
Sponsor Parties and the Apollomics Shareholders and their permitted successors and assignees.
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CERTAIN MATERIAL TAX CONSIDERATIONS

Certain U.S. Federal Income Tax Considerations

The following discussion is a summary of certain material U.S. federal income tax considerations to (i) U.S. Holders and Non-U.S. Holders (each
as defined below, and collectively, “Holders™) of Maxpro Class A Common Stock and Maxpro Warrants (collectively “Maxpro Securities™), as the case
may be, of the Merger and (ii) U.S. Holders and Non-U.S. Holders that elect to have their Maxpro Class A Common Stock redeemed for cash in
connection with the Business Combination. This discussion also summarizes certain material U.S. federal income tax considerations to U.S. Holders of
the ownership and disposition of Apollomics Class A Ordinary Shares and Apollomics Warrants following the Business Combination. This discussion
applies only to Holders that hold the Maxpro Securities, Apollomics Class A Ordinary Shares and Apollomics Warrants, as the case may be, as “capital
assets” within the meaning of Section 1221 of the U.S. Internal Revenue Code of 1986, as amended (the “Code™) (generally, property held for
investment). With respect to the U.S. federal income tax considerations of holding Apollomics Class A Ordinary Shares, this discussion is limited to
holders who acquire such Apollomics Class A Ordinary Shares in connection with the Merger or as a result of the exercise of a Apollomics Warrant, and
with respect to the consequences of holding Apollomics Warrants, this discussion is limited to holders who held Maxpro Warrants prior to and through
the Business Combination. References in this section to “Apollomics Class A Ordinary Shares” refer to Post-Closing Apollomics Class A Ordinary
Shares.

The following does not purport to be a complete analysis of all potential tax effects arising in connection with the consummation of the Business
Combination, the redemptions of Maxpro Class A Common Stock or the ownership and disposition of Apollomics Class A Ordinary Shares and
Apollomics Warrants. The effects of U.S. federal tax laws other than U.S. federal income tax laws, such as estate and gift tax laws, and U.S. state, local
and non-U.S. tax laws are not discussed.

This discussion does not address the U.S. federal income tax consequences to Maxpro’s founders, the Sponsor or any other sponsors, officers or
directors of Maxpro, or to any holders of Founder Shares, Private Placement Units and/or Private Warrants. In addition, this summary does not address
any tax consequences to investors that directly or indirectly hold equity interests in Apollomics prior to the Business Combination, including holders of
Maxpro Securities that also hold, directly or indirectly, equity interests in Apollomics. Moreover, this discussion does not address all U.S. federal
income tax considerations that may be relevant to any particular investor’s particular circumstances, including the impact of the Medicare contribution
tax on net investment income and the alternative minimum tax, or to investors subject to special rules under U.S. federal income tax laws, including,
without limitation:

. banks, insurance companies, and certain other financial institutions;

. regulated investment companies and real estate investment trusts;

. brokers, dealers or traders in securities;

. traders in securities that elect to mark to market;

. tax-exempt organizations or governmental organizations;

. U.S. expatriates and former citizens or long-term residents of the United States;

. persons holding Maxpro Securities or Apollomics Class A Ordinary Shares and/or Apollomics Warrants, as the case may be, as part of a
hedge, straddle, constructive sale, or other risk reduction strategy or as part of a conversion transaction or other integrated or similar
transaction;

. persons subject to special tax accounting rules as a result of any item of gross income with respect to Maxpro Securities or Apollomics

Class A Ordinary Shares and/or Apollomics Warrants, as the case may be, being taken into account in an applicable financial statement;

. except as specifically provided below, persons that actually or constructively own 5% or more (by vote or value) of Maxpro’s stock or,
after the Merger, Apollomics’ shares;
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. “controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S.

federal income tax;

. S corporations, partnerships or other entities or arrangements treated as partnerships or other flow-through entities for U.S. federal income
tax purposes (and investors therein);

. U.S. Holders having a functional currency other than the U.S. dollar;

. persons who hold or received Maxpro Securities or Apollomics Class A Ordinary Shares and/or Apollomics Warrants, as the case may be,
pursuant to the exercise of any employee stock option or otherwise as compensation; and

. tax-qualified retirement plans.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Maxpro Securities, Apollomics Class A Ordinary
Shares and/or Apollomics Warrants, the tax treatment of an owner of such partnership will depend on the status of such owner, the activities of the
partnership and certain determinations made at the owner level. Accordingly, partnerships and the owners of such partnerships should consult their tax
advisors regarding the U.S. federal income tax consequences to them of the Business Combination.

