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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 state where the offer or sale is not permitted.

PRELIMINARY - SUBJECT TO COMPLETION, DATED May 16, 2023

PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS OF
Prime Number Acquisition I Corp.
and
PROSPECTUS FOR UPTO [ ] ORDINARY SHARES
OF
PRIME NUMBER HOLDING LIMITED

The board of directors of Prime Number Acquisition I Corp., a Delaware corporation (“PNAC”), has unanimously approved the Business Combination Agreement,
dated December 29, 2022 (as may be amended, supplemented, or otherwise modified from time to time, the “Business Combination Agreement”), by and among Prime
Number Holding Limited, an exempted company limited by shares incorporated under the laws of the Cayman Islands (“PubCo”), PNAC, Prime Number Merger Sub Inc.,
a Delaware corporation and a direct wholly-owned subsidiary of PubCo (“Merger Sub”), Prime Number New Sub Pte. Ltd., a Singapore private company limited by shares
and a direct wholly-owned subsidiary of PubCo (“New SubCo”), NOCO-NOCO PTE. LTD., a Singapore private company limited by shares (“noco-noco”), and certain
shareholders of noco-noco collectively holding a controlling interest (together with other shareholders of noco-noco subsequently joining the transactions, the “Sellers”),
pursuant to which PNAC is proposing to enter into a business combination with noco-noco involving a merger and a share exchange, among which: (i) Merger Sub shall
merger with and into PNAC, with PNAC as the surviving entity and a wholly-owned subsidiary of PubCo (the “Merger”), (ii) New SubCo shall acquire all of the issued
and outstanding shares of noco-noco from the Sellers, and in exchange, PubCo shall issue to the Sellers the ordinary shares of PubCo, with noco-noco becoming a
subsidiary of New SubCo and an indirect subsidiary of PubCo (the “Share Exchange”, and together with the Merger and the other transactions contemplated by the
Business Combination Agreement, the “Business Combination”). Upon the consummation of the Business Combination, each of PNAC and noco-noco would become a
subsidiary of PubCo, and PNAC stockholders and the Sellers would receive ordinary shares, par value $0.0001 per share, of PubCo (“PubCo Ordinary Shares”) as
consideration and become the shareholders of PubCo.

Pursuant to the Business Combination Agreement, upon the consummation of the Business Combination: (i) each PNAC unit (“PNAC Units”) issued and outstanding
immediately prior to the effective time of the Merger shall be automatically detached and the holder thereof shall be deemed to hold one share of PNAC Class A Common
Stock (defined below), one half of PNAC Warrant (defined below), and one PNAC Right (defined below); (ii) each share of PNAC Class A common stock, par value
$0.0001 per share (“PNAC Class A Common Stock”, together with PNAC Class B Common Stock, par value $0.0001 per share, the “PNAC Common Stock”) issued and
outstanding immediately prior to the effective time of the Merger shall be canceled in exchange for the right to receive one PubCo Ordinary Share, (iii) each PNAC
warrant (“PNAC Warrant”) outstanding immediately prior to the effective time of the Merger shall cease to be a warrant with respect to PNAC Common Stock and be
assumed by PubCo and converted into a warrant of PubCo to purchase one PubCo Ordinary Share subject to substantially the same terms and conditions prior to the
effective time of the Merger; and (iv) each PNAC Right (“PNAC Right”) outstanding immediately prior to the effective time of the Merger shall cease to be a right with
respect to PNAC Common Stock and be assumed by PubCo and converted into a right to receive one-eighth (1/8) of one PubCo Ordinary Share, subject to substantially
the same terms and conditions prior to the effective time of the Merger. In addition, pursuant to the Business Combination Agreement, upon the consummation of the Share
Exchange (i) New SubCo shall acquire the outstanding shares of noco-noco (“noco-noco Shares”) from the Sellers, (ii) in exchange, each Seller shall receive such number
of newly issued PubCo Ordinary Share that is equal to the product of (a) the quotient of (i) $1,350,000,000 (the “noco-noco Valuation™), divided by (ii) the price per
PubCo Ordinary Share that equals to the redemption price of each share of PNAC Class A Common Stock in connection with the Business Combination (the “PubCo Per
Share Price”), multiplied by (b) such Seller’s Pro Rata Portion as set out in the Allocation Schedule of the Business Combination Agreement.

For details on the transactions involved in the Business Combination, see “Questions and Answers about the Proposals—What is expected to happen in the Business
Combination?”

PNAC stockholders are being asked to consider a vote upon the Business Combination and certain proposals related thereto as described in this proxy
statement/prospectus. As a result of, and upon consummation of the Business Combination, noco-noco shall become a subsidiary of PubCo, and PubCo shall become a
new public company owned by the prior holders of PNAC Common Stock, the prior holders of PNAC Rights, the prior holders of PNAC Warrants, the Sellers, and certain
third-party investors of a financing in connection with the Business Combination.




Prior to the closing of the Business Combination (the “Closing”), PubCo shall be renamed as “noco-noco Inc.” PubCo has applied for listing, to be effective upon the
consummation of the Business Combination, of the PubCo Ordinary Shares on the Nasdaq Capital Market under the symbol “ ?

No compensation of any kind, including finder’s and consulting fees, will be paid by PNAC to our Sponsors, officers, directors or any of our or their respective
affiliates, for services rendered prior to or in connection with the completion of the Business Combination. However, these individuals will be reimbursed for any out-of-
pocket expenses related to identifying and investigating potential target businesses and completing the Business Combination. Certain directors and officers of PNAC are
direct or indirect members of the Sponsor, and, following the consummation of the Business Combination, each such director and officer of PNAC is entitled to receive
PubCo Ordinary Shares and PubCo Warrants then held by the Sponsors as further described in “Security Ownership of Certain Beneficial Owners and Management.” for
more information.

On October 25, 2022, PNAC entered into an engagement letter with Prime Number Capital LLC (“PNCPS”) and WestPark Capital, Inc. (“WestPark™), the
representatives of the underwriters for the initial public offering of PNAC (the “IPO”), to act as the financial advisors to PNAC (the “Financial Advisory Engagement”). In
connection with the Financial Advisory Engagement, PNCPS and Westpark will not receive any additional compensation for services rendered under the Financial
Advisory Engagement except the deferred underwriting fee in the mount of $2,257,500 as provided in a certain underwriting agreement for the IPO dated May 12, 2022
among PNAC, PNCPS and Westpark. PNAC also agrees to reimburse PNCPS and WestPark up to $20,000 for its reasonable out-of-pocket expenses in connection with
the performance of their services thereunder. In addition, on the same date, PNAC separately entered into an engagement letter with PNCPS who would, among others, use
its reasonable efforts in identifying and introducing potential targets, valuate potential business combination and assess the proposed structure for business combination
and assist in managing the process and other related service (the “Business Combination Advisory Engagement”). On January 31, 2023, PNAC entered into an amendment
to the foregoing engagement letter to set forth the compensation for the Business Combination Advisory Engagement. In connection with the Business Combiantion
Advisory Engagegment, PNAC shall pay or cause the surviving entities of the Business Combination to pay PNCPS $500,000 in cash and issue PNCPS 609,756 PubCo
Ordinary Shares upon the Closing of the Business Combination. In addition, PNAC also agrees to reimburse PNCPS up to $5,000 for its reasonable out-of-pocket
expenses in rendering their services. Further details of these arrangement are set forth in the section entitled “Business Combination Proposal—Certain Engagements in
Connection with the Business Combination and Related Transactions.”

Immediately after the consummation of the Business Combination, 3DOM Alliance will hold approximately [68.0]% (under the no redemption scenario) or
approximately [71.3]% (under the maximum redemption scenario) of PubCo’s voting power. As a result, PubCo will be a “controlled company” within the meaning of the
corporate governance standards of the Nasdaq listing rules. Under these rules, a company of which more than 50% of the voting power in the election of directors is held
by an individual, group or another company is a “controlled company” and may elect not to comply with certain corporate governance requirements. See “Risk Factors—
Risks Related to PubCo and Ownership of PubCo’s Shares—Because we are a “controlled company” as defined in the Nasdaq Stock Market Rules, you may not have
protections of certain corporate governance requirements which otherwise are required by Nasdaq’s rules” and “Risk Factors—Risks Related to PubCo and Ownership of
PubCo’s Shares—PubCo is a company incorporated in the Cayman Islands and will qualify as a foreign private issuer within the meaning of the rules under the Exchange
Act, and as such PubCo is exempt from certain provisions applicable to United States domestic public companies.”

Pubco is, and will be after the consummation of the Business Combination, considered a “foreign private issuer” under the Exchange Act and therefore exempt from
certain rules under the Exchange Act, including the proxy rules, which impose certain disclosure and procedural requirements for proxy solicitations for U.S. and other
issuers. Moreover, Pubco 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. Pubco is not required to comply with Regulation FD, which imposes restrictions on the selective disclosure of material information to
shareholders. In addition, Pubco’s 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 Pubco’s securities. Accordingly, after the Business Combination, if you
continue to hold Pubco’s securities, you may receive less or different information about Pubco than you currently receive about PNAC or that you would receive about a
U.S. domestic public company.

In addition, as a “foreign private issuer”, Pubco is permitted to follow certain home-country corporate governance practices in lieu of certain Nasdaq requirements. A
foreign private issuer must disclose in its annual reports filed with the SEC each Nasdaq requirement with which it does not comply followed by a description of its
applicable home country practice. Pubco currently intends to follow some, but not all, of the corporate governance requirements of Nasdaq. With respect to the corporate
governance requirements of Pubco that it does follow, Pubco cannot give assurances that it will continue to follow such corporate governance requirements in the future,
and may therefore in the future, rely on available Nasdaq exemptions that would allow Pubco to follow its home country practice. Unlike the requirements of Nasdagq,
Pubco is not required, under the corporate governance practice and requirements in the Cayman Islands, to have its board consist of a majority of independent directors,
nor is Pubco required to have a compensation committee, a nominating or a corporate governance committee consisting entirely of independent directors, or to have
regularly scheduled executive sessions with only independent directors each year. Such Cayman Islands home country practices may afford less protection to holders of
Ordinary Shares. For additional information regarding the home country practices Pubco intends to follow in lieu of Nasdaq requirements, see “Management of Pubco
Following the Business Combination—Foreign Private Issuer Status.”

Pubco would lose its status as a “foreign private issuer” under current SEC rules and regulations if more than 50% of Pubco’s outstanding voting securities becomes
directly or indirectly held of record by U.S. holders and one of the following is true: (i) the majority of Pubco’s directors or executive officers are U.S. citizens or residents;
(ii) more than 50% of Pubco’s assets are located in the United States; or (iii) Pubco’s business is administered principally in the United States. If Pubco 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 United States. If this were to happen, Pubco would likely incur substantial costs in fulfilling
these additional regulatory requirements and members of Pubco’s management would likely have to divert time and resources from other responsibilities to ensuring these
additional regulatory requirements are fulfilled. PubCo also expect that if it were required to comply with the rules and regulations applicable to U.S. domestic issuers, it
would make it more difficult and expensive for PubCo to obtain director and officer liability insurance, and it may be required to accept reduced coverage or incur
substantially higher costs to obtain coverage. These rules and regulations could also make it more difficult for PubCo to attract and retain qualified members of its board of
directors.

The Business Combination Agreement is attached to this proxy statement/prospectus as Annex A. Upon the consummation of the Merger, PubCo shall adopt the
amended and restated memorandum and articles of association (the “Amended PubCo Charter”) in the form attached to this proxy statement/prospectus as Annex B.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy statement/prospectus shall be presented at the Special
Meeting of shareholders of PNAC scheduled to be held on , 2023.

This proxy statement/prospectus provides you with detailed information about the Business Combination and other matters to be considered at the Special Meeting of
PNAC stockholders. We encourage you to carefully read this entire document. You should, in particular, carefully consider the risk factors described in “Risk
Factors” beginning on page 53 of this proxy statement/prospectus.

The board of directors of PNAC has unanimously approved and adopted the Business Combination Agreement and unanimously recommends that the
PNAC stockholders vote FOR all of the proposals presented to the shareholders. When you consider the board of directors’ recommendation of these proposals,
you should keep in mind that certain of PNAC’s directors and officers have interests in the Business Combination. See the section entitled “The Business
Combination Proposal—Interests of PNAC’s Directors and Officers in the Business Combination.”



This proxy statement/prospectus is dated , 2023 and is first being mailed to PNAC stockholders on or about , 2023.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR
DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS OR ANY OF THE SECURITIES TO BE ISSUED IN
THE BUSINESS COMBINATION, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR RELATED TRANSACTIONS
OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

ADDITIONAL INFORMATION

No person is authorized to give any information or to make any representation with respect to the matters that this proxy statement/prospectus describes
other than those contained in this proxy statement/ prospectus, and, if given or made, the information or representation must not be relied upon as having been
authorized by PubCo, PNAC or noco-noco. This proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy securities or a
solicitation of a proxy in any jurisdiction where, or to any person to whom, it is unlawful to make such an offer or a solicitation. Neither the delivery of this proxy
statement/prospectus nor any distribution of securities made under this proxy statement/prospectus will, under any circumstances, create an implication that
there has been no change in the affairs of PubCo, PNAC or noco-noco since the date of this proxy statement/prospectus or that any information contained herein
is correct as of any time subsequent to such date.




Prime Number Acquisition I Corp.
1129 Northern Blvd., Suite 404
Manhasset, NY 11030

Dear Prime Number Acquisition I Corp. Shareholders:

You are cordially invited to attend the Special meeting (the “Special Meeting”) of Prime Number Acquisition I Corp., a corporation incorporated under the laws of the
State of Delaware (“PNAC”), at AM Eastern time, on , 2023 virtually at https://[ ], and on such other date and at such other place to which the meeting may be
adjourned. We are pleased to utilize virtual shareholder meeting technology to (i) provide ready access and cost savings for PNAC stockholders and PNAC, and (ii) to
promote social distancing pursuant to guidance provided by the U.S. Centers for Disease Control and Prevention (“CDC”) due to COVID-19. The virtual meeting format
allows attendance from any location in the world. In light of public health concerns regarding COVID-19, virtual attendance is encouraged.

The Special Meeting shall be held for the following purpose:

1. to consider and vote upon a proposal, which is referred to herein as the “Business Combination Proposal,” to (a) adopt and approve the Business
Combination Agreement and other Transaction Documents (as defined in the Business Combination Agreement), (b) approve the Business Combination
which includes (i) the Merger between PNAC and Merger Sub with PNAC surviving the Merger and becoming a wholly owned subsidiary of
PubCo, (ii) the Share Exchange whereby the Sellers will exchange their noco-noco Shares for newly issued PubCo Ordinary Shares and noco-noco will be
an indirect subsidiary of PubCo, and (iii) other transactions contemplated therein. The Business Combination Agreement is attached to this proxy
statement/prospectus as Annex A;

2. to consider and vote upon a proposal to approve, by special resolution, assuming the Business Combination Proposal is approved and adopted, the amended
and restated memorandum and articles of association of PubCo (as the surviving company in the Business Combination) upon completion of the Merger
(the “Governing Documents Proposal”). The form of the amended and restated memorandum and articles of association of PubCo is attached to this proxy
statement/prospectus as Annex B;

3. to consider and approve, if presented, a proposal to adjourn the Special Meeting to a later date or dates (the “Adjournment Proposal”).

Each of the Business Combination Proposal and the Governing Documents Proposal is cross-conditioned on the approval of each other. The Adjournment Proposal is
not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.

As further described in the accompanying proxy statement/prospectus, subject to the terms and conditions of the Business Combination Agreement, the following
transactions will occur:

1. (i) PNAC shall merge with and into Merger Sub, with PNAC being the surviving company, (ii) New SubCo shall acquire all of the issued and outstanding
shares of noco-noco from the shareholders of noco-noco, or the Sellers, and in exchange, PubCo shall issue to the Sellers the PubCo Ordinary Shares with
noco-noco becoming a subsidiary of New SubCo and indirect subsidiary of PubCo;

2. (i) each (a) PNAC Unit issued and outstanding issued and outstanding immediately prior to the effective time of the Merger shall be automatically
detached and the holder thereof shall be deemed to hold one share of PNAC Class A Common Stock, one-half of PNAC Warrant, and one PNAC Right;
(b) share of PNAC Class A Common Stock issued and outstanding immediately prior to the effective time of the Merger shall be canceled in exchange for
the right to receive one PubCo Ordinary Share, (ii) each PNAC Warrant outstanding immediately prior to the effective time of the Merger shall cease to be
a warrant with respect to PNAC Common Stock and be assumed by PubCo and converted into a warrant of PubCo to purchase one PubCo Ordinary Share,
subject to substantially the same terms and conditions prior to the effective time of the Merger; (iii) each PNAC Right outstanding immediately prior to the
effective time of the Merger shall cease to be a right with respect to PNAC Common Stock and be converted into a right to receive one-eighth (1/8) of one
PubCo Ordinary Share, subject to substantially the same terms and conditions prior to the effective time of the Merger; and




3. following the Merger, subject to the terms and conditions set forth in the Business Combination Agreement, (i) each Seller shall transfer its ordinary shares
of noco-noco to New SubCo, (ii) each Seller shall receive such number of newly issued PubCo Ordinary Shares that is equal to the product of (a) the
quotient of (i) $1,350,000,000 (the “noco-noco Valuation”), divided by (ii) the price per PubCo Ordinary Share that equals to the redemption price of each
share of PNAC Class A Common Stock in connection with the Business Combination (the “PubCo Per Share Price”), multiplied by (b) such Seller’s Pro
Rata Portion as set out in the Allocation Schedule of the Business Combination Agreement (the “Share Exchange”, and together with the Merger and the
other transactions contemplated by the Business Combination Agreement, the “Business Combination®).

As provided in the Business Combination Agreement, PubCo, PNAC and the New SubCo shall use reasonable best efforts to obtain equity financing (the “Transaction
Financing”) on the terms mutually agreed to by noco-noco and PNAC, in an amount that is at least $20,000,000 prior to or upon the Share Exchange Closing. We do not
expect that PNAC’s Sponsors, directors, officers and their affiliates will participate in the Transaction Financing.

In connection with the Business Combination, certain related agreements will be entered into prior to or concurrently with the closing of the Business Combination,
including Lock-up Agreement, Registration Rights Agreement, Warrant Assumption Agreement and transaction documents in connection with the Transaction Financing
(each as defined in the accompanying proxy statement/prospectus). See “The Business Combination Proposal—Related Agreements” in the accompanying proxy
statement/prospectus for more information.

Under the Business Combination Agreement, the approval of the Business Combination Proposal and the Governing Documents Proposal by the requisite vote of PNAC
stockholders is a condition to the consummation of the Business Combination.

The Adjournment Proposal, if adopted, shall allow the Chairman of the Special Meeting to adjourn the Special Meeting to a later date or dates, if necessary. In no event
shall PNAC solicit proxies to adjourn the Special Meeting or consummate the Business Combination and related transactions beyond the date by which it may properly do
so under PNAC’s amended and restated certificate of incorporation (the “Existing PNAC Charter”) and Delaware General Corporation Law (the “DGCL”). The purpose of
the Adjournment Proposal is to provide more time to meet the requirements that are necessary to consummate the Business Combination and related transactions. The
Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in the accompanying proxy statement/prospectus.

Each of these proposals is more fully described in the accompanying proxy statement/prospectus, which each PNAC stockholder is encouraged to read carefully and in its
entirety.