This discussion is based on the Code, U.S. Treasury regulations promulgated thereunder, judicial decisions, and published rulings and
administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case in effect as of the date hereof. These authorities are
subject to change or to differing interpretations. Any such change or differing interpretation may be applied retroactively or otherwise have retroactive
effect in a manner that could adversely affect the tax consequences discussed below. Neither Maxpro nor Apollomics has sought nor intend to seek any
rulings from the IRS regarding the matters discussed below. There can be no assurance that the IRS will not take, or a court will not sustain, a position
contrary to any of the tax considerations discussed below.

For purposes of this discussion, because any Maxpro Unit consisting of one share of Maxpro Class A Common Stock and one Maxpro Warrant is
separable at the option of the holder, the holder of a Maxpro Unit generally should be treated, for U.S. federal income tax purposes, as the owner of the
underlying Maxpro Class A Common Stock and Maxpro Warrant, and the discussion below with respect to actual Holders of Maxpro Class A Common
Stock and Maxpro Warrants also should apply to holders of Maxpro Units (as the deemed owners of the underlying Maxpro Class A Common Stock and
Maxpro Warrants that constitute the Maxpro Units). Under this treatment, the separation of a Maxpro Unit in connection with the consummation of the
Business Combination generally should not be a taxable event for U.S. federal income tax purposes. This position is not free from doubt, and no
assurance can be given that the IRS would not assert, or that a court would not sustain, a contrary position. Holders of Maxpro Units and Maxpro
Securities are urged to consult their tax advisors concerning the U.S. federal, state, local and any non-U.S. tax consequences of the transactions
contemplated by the Business Combination (including any redemption of Maxpro Class A Common Stock for cash) with respect to any Maxpro
Securities held through a Maxpro Unit (including alternative characterizations of a Maxpro Unit).

THE U.S. FEDERAL INCOME TAX TREATMENT OF THE BUSINESS COMBINATION AND THE U.S. FEDERAL INCOME TAX
TREATMENT TO HOLDERS OF MAXPRO SECURITIES DEPENDS IN SOME INSTANCES ON DETERMINATIONS OF FACT AND
INTERPRETATIONS OF COMPLEX PROVISIONS OF U.S. FEDERAL INCOME TAX LAW FOR WHICH NO CLEAR PRECEDENT OR
AUTHORITY MAY BE AVAILABLE. IN ADDITION, THE U.S. FEDERAL INCOME TAX TREATMENT OF THE BUSINESS
COMBINATION (INCLUDING THE MERGER), THE EXERCISE OF REDEMPTION RIGHTS WITH RESPECT TO MAXPRO CLASS A
COMMON STOCK, AND THE OWNERSHIP AND DISPOSITION OF APOLLOMICS CLASS A ORDINARY SHARES AND
APOLLOMICS WARRANTS TO ANY PARTICULAR HOLDER WILL DEPEND ON
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THE HOLDER’S PARTICULAR TAX CIRCUMSTANCES. YOU ARE URGED TO CONSULT YOUR TAX ADVISOR REGARDING THE
U.S. FEDERAL, STATE, AND LOCAL, AND NON-U.S. INCOME AND OTHER TAX CONSEQUENCES TO YOU, IN LIGHT OF YOUR
PARTICULAR INVESTMENT OR TAX CIRCUMSTANCES, OF THE BUSINESS COMBINATION (INCLUDING THE MERGER), THE
EXERCISE OF YOUR REDEMPTION RIGHTS WITH RESPECT TO MAXPRO CLASS A COMMON STOCK, AND THE OWNERSHIP
AND DISPOSITION OF APOLLOMICS CLASS A ORDINARY SHARES AND/OR APOLLOMICS WARRANTS.