Pursuant to the Existing PNAC Charter, a holder (a “PNAC Public Stockholder”) of shares of PNAC’s Class A Common Stock sold in PNAC IPO (including the exercise
of over-allotment option) (such shares, “PNAC Public Shares”) may request that PNAC redeem all or a portion of such PNAC Public Shares for cash in connection with
the completion of the Business Combination. The redemption rights include the requirement that a holder must identify itself in writing as a beneficial holder and provide
its legal name, phone number and address to VStock in order to validly redeem its shares. PNAC Public Stockholders may elect to redeem their PNAC Public Shares
even if they vote “for” the Business Combination Proposal. If the Business Combination is not consummated, the PNAC Public Shares will be returned to the
respective holder, broker or bank. If the Business Combination is consummated, and if a PNAC Public Stockholder properly exercises its right to redeem all or a portion of
the PNAC Public Shares that it holds and timely delivers its share certificates (if any) and other redemption forms (as applicable) to VStock, PNAC will redeem such
PNAC Public Shares for a per-share price, payable in cash, equal to the pro rata portion of the amount on deposit in the Trust Account as of two business days prior to the
consummation of the Business Combination, including interest earned on the funds held in the Trust Account and not previously released to PNAC. For illustrative
purposes, as of September 30, 2022, the redemption price was approximately $10.25 per share less any owed but unpaid taxes on the funds in the Trust Account. If a
PNAC Public Stockholder exercises its redemption rights in full, then it will be electing to exchange its PNAC Public Shares for cash and will no longer own PNAC
Public Shares. See “Special Meeting of PNAC stockholders—Redemption Rights” in the accompanying proxy statement/prospectus for a detailed description of the
procedures to be followed if you wish to redeem your PNAC Public Shares for cash.

Notwithstanding the foregoing, a PNAC Public Stockholder, together with any affiliate of such PNAC Public Stockholder or any other person with whom such PNAC
Public Stockholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (“Exchange Act”)), will be
restricted from redeeming its PNAC Public Shares with respect to more than an aggregate of 15% of the PNAC Public Shares. Accordingly, if a PNAC Public Stockholder,
alone or acting in concert or as a group, seeks to redeem more than 15% of the PNAC Public Shares, then any such shares in excess of that 15% limit would not be
redeemed.

The Prime Number Acquisition LLC (“Sponsor A”), Glorious Capital LLC (“Sponsor B”, together with Sponsor A, the “Sponsors”), and the officers and directors of
PNAC (together with Sponsors, and the affiliates of the Sponsors, officers and directors of PNAC, the “PNAC Initial Stockholders”) have agreed to, among other things,
vote all of their PNAC Founder Shares and PNAC Private Shares in favor of the proposals being presented at the Special Meeting and waive their redemption rights with
respect to their PNAC Founder Shares and PNAC Private Shares in connection with the consummation of the Business Combination. As of the date of this proxy
statement/prospectus, the PNAC Initial Stockholders own approximately 23.77% of the issued and outstanding shares of PNAC Common Stock.




The Business Combination Agreement is subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Business Combination Agreement would waive any such closing condition. In addition, in no event
will PNAC redeem PNAC Public Shares in an amount that would cause the net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
of PNAC or the entity that succeeds PNAC as a public company to be less than $5,000,001 after giving effect to the transactions contemplated by the Business
Combination Agreement.

PNAC is providing the accompanying proxy statement/prospectus and accompanying proxy card to PNAC stockholders in connection with the solicitation of proxies to be
voted at the Special Meeting and at any adjournments of the Special Meeting. Information about the Special Meeting, the Business Combination and other related business
to be considered by PNAC stockholders at the Special Meeting is included in the accompanying proxy statement/prospectus. Whether or not you plan to attend the
Special Meeting, all of PNAC stockholders should read the 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 53 of the accompanying
proxy statement/prospectus.

After careful consideration, PNAC’s board of directors has unanimously approved the Business Combination and determined that the Business Combination
Proposal, the Governing Documents Proposal and the Adjournment Proposal are advisable and fair to and in the best interest of PNAC and unanimously
recommends that you vote or give instruction to vote “FOR” the Business Combination Proposal, “FOR” the Governing Documents Proposal and “FOR” the
Adjournment Proposal, if presented. When you consider the board of directors’ recommendation of these proposals, you should keep in mind that our directors
and our officers have interests in the Business Combination that may conflict with your interests as a shareholder. See the section entitled “The Business
Combination Proposal—Interests of PNAC’s Directors and Officers in the Business Combination.” in the accompanying proxy statement/prospectus for a
further discussion of these considerations.

The approval of each of Business Combination Proposal and the Governing Documents Proposal requires the affirmative vote of the holders of a majority of the shares of
PNAC Common Stock case in respect of the relevant proposal and entitled to vote thereon at the Special Meeting. The Adjournment Proposal is not conditioned upon the
approval of any other proposal set forth in this proxy statement/prospectus. The approval of the Adjournment Proposal if presented will require the consent of the meeting,
which means a simple majority of the votes which are cast by those shareholders of PNAC who are present, in person or by proxy, and vote thereupon at the Special
Meeting.

If the Business Combination Proposal is not approved, the Governing Documents Proposal will not be presented to PNAC stockholders for a vote.

Your vote is important regardless of the number of shares you own. Whether or not you plan to attend the Special Meeting, please sign, date, vote and return the
enclosed proxy card as soon as possible in the envelope provided to make sure that your shares are represented at the Special Meeting. If your shares are held in
“street name” or are in a margin or similar account, you should contact your broker or bank to ensure that votes related to the shares you beneficially own are
properly counted. The Business Combination will be consummated only if the Business Combination Proposal and the Governing Documents Proposal are
approved at the Special Meeting. Each of the Business Combination Proposal and the Governing Documents Proposal is cross-conditioned on the approval of
each other. The Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals presented at the Special
Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not attend the Special Meeting in person or
virtually, the effect will be, among other things, that your shares will not be counted for purposes of determining whether a quorum is present at the Special Meeting. If you
are a shareholder of record and you attend the Special Meeting and wish to vote in person, you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PNAC COMMON STOCK BE REDEEMED FOR A
PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO OUR TRANSFER AGENT AT LEAST TWO
BUSINESS DAYS BEFORE THE SCHEDULED DATE OF THE SPECIAL MEETING. IN ORDER TO EXERCISE YOUR REDEMPTION RIGHT, YOU
NEED TO IDENTIFY YOURSELF AS A BENEFICIAL HOLDER AND PROVIDE YOUR LEGAL NAME, PHONE NUMBER AND ADDRESS IN YOUR
WRITTEN DEMAND. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR
BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT
CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES SHALL BE RETURNED TO YOU OR
YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET NAME, YOU NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BROKER,
BANK OR OTHER NOMINEE TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
SEE “SPECIAL MEETING OF PNAC STOCKHOLDERS—REDEMPTION RIGHTS” FOR MORE SPECIFIC INSTRUCTIONS.




On behalf of PNAC'’s board of directors, I would like to thank you for your support and look forward to the successful completion of the Business Combination.
Sincerely,

Dongfeng Wang
Chairman of the Board of Directors

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR DISAPPROVED
THE TRANSACTIONS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE
BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THE
ACCOMPANYING PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

The accompanying proxy statement/prospectus is dated , 2023, and is first being mailed to shareholders on or about , 2023.




PRIME NUMBER ACQUISITION I CORP.
NOTICE OF SPECIAL MEETING
TO BE HELD ON , 2023

TO THE SHAREHOLDERS OF PRIME NUMBER ACQUISITION I CORP.:

On behalf of the board of directors of Prime Number Acquisition I Corp. (“PNAC,” “we,” “our” or “us”), a Delaware corporation, we are pleased to enclose the proxy
statement/prospectus relating to the proposed business combination as provided in the Business Combination Agreement dated December 29, 2022 (as may be amended,
supplemented, or otherwise modified from time to time, the “Business Combination Agreement”), by and among Prime Number Holding Limited, an exempted company
limited by shares incorporated under the laws of the Cayman Islands (“PubCo”), PNAC, Prime Number Merger Sub Inc., a Delaware corporation company and a direct
wholly-owned subsidiary of PubCo (“Merger Sub”), Prime Number New Sub Pte. Ltd., a Singapore private company limited by shares and a direct wholly-owned
subsidiary of PubCo (“New SubCo”), NOCO-NOCO PTE. LTD., a Singapore private company limited by shares (“noco-noco”), and certain shareholders of noco-noco
collectively holding a controlling interest (together with other shareholders of noco-noco subsequently joining the transactions, the “Sellers”). Pursuant to the Business
Combination Agreement, among others: (i) Merger Sub shall merger with and into PNAC, with PNAC as the surviving entity and a wholly-owned subsidiary of PubCo
(the “Merger”), (ii) New SubCo shall acquire all of the issued and outstanding shares of noco-noco from the Sellers, and in exchange, PubCo shall issue to the Sellers the
ordinary shares of PubCo, with noco-noco becoming a subsidiary of New SubCo and an indirect subsidiary of PubCo (the “Share Exchange”, and together with the Merger
and the other transactions contemplated by the Business Combination Agreement, the “Business Combination”). Upon the consummation of the Business Combination,
each of PNAC and noco-noco would become a subsidiary of PubCo, and PNAC stockholders and the Sellers would receive ordinary shares, par value $0.0001 per share,
of PubCo (“PubCo Ordinary Shares”) as consideration and become the shareholders of PubCo. Prior to the closing of the Business Combination (the “Closing”), PubCo
shall be renamed as “noco-noco Inc.” PubCo has applied for listing, to be effective upon the consummation of the Business Combination, of its ordinary shares, par value
$0.0001 per share (“PubCo Ordinary Shares”) on the Nasdaq Capital Market under the symbol “”.

NOTICE IS HEREBY GIVEN that an Special meeting of shareholders (the “Special Meeting”) of PNAC shall be held at AM Eastern time, on , 2023 virtually
at . In light of public health concerns regarding COVID-19, virtual attendance is encouraged and attendees of the physical meeting are required to adhere to the
then prevailing COVID-19 measures and regulations implemented by the venue provider and state and local authorities, including, but not limited to, with respect to
vaccination, mask-wearing and testing. You are cordially invited to attend the Special Meeting, to conduct the following items of business and/or consider, and if thought
fit, approve the following proposals:

Proposal No. 1—the Business Combination Proposal—to consider and vote upon a proposal, which is referred to herein as the “Business Combination Proposal,” to
(a) adopt and approve the Business Combination Agreement and other Transaction Documents (as defined in the Business Combination Agreement), (b) approve the
Business Combination which includes (i) the Merger between PNAC and Merger Sub with PNAC surviving the Merger and becoming a wholly owned subsidiary of
PubCo, (ii) the Share Exchange whereby the Sellers will exchange their noco-noco Shares for newly issued PubCo Ordinary Shares and noco-noco will be an indirect
subsidiary of PubCo, and (iii) other transactions contemplated therein. The Business Combination Agreement is attached to this proxy statement/prospectus as Annex
A;

Proposal No. 2—the Governing Documents Proposal—to consider and vote upon a proposal to approve, by special resolution, assuming the Business Combination
Proposal is approved and adopted, the amended and restated memorandum and articles of association of PubCo (as the surviving company in the Business
Combination) (the “Amended PubCo Charter”) upon completion of the Merger (the “Governing Documents Proposal”). The form of the amended and restated
memorandum and articles of association of PubCo is attached to this proxy statement/prospectus as Annex B which among others, include:

to change the share structure from a multi-class share structure of PNAC to a single class share structure of PubCo;

to change the authorized capital of PNAC of 20,500,000 shares of Common Stock (20,000,000 shares of PNAC Class A Common Stock, 100,000 shares of
PNAC Class B Common Stock and 400,000 shares of PNAC preferred stock) to PubCo’s authorized capital of $50,000 divided into 500,000,000 PubCo
Ordinary Shares of a par value of $0.0001 each;

to enable appointment of directors of PubCo by Ordinary Resolutions (as defined in the Amended PubCo Charter) or by the directors and to set forth a board
of directors of PubCo without a classified board consisting of at least three directors; and

to remove the provisions related to PubCo’s status as a blank check company, as these will not be applicable to PubCo upon consummation of the Business
Combination.




Proposal No. 3—the Adjournment Proposal—to consider and vote upon a proposal to adjourn the Special Meeting to a later date or dates to be determined by the
chairman of the Special Meeting, is hereby approved in all respects.

The approval of each of Business Combination Proposal and the Governing Documents Proposal requires the affirmative vote of the holders of a majority of the shares of
PNAC Common Stock case in respect of the relevant proposal and entitled to vote thereon at the Special Meeting. The Adjournment Proposal is not conditioned upon the
approval of any other proposal set forth in this proxy statement/prospectus. The approval of the Adjournment Proposal if presented will require the consent of the meeting,
which means a simple majority of the votes which are cast by those shareholders of PNAC who are present, in person or by proxy, and vote thereupon at the Special
Meeting. An abstention or broker non-vote will be counted towards the quorum requirement but will not count as a vote cast at the Special Meeting.

Under the Business Combination Agreement, the approval of the Business Combination Proposal and the Governing Documents Proposal by the requisite vote of PNAC
stockholders is a condition to the consummation of the Business Combination. The Adjournment Proposal, if adopted, shall allow the chairman of the Special Meeting to
adjourn the Special Meeting to a later date or dates, if necessary. In no event shall PNAC solicit proxies to adjourn the Special Meeting or consummate the Business
Combination and related transactions beyond the date by which it may properly do so under PNAC’s amended and restated certificate of incorporation (the “Existing
PNAC Charter”) and Delaware General Corporation Law (the “DGCL”). The purpose of the Adjournment Proposal is to provide more time to meet the requirements that
are necessary to consummate the Business Combination and related transactions. The Adjournment Proposal is not conditioned upon the approval of any other proposal set
forth in the accompanying proxy statement/prospectus.

These items of business are described in the attached proxy statement/prospectus, which we encourage you to read in its entirety before voting.

Only holders of record of PNAC Common Stock at the close of business on , 2023 are entitled to notice of the meeting and to vote at the meeting and any
adjournments or postponements of the meeting.

This proxy statement/prospectus and accompanying proxy card is being provided to PNAC stockholders in connection with the solicitation of proxies to be voted at the
Special Meeting and at any adjournment of the Special Meeting. Whether or not you plan to attend the Special Meeting, all of PNAC’s shareholders are urged to
read this proxy statement/prospectus, including the Annexes and the documents referred to herein, carefully and in their entirety. You should also carefully
consider the risk factors described in “Risk Factors” beginning on page 53 of this proxy statement/prospectus.

After careful consideration, PNAC’s board of directors has unanimously approved the Business Combination and determined that the Business Combination
Proposal, the Governing Documents Proposal and the Adjournment Proposal are advisable and fair to and in the best interest of PNAC and unanimously
recommends that you vote or give instruction to vote “FOR” the Business Combination Proposal, FOR” the Governing Documents Proposal and “FOR” the
Adjournment Proposal, if presented. When you consider the board of directors’ recommendation of these proposals, you should keep in mind that our directors
and our officers have interests in the Business Combination that may conflict with your interests as a stockholder. See the section entitled “The Business
Combination Proposal—Interests of PNAC’s Directors and Officers in the Business Combination” in the accompanying proxy statement/prospectus for a further
discussion of these considerations.

Pursuant to the Existing PNAC Charter, a PNAC Public Stockholder may request of PNAC that PNAC redeem all or a portion of its PNAC Public Shares for cash if the
Business Combination is consummated. As a holder of PNAC Public Shares, you will be entitled to receive cash for any PNAC Public Shares to be redeemed only if, prior
tooron 2023 (two business days before the Special Meeting), you:

(i) hold PNAC Public Shares;

(ii) submit a written request to VStock Transfer, LLC (“VStock”), PNAC’s transfer agent, in which you (a) request that PNAC redeem all or a portion of your PNAC
Public Shares for cash, and (b) identify yourself as the beneficial holder of the PNAC Public Shares and provide your legal name, phone number and address; and

(iii) deliver share certificates (if any) and other redemption forms (as applicable) to VStock, PNAC’s transfer agent, physically or electronically through The
Depository Trust Company.

PNAC Public Stockholders must complete the procedures for electing to redeem their PNAC Public Shares in the manner described above prior to or on  , 2023 (two
business days before the Special Meeting) in order for their PNAC Public Shares to be redeemed.




If the Business Combination is not consummated, the PNAC Public Shares will be returned to the respective holder, broker or bank. If the Business Combination is
consummated, and if a PNAC Public Stockholder properly exercises its right to redeem all or a portion of the PNAC Public Shares that it holds and timely delivers its
share certificates (if any) and other redemption forms (as applicable) to VStock, PNAC will redeem such PNAC Public Shares for a per-share price, payable in cash, equal
to the pro rata portion of the amount on deposit in the Trust Account as of two business days prior to the consummation of the Business Combination, including interest
earned on the funds held in the Trust Account and not previously released to PNAC.

For illustrative purposes, as of September 30, 2022, this would have amounted to approximately $10.25 per issued and outstanding share less any owed but unpaid taxes
on the funds in the Trust Account. There are currently no owed but unpaid income taxes on the funds in the Trust Account. However, the proceeds deposited in the Trust
Account could become subject to the claims of PNAC’s creditors, if any, which would have priority over the claims of PNAC stockholders. Therefore, the per share
distribution from the Trust Account in such a situation may be less than originally expected due to such claims. It is expected that the funds to be distributed to PNAC
Public Stockholders electing to redeem their PNAC Public Shares shall be distributed promptly after the consummation of the Business Combination.

A PNAC Public Stockholder, together with any affiliate of such holder and any person with whom such holder is acting in concert or as a “group” (as defined under
Section 13(d)(3) of the Exchange Act), may not seek to have more than 15% of the aggregate shares redeemed without the consent of PNAC. Under the Existing PNAC
Charter, the Business Combination may not be consummated if PNAC (or the entity that succeeds PNAC as a public company) has net tangible assets of less than
$5,000,001 either immediately prior to or upon consummation of the Business Combination after taking into account the redemption for cash of all PNAC Public Shares
properly demanded to be redeemed by the PNAC Public Stockholders.

Any request for redemption, once made by a PNAC Public Stockholder, may not be withdrawn once submitted to PNAC unless the Board of Directors of PNAC
determines (in its sole discretion) to permit the withdrawal of such redemption request (which it may or may not do in whole or in part).

Any corrected or changed written exercise of redemption rights must be received by VStock, PNAC’s transfer agent, prior to the vote taken on the Business Combination
Proposal at the Special Meeting. No request for redemption shall be honored unless the holder’s share certificates (if any) and other redemption forms (as applicable) have
been delivered (either physically or electronically) to VStock, at least two business days prior to the vote at the Special Meeting.

If you exercise your redemption rights, then you shall be exchanging your PNAC Public Shares for cash and shall not be entitled to receive any PubCo Ordinary Shares
upon consummation of the Business Combination.

The PNAC Initial Stockholders (including the Sponsors, certain PNAC officers, directors and assignees) have, pursuant to the Insider Letter Agreement (as defined in the
prospectus of PNAC filed on May 16, 2022), agreed to, among other things, vote all of their PNAC Founder Shares and PNAC Private Shares in favor of the proposals
being presented at the Special Meeting and waive its redemption rights with respect to their PNAC Founder Shares and PNAC Private Shares in connection with the
consummation of the Business Combination. As of the date of this proxy statement/prospectus, the PNAC Initial Stockholders own approximately 23.77% of the issued
and outstanding shares of PNAC Common Stock.

No compensation of any kind, including finder’s and consulting fees, will be paid by PNAC to our Sponsors, officers, directors or any of our or their respective affiliates,
for services rendered prior to or in connection with the completion of the Business Combination. However, these individuals will be reimbursed for any out-of-pocket
expenses related to identifying and investigating potential target businesses and completing the Business Combination. Certain directors and officers of PNAC are direct or
indirect members of the Sponsor, and, following the consummation of the Business Combination, each such director and officer of PNAC is entitled to receive PubCo
Ordinary Shares and PubCo Warrants then held by the Sponsors as further described in “Security Ownership of Certain Beneficial Owners and Management.” for more
information.