U.S. Federal Income Tax Treatment of Apollomics
Tax Residence of Apollomics for U.S. Federal Income Tax Purposes

A corporation is generally considered for U.S. federal income tax purposes to be a tax resident in the jurisdiction of its organization and
incorporation. Accordingly, under generally applicable U.S. federal income tax rules, Apollomics, which is incorporated under the laws of the Cayman
Islands, would be classified as a non-U.S. corporation (and, therefore, not a U.S. tax resident) for U.S. federal income tax purposes. Section 7874 of the
Code provides an exception to this general rule (more fully discussed below), under which a non-U.S. incorporated entity may, in certain circumstances,
be treated as a U.S. corporation for U.S. federal income tax purposes. These rules are complex and there is limited guidance regarding their application.

Under Section 7874 of the Code, a corporation created or organized outside the United States (i.e., a non-U.S. corporation) generally will
nevertheless be treated as a U.S. corporation for U.S. federal income tax purposes (and, therefore, as a U.S. tax resident subject to U.S. federal income
tax on its worldwide income) if each of the following three conditions are met: (i) the non-U.S. corporation, directly or indirectly, acquires substantially
all of the properties held directly or indirectly by a U.S. corporation (including through the acquisition of all of the outstanding shares of the U.S.
corporation); (ii) the non-U.S. corporation’s “expanded affiliate group” does not have “substantial business activities” in the non-U.S. corporation’s
country of organization or incorporation (this test is referred to as the “substantial business activities test™) and (iii) after the acquisition, the former
shareholders of the acquired U.S. corporation hold at least 80% (by either vote or value) of the shares of the non-U.S. acquiring corporation by reason of
holding shares in the U.S. acquired corporation (taking into account the receipt of the non-U.S. corporation’s shares in exchange for the U.S.
corporation’s shares) as determined for purposes of Section 7874 (this test is referred to as the “ownership test™). Based upon the terms of the Business
Combination, the rules for determining share ownership under Section 7874 of the Code and the U.S. Treasury regulations promulgated thereunder, and
certain factual assumptions, Maxpro and Apollomics currently expect that the Section 7874 ownership percentage of the Maxpro stockholders in
Apollomics for purposes of the ownership test to be less than 80%. Accordingly, Apollomics is not currently expected to be treated as a U.S. corporation
for U.S. federal income tax purposes under Section 7874 of the Code. However, the calculations for determining share ownership for purposes of the
ownership test under Section 7874 of the Code are complex, subject to detailed rules and regulations (the application of which is uncertain in various
respects and could be impacted by changes to applicable rules and regulations under U.S. federal income tax laws, with possible retroactive effect), and
subject to certain factual uncertainties. In addition, whether the ownership test has been satisfied must be finally determined after completion of the
Business Combination, by which time there could be adverse changes to the relevant facts and circumstances. Furthermore, for purposes of determining
the ownership percentage of Maxpro stockholders under Section 7874 of the Code, among other adjustments required to be taken into account, Maxpro
stockholders will be deemed to own an amount of shares of Apollomics in respect to certain redemptions by Maxpro prior to the Merger and shares of
Apollomics issued to PIPE investors, if any, will be excluded from the denominator in calculating such ownership percentage. Accordingly, there can be
no assurance that the IRS would not assert a contrary position to those described above or that such an assertion would not be sustained by a court.

If Apollomics were to be treated as a U.S. corporation for U.S. federal income tax purposes, Apollomics and certain Apollomics shareholders
would be subject to significant adverse tax consequences, including a higher effective corporate income tax rate on Apollomics and future withholding
taxes on certain Apollomics shareholders, depending on the application of any income tax treaty that might apply to reduce such withholding taxes.
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The remainder of this discussion assumes that Apollomics will not be treated as a U.S. corporation for U.S. federal income tax purposes under
Section 7874 of the Code.

Utilization of Maxpro’s Tax Attributes and Certain Other Adverse Tax Ce to Apollomics and Apollomics’ Shareholders

Following the acquisition of a U.S. corporation by a foreign corporation, Section 7874 of the Code can limit the ability of the acquired U.S.
corporation and its U.S. affiliates to use U.S. tax attributes (including net operating losses and certain tax credits) to offset U.S. taxable income resulting
from certain transactions, as well as result in certain other adverse tax consequences, even if the foreign acquiring corporation is respected as a foreign
corporation for purposes of Section 7874 of the Code. Specifically, Section 7874 of the Code can apply in this manner if (i) the foreign acquiring
corporation acquires, directly or indirectly, substantially all of the properties held directly or indirectly by a U.S. corporation, (ii) after the acquisition,
the Section 7874 ownership percentage for purposes of the ownership test is at least 60% but is less than 80%, and (iii) the foreign acquiring

corporation’s “expanded affiliated group” does not meet the substantial business activities test.

Based upon the terms of the Merger, the rules for determining share ownership under Section 7874 of the Code and the U.S. Treasury regulations
promulgated thereunder, and certain factual assumptions, Maxpro and Apollomics currently expect that the limitations and other rules described above
would not apply to Maxpro or Apollomics or its subsidiaries after the Business Combination.

If the Section 7874 ownership percentage applicable to the Merger is at least 60% but less than 80%, Apollomics and certain of Apollomics’
shareholders may be subject to adverse tax consequences including, but not limited to, restrictions on the use of tax attributes with respect to “inversion
gain” recognized over a 10-year period following the transaction, disqualification of dividends paid from preferential “qualified dividend income” rates,
and the requirement that any U.S. corporation owned by Apollomics include as “base erosion payments” that may be subject to a minimum U.S. federal
income tax any amounts treated as reductions in gross income paid to certain related foreign persons. Furthermore, certain “disqualified individuals”
(including officers and directors of a U.S. corporation) may be subject to an excise tax on certain stock-based compensation, currently at a rate of 20%.

The above determination, however, is subject to detailed rules and regulations (the application of which is uncertain in various respects and would
be impacted by future changes in applicable rules and regulations under U.S. federal income tax laws, with possible retroactive effect) and is subject to
certain factual uncertainties. Whether the Section 7874 ownership percentage is less than 60% must be finally determined after completion of the
Merger, by which time there could be adverse changes to the relevant facts and circumstances. In addition, changes to the rules in Section 7874 of the
Code or U.S. Treasury regulations promulgated thereunder, or other changes in law, could adversely affect the above determination for U.S. federal
income tax purposes. There can be no assurance that the IRS will not challenge whether Apollomics is subject to the above rules or that such a challenge
would not be sustained by a court. If the IRS successfully applied these rules to Apollomics, significant adverse tax consequences could result for
Apollomics and for certain Apollomics’ shareholders, including a higher effective corporate income tax rate on Apollomics.

The remainder of this discussion assumes that the limitations and other rules described above will not apply to Maxpro or Apollomics or its
subsidiaries after the Business Combination.

U.S. Holders

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Maxpro Securities or of Apollomics Class A Ordinary Shares or
Apollomics Warrants, as the case may be, that is for U.S. federal income tax purposes:

. an individual who is a U.S. citizen or resident of the United States;
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. a corporation created or organized in or under the laws of the United States, any state thereof or the District of Columbia;
. an estate the income of which is includible in gross income for U.S. federal income tax purposes regardless of its source; or
. a trust (A) the administration of which is subject to the primary supervision of a U.S. court and which has one or more U.S. persons (within

the meaning of the Code) who have the authority to control all substantial decisions of the trust or (B) that has in effect a valid election
under applicable U.S. Treasury regulations to be treated as a U.S. person.

Tax Consequences to U.S. Holders of Exercising Redemption Rights

The following discussion assumes that any redemption of Maxpro Class A Common Stock pursuant to the redemption provisions described in the
section of this proxy statement/prospectus entitled “Special Meeting of Maxpro Stockholders — Redemption Rights” (a “Redemption”) is treated as a
transaction that is separate from the other transactions contemplated by the Business Combination. Such treatment is not free from doubt, particularly if
a U.S. Holder elects to redeem some, but not all, of the Maxpro Class A Common Stock held by it immediately prior to the Business Combination. See
“—Tax Consequences to U.S. Holders of the Merger” below for more information. U.S. Holders are urged to consult their tax advisor regarding the tax
consequences to them of electing to redeem some, but not all of thei