On October 25, 2022, PNAC entered into an engagement letter with Prime Number Capital LLC (“PNCPS”) and WestPark Capital, Inc. (“WestPark”), the representatives
of the underwriters for the initial public offering of PNAC (the “IPO”), to act as the financial advisors to PNAC (the “Financial Advisory Engagement”). In connection
with the Financial Advisory Engagement, PNCPS and Westpark will not receive any additional compensation for services rendered under the Financial Advisory
Engagement except the deferred underwriting fee in the mount of $2,257,500 as provided in a certain underwriting agreement for the IPO dated May 12, 2022 among
PNAC, PNCPS and Westpark. PNAC also agrees to reimburse PNCPS and WestPark up to $20,000 for its reasonable out-of-pocket expenses in connection with the
performance of their services thereunder. In addition, on the same date, PNAC separately entered into an engagement letter with PNCPS who would, among others, use its
reasonable efforts in identifying and introducing potential targets, valuate potential business combination and assess the proposed structure for business combination and
assist in managing the process and other related service (the “Business Combination Advisory Engagement”). On January 31, 2023, PNAC entered into an amendment to
the foregoing engagement letter to set forth the compensation for the Business Combination Advisory Engagement. In connection with the Business Combiantion Advisory
Engagegment, PNAC shall pay or cause the surviving entities of the Business Combination to pay PNCPS $500,000 in cash and issue PNCPS 609,756 PubCo Ordinary
Shares upon the Closing of the Business Combination. In addition, PNAC also agrees to reimburse PNCPS up to $5,000 for its reasonable out-of-pocket expenses in
rendering their services. Further details of these arrangement are set forth in the section entitled “Business Combination Proposal—Certain Engagements in Connection
with the Business Combination and Related Transactions”.

The Business Combination Agreement is also subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Business Combination Agreement would waive any such provision of the Business Combination
Agreement.

Additionally, the Business Combination may be subject to certain government review, including but not limited to the review by the Committee on Foreign Investment in
the United States (CFIUS). CFIUS is an interagency committee authorized to review certain transactions involving foreign investment in the United States by foreign
persons in order to determine the effect of such transactions on the national security of the United States. Whether CFIUS has jurisdiction to review an acquisition or
investment transaction depends on, among other factors, the nature and structure of the transaction, including the level of beneficial ownership interest and the nature of
any information or governance rights involved.

Among PNAC’s management, Mr. Dongfeng Wang, PNAC’s Chairman and Chief Exeutive Officer, is located in the U.S. and a U.S. permanent resident, and a Hong Kong
citizen. Mr. Weixiong (Jeff) Cheong, PNAC’s Chief Operating Officer, is located outside U.S. and a Singapore citizen. Other than Mr. Wang and Mr. Cheong, the rest of
our directors and officers are U.S. citizens residencing in the U.S. Both Sponsor A, Prime Number Acquisition LL.C, which currently holds 20.28% of PNAC'’s outstanding
shares, and Sponsor B, Glorious Capital LLC, which currently holds 1.66% of PNAC’s outstanding shares, are owned in part, directly or indirectly, by certain Hong Kong
or PRC nationals. As a result, an aggregate of 1,208,541 shares, or 14.28% of PNAC’s outstanding shares are held indirectly by non-U.S. persons or persons with foreign
citizenship. PNAC is therefore likely considered a “foreign person” under the regulations administered by CFIUS and will continue to be considered as such in the future
for so long as the Sponsors have the ability to exercise control over PNAC for purposes of CFIUS’s regulations. Therefore, it could be subject to foreign ownership
restrictions and/or CFIUS review if noco-noco is considered to be engaged in a regulated industry or which may affect national security.

Moreover, the scope of CFIUS review was expanded by the Foreign Investment Risk Review Modernization Act of 2018 (“FIRRMA”), to include certain non-passive,
non-controlling investments in sensitive U.S. businesses and certain acquisitions of real estate even with no underlying U.S. business. FIRRMA’s implementing
regulations, which became effective on February 13, 2020, expanded the scope of CFIUS’s jurisdiction to investments that do not result in control of a U.S. business by a
foreign person but afford certain foreign investors certain information or governance rights in a U.S. business that has a nexus to “critical technologies,” “critical
infrastructure” and/or “sensitive personal data.” In addition, the implementing regulations also subjects certain categories of investments to mandatory filings. If noco-
noco’s business falls within CFIUS’s jurisdiction, PNAC may determine that PNAC is required to make a mandatory filing or that PNAC will submit a voluntary notice to



CFIUS, or to proceed with the initial business combination without notifying CFIUS and risk CFIUS intervention, before or after closing the Business Combination.
CFIUS may decide to block or delay the Business Combination, impose conditions to mitigate national security concerns with respect to the Business Combination or
order us to divest all or a portion of PubCo’s business without first obtaining CFIUS clearance.

As a result of, and upon consummation of the Business Combination, each of PNAC and noco-noco shall become a subsidiary of PubCo, and PubCo shall become a new
public company owned by the prior holders of PNAC Common Stock, the prior holders of PNAC Rights, the prior holders of PNAC Warrants, the Sellers, and certain
third-party investors of a financing in connection with the Business Combination. PubCo is a holding company incorporated in the Cayman Islands. In addition, noco-
noco’s businesses are substantially based in Singapore, with projects and operations in Australia and PNG, and potentially, in Philippines, Indonesia, India, or Thailand in
the near future. As a result, PNAC does not expect the Business Combination to result in “control” of a “U.S. business” by a “foreign person.” under the regulations
administered by CFIUS. Additionally, it does not expect the business of PNAC to be deemed to have a nexus to “critical technologies,” “covered investment critical
infrastructure,” and/or “sensitive personal data” under the regulations administered by CFIUS. Notwithstanding the above, if our determination is not correct, or if the
regulations change or are interpreted differently in the future, the Business Combination may be subject to CFIUS review or review by another U.S. governmental entity
and ultimately prohibited. Even if it not prohibited, any review by CFIUS or another government entity may have outsized impacts on, among other things, the certainty,
timing and feasibility of the Business Combination, which would significantly limit or completely hinder our ability to complete the Business Combination and force
PNAC to liquidate and our warrants to expire worthless, preventing the possibility of any price appreciation that may have occurred in our securities following the
Business Combination.

The process of government review, whether by the CFIUS or otherwise, could be lengthy and PNAC has limited time to complete the Business Combination. If PNAC
cannot complete the Business Combination by November 17, 2023 (assuming full extension) because the review process drags on beyond such timeframe or because the
Business Combination is ultimately prohibited by CFIUS or another U.S. government entity, it may be required to liquidate. If PNAC liquidates, its Public Stockholders
may only receive $10.20 per share, and its warrants and rights will expire worthless. This will also cause you to lose the investment opportunity in noco-noco or another
target company and the chance of realizing future gains on your investment through any price appreciation in the combined company. For more information, see “Risk
Factors—Risks related to PNAC and the Business Combination-- We may not be able to complete the Business Combination if it is subject to U.S. foreign investment
regulations and review by a U.S. government entity such as the Committee on Foreign Investment in the United States (CFIUS), or ultimately prohibited.”

All PNAC stockholders are cordially invited to attend the Special Meeting. To ensure your representation at the Special Meeting, however, you are urged to complete, sign,
date and return the enclosed proxy card as soon as possible by following the instructions provided in this proxy statement/prospectus and on the enclosed proxy card. If
you are a stockholder of record of PNAC Common Stock, you may also cast your vote by means of remote communication at the Special Meeting by navigating
to and entering the control number on your proxy card. 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 or, if you wish to attend the Special Meeting and vote by means of remote communication you must obtain a proxy from your broker or bank and a
control number from [proxy agent].

Your vote is important regardless of the number of shares you own. Whether or not you plan to attend the Special Meeting, please sign, date, vote and return the
enclosed proxy card as soon as possible in the envelope provided to make sure that your shares are represented at the Special Meeting. If your shares are held in
“street name” or are in a margin or similar account, you should contact your broker or bank to ensure that votes related to the shares you beneficially own are
properly counted. The Business Combination will be consummated only if the Business Combination Proposal and the Governing Documents Proposal are
approved at the Special Meeting. Each of the Business Combination Propoesal and the Governing Documents Proposal is cross-conditioned on the approval of
each other. The Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy statement/prospectus.
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Thank you for your participation. We look forward to your continued support.
By Order of the Board of Directors

Dongfeng Wang
Chairman

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals presented at the Special
Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not attend the Special Meeting in person or
virtually, the effect will be, among other things, that your shares will not be counted for purposes of determining whether a quorum is present at the Special Meeting and
will not be voted. An abstention or broker non-vote will be counted towards the quorum requirement but will not count as a vote cast at the Special Meeting. If you are a
stockholder of record and you attend the Special Meeting and wish to vote in person or virtually, you may withdraw your proxy and vote in person. Your attention is
directed to the remainder of the proxy statement/prospectus following this notice (including the Annexes and other documents referred to herein) for a more complete
description of the proposed Business Combination and related transactions and each of the proposals. You are encouraged to read this proxy statement/prospectus carefully
and in its entirety, including the Annexes and other documents referred to herein. If you have any questions or need assistance voting your ordinary shares, please contact
[proxy agent] at or by emailing

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PNAC COMMON STOCK BE REDEEMED FOR
A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO OUR TRANSFER AGENT AT LEAST
TWO BUSINESS DAYS BEFORE THE SCHEDULED DATE OF THE SPECIAL MEETING. IN ORDER TO EXERCISE YOUR REDEMPTION RIGHT,
YOU NEED TO IDENTIFY YOURSELF AS A BENEFICIAL HOLDER AND PROVIDE YOUR LEGAL NAME, PHONE NUMBER AND ADDRESS IN
YOUR WRITTEN DEMAND. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER
AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL
AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES SHALL BE RETURNED TO YOU OR
YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET NAME, YOU NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BROKER,
BANK OR OTHER NOMINEE TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
SEE “SPECIAL MEETING OF PNAC STOCKHOLDERS—REDEMPTION RIGHTS” FOR MORE SPECIFIC INSTRUCTIONS.
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ADDITIONAL INFORMATION

You may request copies of this proxy statement/prospectus and any other publicly available information concerning PNAC, without charge, by written request to
[proxy agent] our proxy solicitor, by calling +1 , or by emailing , or from the SEC through the SEC website at http://www.sec.gov.

In order for PNAC stockholders to receive timely delivery of the documents in advance of the Special Meeting of PNAC to be held on , 2023 you must
request the information no later than five business days prior to the date of the Special Meeting, by ,2023.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form F-4 filed with the U.S. Securities and Exchange Commission, or the “SEC,” by PubCo,
constitutes a prospectus of PubCo under Section 5 of the U.S. Securities Act of 1933, as amended, or the “Securities Act,” with respect to the PubCo Ordinary Shares to be
issued to PNAC stockholders and the PubCo Ordinary Shares to be issued to certain noco-noco shareholders, 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 U.S. Securities Exchange Act of 1934, as amended (the
“Exchange Act”), with respect to the Special Meeting of PNAC stockholders at which PNAC stockholders shall be asked to consider and vote upon proposals to approve
the Business Combination Proposal and the Governing Documents Proposal (each as defined herein) and to adjourn the meeting, if necessary, to permit further solicitation
of proxies because there are not sufficient votes to adopt the Business Combination Proposal or the Governing Documents Proposal.

References to “U.S. Dollars” and “$” in this proxy statement/prospectus are to United States dollars, the legal currency of the United States. Certain monetary
amounts, percentages and other figures included in this proxy statement/prospectus have been subject to rounding adjustments. Accordingly, figures shown as totals in
certain tables or charts may not be the arithmetic aggregation of the figures that precede them, and figures expressed as percentages in the text may not total 100% or, as
applicable, when aggregated may not be the arithmetic aggregation of the percentages that precede them. In particular, in certain cases, percentage changes are based on a
comparison of the actual values recorded in the relevant financial statements and not rounded values shown in this proxy statement/prospectus.

INDUSTRY AND MARKET DATA

This proxy statement/prospectus contains industry data, information and statistics regarding the markets in which noco-noco 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 noco-noco’
own internal estimates and information obtained from other sources, taking into account publicly available information about other industry participants and noco-noco
management’s judgment where information is not publicly available. This information appears in “Summary of the Proxy Statement/Prospectus,” “noco-noco’s Business”
and “noco-noco’ Management’s 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”, particular “Risk Factors—Risks related to noco-noco’s Business and Industry--Our operating and financial results forecast relies in
large part upon assumptions and analyses developed by us. If these assumptions or analyses prove to be incorrect, our actual operating results may be materially different
from our forecasted results.” and “Risk Factors-- Risks related to noco-noco’s Business and Industry-- If the estimates and assumptions we use to determine the size of our
total addressable market are inaccurate, our future growth rate may be daffected and our business would be harmed.” These and other factors could cause results to differ
materially from those expressed in any forecasts or estimates.
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FREQUENTLY USED TERMS

Key Business and Business Combination Related Terms

Unless otherwise stated or unless the context otherwise requires in this document:

“3DOM Alliance” means 3DOM Alliance Inc., a company incorporated under the laws of Japan, which is the majority shareholder of noco-noco;

“ACCUs” means Australian Carbon Credit Units, the national carbon credits issued by Australian regulators which can be obtained through establishing ERF projects;

“ACRA” means the Singapore Accounting and Corporate Regulatory Authority;

“Amended PubCo Charter” means the amended and restated articles and memorandum of PubCo to be approved and adopted upon the Merger Closing;

“Available PNAC Cash” means an amount (that is not generated from any borrowing) equal to the sum of (i) the amount of cash available in the Trust Account
following the Special Meeting, after deducting the amount required to satisfy the redemption by the PNAC Public Stockholders but prior to the payment of any deferred

underwriting commissions being held in the Trust Account and the payment of any noco-noco Transaction Expenses or PNAC Transaction Expenses, plus (ii) the proceeds
of Transaction Financing;

“BEV” means battery electric vehicles, vehicles that exclusively use chemical energy stored in rechargeable battery packs; and “EV” means electric vehicles;

“Business Combination” means the Merger, the Share Exchange and the other transactions contemplated by the Business Combination Agreement;

“Business Combination Agreement” means the business combination agreement, dated December 29, 2022 (as may be amended, supplemented, or otherwise modified
from time to time), by and among PubCo, PNAC, Merger Sub, New SubCo, noco-noco and certain shareholders of noco-noco;

“Business Combination Transactions” means, collectively, the Merger, the Share Exchange and each of the other transactions contemplated by the Business
Combination Agreement, the Lock-up Agreement, the Registration Rights Agreements, the Warrant Assumption Agreement, the Certificate of Merger, the PubCo ESOP,
the Amended and Restated PubCo Charter, the BCA Joinder and any other related agreements, documents or certificates entered into or delivered pursuant thereto;

“CAGR” means compound annual growth rate;

“Cayman Islands Companies Act” means the Companies Act (As Revised) of the Cayman Islands;

“CER” means Clean Energy Regulator, a regulatory body established by the Australian government by virtue of the Clean Energy Regulator Act 2011 to measure,
reduce and offset Australia’s carbon emissions, including managing carbon credits;

“Closing” means the closing of the Business Combination;

“Closing Date” means the date of the Closing;

“DGCL” means the General Corporation Law of the State of Delaware;

“ERF” means Emissions Reduction Fund, one of the schemes regulated by the CER;

“ESS” means energy storage system, a device or group of devices assembled together, capable of storing energy in order to supply electrical energy at a later time;
“Existing PNAC Charter” means the amended and restated certificate of incorporation of PNAC dated May 10, 2022;

“Existing Warrant Agreement” means the warrant agreement, dated May 12, 2022, by and between PNAC and VStock;
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“Final Redemption Date” means May 17, 2023 (or November 17, 2023 if PNAC extends the period of time to consummate the Business Combination for up to two
times by an additional three-month period each time);

“Frost & Sullivan” means Frost & Sullivan Limited, a third-party research and consulting firm to noco-noco;

“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government, governmental authority, taxing, regulatory or administrative
agency, governmental commission, department, board, bureau, agency or instrumentality, court or tribunal;

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012;

“LOI” means letter of intent;

“Merger” means the merger between PNAC and Merger Sub, with PNAC being the surviving company and a wholly-owned subsidiary of PubCo;
“Merger Closing” means the closing of the Merger;

“Merger Effective Time” means the effective time of the Merger, being the time of the Certificate of Merger (as defined in the Business Combination Agreement)
being accepted by the Secretary of State of the State of Delaware , or such later time as may be specified in the Certificate of Merger;

“Merger Sub” means Prime Number Merger Sub Inc., a Delaware corporation;

“MOU” means memorandum of understanding;

“Nasdaq” means the Nasdaq Stock Market;

“New SubCo” means Prime Number New Sub Pte. Ltd., a Singapore private company limited by shares;

“noco-noco” means NOCO-NOCO PTE. LTD., a Singapore private company limited by shares, or as the context requires, NOCO-NOCO PTE. LTD. and its
subsidiaries and consolidated affiliated entities;

“noco-noco Insider” means a holder of the ordinary shares of noco-noco who (i) is a director or executive officer of noco-noco or (ii) owns in the aggregate at least
five percent (5%) of the issued and outstanding share capital of noco-noco prior to the Share Exchange;

“noco-noco Transaction Expenses” means any out-of-pocket fees and expenses payable by (a) noco-noco or any of its subsidiaries or affiliates (whether or not billed
or accrued for) as a result of or in connection with the negotiation, documentation and consummation of the Business Combination, including (i) all fees, costs, expenses,
brokerage fees, commissions, finders’ fees and disbursements of financial advisors, investment banks, data room administrators, attorneys, accountants and other advisors
and service providers, including consultants and public relations firms, (ii) any and all filing fees payable by noco-noco or any of its subsidiaries or affiliates to the
Governmental Authorities in connection with the Business Combination, and (b) the stamp duty payable by the Sellers in connection with the Share Exchange;

“noco-noco Shares” means the outstanding ordinary shares of noco-noco;

“noco-noco Valuation” means $1,350,000,000;

“Interim Period” means the period from the signing date of the Business Combination Agreement through the earlier of the Closing or valid termination of the
Business Combination Agreement.

“OEM” means original equipment manufacturer;
“PNAC” means Prime Number Acquisition I Corp., a Delaware corporation;
“PNAC Board” means PNAC'’s board of directors.

“PNAC Class A Common Stock” means the shares of Class A Common Stock of PNAC, having a par value of $0.0001 each;
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“PNAC Class B Common Stock” means the shares of Class B Common Stock of PNAC, having a par value of $0.0001 each;

“PNAC Common Stock” means PNAC Class A Common Stock and PNAC Class B Common Stock; and as of the date hereof, PNAC does not have any shares of
PNAC Class B Common Stock issued and outstanding;

“PNAC Founder Shares” means 1,612,500 shares of PNAC Class A Common Stock that the Sponsors purchased from PNAC pursuant to certain securities purchase
agreements dated April 7, 2021, a portion of which were transferred by Sponsor A to PNAC officers, directors and other assignees pursuant to a certain securities
assignment agreement dated May 12, 2022;

“PNAC Initial Stockholders” means the existing stockholders of PNAC Founder Shares and PNAC Private Shares, or in other words, the Sponsor A, Sponsor B,
directors and officers of PNAC, and their affiliates;

“PNAC IPO” means the initial public offering of PNAC that was consummated on May 17, 2022;

“PNAC Private Shares” means 398,892 shares of PNAC Class A Common Stock that the Sponsors acquired from PNAC pursuant to a certain private placement
shares purchase agreement dated May 12, 2022;

“PNAC Public Shares” means 6,450,000 shares of PNAC Class A Common Stock that PNAC sold in its initial public offering including shares issued upon the partial
exercise of the underwriters’ over-allotment option;

“PNAC Rights” means rights of PNAC sold as part of the PNAC Units in the PNAC IPO (whether they are purchased in the PNAC IPO or thereafter in the open
market);

“PNAC Public Stockholders” means the stockholders of 6,450,000 shares of PNAC Class A Common Stock that PNAC sold in its initial public offering including
shares issued upon the partial exercise of the underwriters’ over-allotment option;

“PNAC Transaction Expenses” means any out-of-pocket fees and expenses actually payable by PNAC, PubCo, New SubCo, Merger Sub, any of the Sponsors or its
affiliates (whether or not billed or accrued for) as a result of or in connection with PNAC’s negotiation, documentation and consummation of the Business Combination,
including (a) all fees (excluding amounts due to the underwriters of PNAC IPO with respect to deferred underwriting commissions), costs, expenses, brokerage fees,
commissions, finders’ fees and disbursements of financial advisors, investment banks, data room administrators, attorneys, accountants and other advisors and service
providers, including consultants and public relations firms, and (b) any and all filing fees to the Governmental Authorities in connection with the Business Combination;

“PNAC Units” means units of PNAC issued in connection with PNAC IPO, each unit consisting of one share of PNAC Class A Common Stock, one-half of PNAC
Warrant, and one PNAC Right;

“PNAC Warrants” means redeemable warrants of PNAC sold as part of the PNAC Units in the PNAC IPO (whether they are purchased in the PNAC IPO or thereafter
in the open market);

“PNG” means Papua New Guinea;

“PubCo” means prior to the Closing, Prime Number Holding Limited, an exempted company limited by shares incorporated under the laws of the Cayman Islands;
and upon and following the Closing, noco-noco Inc., an exempted company limited by shares incorporated under the laws of the Cayman Islands;

“PubCo Ordinary Shares” means the ordinary shares of PubCo, having a par value of $0.0001 each;

“PubCo Per Share Price” means the price per PubCo Ordinary Share that equal to the redemption price of each share of PNAC public share in connection with the
Business Combination;

“R&D” means research and development;
“Record Date” means — ;

“Registration Rights Agreement” means the registration rights agreement to be entered between PubCo, the Sponsors and certain shareholders of noco-noco pursuant
to the Business Combination Agreement upon closing;
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“RSU” means restricted stock units;

“SEC” means the U.S. Securities and Exchange Commission;

“Sellers” means the shareholders of noco-noco (immediately prior to the Share Exchange) participating in the Share Exchange.
“shareholders” or “stockholders” means the holders of shares or stocks of a company;

“Share Exchange” means the transaction pursuant to which New SubCo will acquire issued and outstanding shares of noco-noco from the Sellers, in exchange, PubCo
will issue to the Sellers the PubCo Ordinary Shares;

“Share Exchange Closing” means the closing of the Share Exchange;

“Singapore Dollars” and “S$” means Singapore dollars, the legal currency of Singapore;

“Special Meeting” means an Special meeting of shareholders of PNAC to be held at AM Eastern time, on , 2023 virtually at ;
“Sponsor A” means Prime Number Acquisition LLC, a limited liability company incorporated under the laws of the State of Delaware;

“Sponsor B” means Glorious Capital LLC, a limited liability company incorporated under the laws of the State of Delaware;

“Sponsors” means, collectively, Sponsor A and Sponsor B;

“Transaction Financing” means equity financing that, pursuant to the Business Combination Agreement, PubCo, PNAC and the New SubCo shall use reasonable best
efforts to obtain, on the terms mutually agreed to by noco-noco and PNAC, in an amount that is at least $20,000,000 prior to or upon the Share Exchange Closing;

“Trust Account” means the Trust Account maintained by Wilmington Trust, N.A., acting as trustee, established for the benefit of PNAC Public Stockholders in
connection with the PNAC IPO;

“VStock” means VStock Transfer, LLC, the transfer agent of PNAC Class A Common Stock;

“Warrant Assumption Agreement” means the warrant assumption agreement to be entered into by and among PubCo, PNAC and VStock prior to the Merger Effective
Time in relation to the assignment by PNAC and assumption by PubCo of the Existing Warrant Agreement;

“U.S. Dollars,” “US$” and “$” means United States dollars, the legal currency of the United States;

“U.S. GAAP” means United States generally accepted accounting principles;

“Working Capital Loans” means loans of up to $3,000,000 made by the Sponsors, directors, officers or affiliates of PNAC to finance transaction costs in connection
with an intended initial business combination; and

“Working_Capital Shares” means the shares of PNAC Class A Common Stock issuable upon the conversion of the Working Capital Loans, at a price of $10.00 per
share at the option of the lender.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

The questions and answers below highlight only selected information from this document and only briefly address some commonly asked questions about the
proposals to be presented at the Special Meeting, including with respect to the proposed Business Combination. The following questions and answers do not include all the
information that is important to PNAC stockholders. PNAC stockholders should read this proxy statement/prospectus, including the Annexes and the other documents
referred to herein, carefully and in their entirety to fully understand the proposed Business Combination and the voting procedures for the Special Meeting, which will be
held virtually via live webcast at

Q: Why am I receiving this proxy statement/ prospectus?
A: PNAC stockholders are being asked to consider and vote upon a proposal to approve and adopt the Business Combination and certain related proposals.

PNAC, noco-noco, PubCo and other parties have agreed to the Business Combination under the terms of the Business Combination Agreement that is described in this
proxy statement/prospectus. The Business Combination Agreement provides for, among other things, (i) the merger of Merger Sub with and into PNAC, with PNAC
being the surviving company and a wholly-owned subsidiary of PubCo, and each of the current security holders of PNAC receiving securities of PubCo, and (ii) the
acquisition by New SubCo of all or majority of the issued and outstanding shares of noco-noco from the shareholders of noco-noco, in exchange for PubCo to issue to
the shareholders of noco-noco the PubCo Ordinary Shares. This proxy statement/prospectus and its annexes contain important information about the proposed
Business Combination and the other matters to be acted upon at the Special Meeting. You should read this proxy statement/prospectus and its annexes carefully and in
their entirety.

Q: What proposals are shareholders of PNAC being asked to vote upon?
A: At the Special Meeting, PNAC is asking PNAC stockholders to consider and vote upon the following proposals:

Business Combination Proposal—To vote to adopt the Business Combination Agreement and approve the transactions (and related transaction
documents) contemplated thereby. See the section entitled “The Business Combination Proposal.”

Governing Documents Proposal—To vote to approve an amended & restated memorandum of associations of PubCo (“Amended PubCo Charter”).
See the section entitled “The Governing Documents Proposal.”

Adjournment Proposal—To consider and vote upon a proposal to adjourn the meeting to a later date or dates to permit further solicitation and voting
of proxies if, based upon the tabulated vote at the time of the Special Meeting, PNAC would not have been authorized to consummate the Business
Combination. See the section entitled “The Adjournment Proposal.”
PNAC shall hold the Special Meeting for PNAC stockholders to consider and vote upon these proposals. This proxy statement/prospectus contains important
information about the proposed Business Combination and the other matters to be acted upon at the Special Meeting. PNAC stockholders should read it carefully and

in its entirety.

The vote of PNAC stockholders is important. PNAC stockholders are encouraged to submit their completed proxy card as soon as possible after carefully reviewing
this proxy statement/prospectus.

Q: Are the proposals conditioned on one another?
A: Yes. Each of the Business Combination Proposal and the Governing Documents Proposal is cross-conditioned on the approval of each other. The Adjournment

Proposal is not conditioned upon the approval of any other proposal.
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The vote of PNAC stockholders is important. PNAC stockholders are encouraged to submit their completed proxy card as soon as possible after carefully reviewing
this proxy statement/prospectus.

: Why is PNAC proposing the Business Combination?

PNAC was incorporated to consummate capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more
businesses.

noco-noco is a development-stage manufacturer of carbon-zero electric vehicle battery technologies. Through the research and development of multilayer battery
separator and by providing sustainable mobility services for people and goods, noco-noco aims to address the need for energy to customers driven to carbon-zero.

Based on its due diligence investigations of noco-noco and the industries in which it operates, including the financial and other information provided by noco-noco in
the course of PNAC’s due diligence investigations, the PNAC Board believes that the Business Combination with noco-noco is in the best interests of PNAC and
presents an opportunity to increase stockholder equity value. However, there can be no assurances of this. Although the PNAC Board believes that the Business
Combination with noco-noco presents a unique business combination opportunity and is in the best interests of PNAC, the PNAC Board did consider certain
potentially material negative factors in arriving at that conclusion. See “The Business Combination Proposal—PNAC Board’s Reasons for the Approval of the Business
Combination” for a discussion of the factors considered by the PNAC Board in making its decision.

: Did the PNAC Board obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Business Combination?

No. The PNAC Board did not obtain a third-party valuation or fairness opinion in connection with its determination to approve the Business Combination.
Accordingly, investors will be relying solely on the judgment of the PNAC Board in valuing noco-noco’s business and assume the risk that the PNAC Board may not
have properly valued such business.

: What is expected to happen in the Business Combination?

In accordance with the terms and subject to the conditions of the Business Combination Agreement, the parties to the Business Combination Agreement have agreed
that, in connection with the Closing, the parties shall undertake a series of transactions pursuant to which (i) Merger Sub shall merge with and into PNAC, with PNAC
being the surviving company and a wholly-owned subsidiary of PubCo and (ii) following the Merger, New SubCo shall acquire all of the issued and outstanding
shares of noco-noco from the shareholders of noco-noco, or the Sellers, in exchange for PubCo to issue to the Sellers PubCo Ordinary Shares. The merger described in
(i) is referred to as the “Merger”, and the share exchange described in (ii) is referred to as the “Share Exchange.” The Merger, the Share Exchange and the other
transactions contemplated by the Business Combination Agreement are referred to as the “Business Combination.”

Upon the consummation of the Business Combination, (i) each PNAC unit (“PNAC Unit”) issued and outstanding issued and outstanding immediately prior to the
effective time of the Merger shall be automatically detached and the holder thereof shall be deemed to hold one share of PNAC Class A Common Stock (defined
below), one-half of PNAC Warrant (defined below), and one PNAC Right (defined below); (ii) each share of PNAC Class A common stock, par value $0.0001 per
share (“PNAC Class A Common Stock”) issued and outstanding immediately prior to the effective time of the Merger (as defined herein) shall be canceled in
exchange for the right to receive one PubCo Ordinary Share, (iii) each PNAC warrant (“PNAC Warrant”) outstanding immediately prior to the effective time of the
Merger shall cease to be a warrant with respect to PNAC Common Stock and shall be assumed by PubCo and converted into a warrant of PubCo to purchase one
PubCo Ordinary Share, subject to substantially the same terms and conditions prior to the effective time of the Merger; and (iv) each PNAC Right (“PNAC Right”)
outstanding immediately prior to the effective time of the Merger shall cease to be a right with respect to PNAC Common Stock and be converted into a right to
receive one-eighth (1/8) of one PubCo Ordinary Share, subject to substantially the same terms and conditions prior to the effective time of the Merger.
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In addition, pursuant to the Business Combination Agreement, upon the consummation of the Business Combination (i) New SubCo shall acquire all of the issued and
outstanding shares of noco-noco (“noco-noco Shares”) from the Sellers, (ii) in exchange, each Seller shall receive such number of a newly issued PubCo Ordinary
Shares that is equal to the product of (a) the quotient of (i) $1,350,000,000 (the “noco-noco Valuation”), divided by (ii) the price per PubCo Ordinary Share that equals
to the redemption price of each share of PNAC Class A Common Stock in connection with the Business Combination (the “PubCo Per Share Price”), multiplied by
(b) such Seller’s Pro Rata Portion as set out in the Allocation Schedule of the Business Combination Agreement.

For more information on the Merger and the Share Exchange, see the sections titled “The Business Combination Proposal,” “The Business Combination Proposal—
General Description of the Business Combination Transactions—The Merger” and “The Business Combination Proposal—General Description of the Business
Combination Transactions—The Share Exchange.”

: Is there any financing in connection with the Business Combination?

As provided in the Business Combination Agreement, PubCo, PNAC and the New SubCo shall use reasonable best efforts to obtain equity financing (the “Transaction
Financing”) on the terms mutually agreed to by noco-noco and PNAC, in an amount that is at least $20,000,000 prior to or upon the Share Exchange Closing. We do
not expect that PNAC’s Sponsors, directors, officers and their affiliates will participate in the Transaction Financing.

: What shall be the relative equity stakes of PNAC stockholders, and the Sellers in PubCo upon completion of the Business Combination?

Upon consummation of the Business Combination, PubCo shall become a new public company and each of noco-noco and PNAC shall be a subsidiary of PubCo. The
former security holders of PNAC and noco-noco shall all become security holders of PubCo.

The equity stake held by holders of non-redeeming PNAC Public Stockholders, the Sellers, and the PNAC Initial Stockholders in PubCo immediately following
consummation of the Business Combination will depend on the number of redemptions from the Trust Account by PNAC 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 stockholder groups upon consummation of the
Business Combination and the Transaction Financing, and their corresponding approximate collective voting power in PubCo, are set forth in the table below in
respect of three redemption scenarios: (1) “Scenario A,” in which there are no redemptions of PNAC Public Shares; (2) “Scenario B,” in which 25% of the PNAC
Public Shares as of the date of this proxy statement/prospectus are redeemed; (3) “Scenario C,” in which 75% of the PNAC Public Shares as of the date of this proxy
statement/prospectus 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 PNAC Public Stockholders exercise their redemption rights, then the percentage of PubCo Ordinary Shares held
collectively by all non-redeeming PNAC Public Stockholders and the PNAC Initial Stockholders will decrease and the percentage of PubCo Ordinary Shares held
collectively by the investors in the Transaction Financing, the Sellers, will increase, in each case, relative to the percentage held if no PNAC Public Shares are
redeemed.
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The table set forth below also states the anticipated pro forma equity value of PubCo for each of the scenarios described above. These pro forma equity values reflect a
PubCo Per Share Price of $10.25 based on the estimated redemption price of $10.25 per share as of September 30, 2022 in accordance with the trust asset value of
$66,150,880 as of September 30, 2022. The PubCo Per Share Price is the price per share negotiated with noco-noco and set forth in the Business Combination
Agreement for certain PubCo Ordinary Shares to be issued to the Sellers (assuming that all shareholders of noco-noco participating in the Share Exchange, being
approximately 131,707,318 PubCo Ordinary Shares, or $1,350,000,000 in noco-noco Valuation, based on the redemption price of $10.25 per share as of
September 30, 2022). The number of PNAC Public Shares redeemed by PNAC Public Stockholders with cash from the Trust Account at the Merger Closing is not, all
else being equal, expected to materially affect the equity value per share of PNAC Public Shares held by non-redeeming PNAC Public Stockholders as at the time
immediately following the Closing, as each redemption will result in (x) the cancellation of one PNAC Public Share, and (y) the payment of approximately $10.25 per
share to the redeeming Public Stockholder (given that, based on funds in the Trust Account of $66,150,880 as of September 30, 2022, the estimated per share
redemption price would have been approximately $10.25 per share) and, accordingly, such funds will not be available to the Combined Company or reflected in its
financial statements following the Closing. You should note, however, that the level of redemptions of PNAC Public Shares from our Trust Account may affect the
market price for PubCo Ordinary Shares following the Closing in ways which we cannot predict. For further information, please refer to the section of this proxy
statement/prospectus entitled “Risk Factors—Risks Related to Redemption of PNAC Common Stock —There is no guarantee that a shareholder’s decision whether to
redeem its shares for a pro rata portion of the Trust Account will put the shareholder in a better future economic position.”

Scenario B-25% Scenario C-75% Scenario D-Maximum
Scenario A-No Redemption (1) Redemption(2) Redemption(3) Redemption(4)
Voting Voting Voting Voting
Holders of PubCo Ordinary Shares No. of Shares Power(5) No. of Shares Power(5) No. of Shares Power(5) No. of Shares Power(5)
PNAC Public Stockholders 7,256,250 5.13% 5,643,750 4.03% 2,418,750 1.77% 806,250 0.60%
PNAC Initial Stockholders(6) 2,011,392 1.42% 2,011,392 1.44% 2,011,392 1.47% 2,011,392 1.49%
The Sellers(7) 131,707,318 93.02% 131,707,318 94.10% 131,707,318 96.31% 131,707,318 97.46%
PNCPS compensation shares (8) 609,756 0.43% 609,756 0.44% 609,756 0.45% 609,756 0.45%
Pro Forma PubCo Ordinary Shares at Closing (9) $ 141,584,716 100% 139,972,216 100% 136,747,216 100.00% 135,134,716 100.00%
Pro Forma Equity Value
Pro Forma Book Value
Total Pro Forma Book Value
Pro Forma Book Value Per Share
(D). As of the date of this proxy statement/prospectus, there are 6,450,000 PNAC Public Shares issued and oustanding that are subject to redemption.
). The numbers set forth in this column assume that 1,612,625 PNAC Public Shares, or approximately 25% of 6,450,000 PNAC Public Shares are redeemed at $10.25 per share and 806,250 PubCo
Ordinary Shares are issued in exchange of PNAC rights.
3). The numbers set forth in this column assume that 4,837,875 PNAC Public Shares, or approximately 75% of 6,450,000 PNAC Public Shares are redeemed at $10.25 per share and 806,250 PubCo
Ordinary Shares are issued in exchange of PNAC rights.
(4). The numbers set forth in this column assume that 806,250 PubCo Ordinary Shares are issued in exchange of PNAC rights.
(5). PNAC Initial Stockholders' equity interests following the Business Combination include PubCo Ordinary Shares in exchange for 1,612,500 founder shares of PNAC and 398,892 private placement
shares of PNAC.
(6). All voting power percentage in this table are approximate and have been rounded to two decimal places.
(7). Assumes that 100% issued and outstanding shares of Noco-Noco are exchanged for newly issued PubCo Ordinary Shares at $10.25 per share
(8). According to the advisory agreement b/t PNCPS and PNAC entered in October 2022(as amended), PNCPS will be entitled to compensation of 0.5% of valuation of target ($500,000 payable in cash
and remainder payable in shares at the redemption price)
9). Excluding effect of any "potential sources of dilution" as set forth in the table, which are subject to certain conditions being satisfied, as set forth in this section of this proxy statement/prospectus

entitled "Proposal 1: The Business Combination Proposal-Summary of the Business Combination Agreement."

PNAC stockholders will experience additional dilution to the extent PubCo issues additional shares after the Closing. The table below shows possible sources of
dilution and the extent of such dilution that non-redeeming PNAC Public Stockholder could experience in connection with the Closing of the Business Combination.
In an effort to illustrate the extent of such dilution, the table below includes (i) the issuance of up to 300,000 Working Capital Shares to the Sponsors or their affiliates
or designees, assuming the holders of working capital promissory notes select to convert the working capital promissory notes into Working Capital Shares, (ii) the
PubCo Ordinary Shares that will be reserved for issuance under the PubCo Share Incentive Plan (the “PubCo Incentive Plan”), which will initially be equal to 5% of
the outstanding PubCo Ordinary Shares as of the Closing, and (iii) up to 3,225,000 PubCo Ordinary Shares underlying PubCo warrants.

Under PubCo Incentive Plan, the maximum number of PubCo Ordinary Shares that may be issued under the PubCo Incentive Plan from time to time is five percent
(5%) of the fully diluted share capital of PubCo as of the date of determination. The maximum aggregate number of PubCo Ordinary Shares which may be subject to
awards under the PubCo Incentive Plan initially shall be an aggregate number equal to [6,500,000]. The aggregate number of PubCo Ordinary Shares reserved for
awards under the PubCo Incentive Plan will automatically increase on July 1 of each year, for a period of not more than ten (10) years, commencing on July 1 of the
year following the year in which the effective date occurs and ending on (and including) July 1, 2033, in an amount equal to five percent (5%) of the total number of
PubCo Ordinary Shares outstanding on June 30 of the preceding calendar year. Notwithstanding the foregoing, our board may act prior to July 1 of a given year to
provide that there will be no July 1 increase for such year or that the increase for such year will be a lesser number of PubCo Ordinary Shares than provided in the
PubCo Incentive Plan. For more information, see the section in this proxy statement/prospectus entitled "Management of PubCo Following the Business Combination
—Share incentive Plan.”

In addition, the Sponsors, directors and officers may loan PNAC fund to support the operation of PNAC and pay for fees and expenses to consummate the Business
Combination, or to extend the time that PNAC needs to complete the Business Combination. Up to $3,000,000 of such working capital loans and extension loans may
be convertible into working capital shares, at a price of $10.00 per share at the option of the lender. Such working capital shares would be identical to the private
shares sold in the private placement.

Scenario A-No Redemption (1)  Scenario B-25% Redemption(2)  Scenario C-75% Redemption(3)  Scenario D-Maximum Redemption(4)
Voting Voting Voting Voting

Holders of PubCo Ordinary Shares No. of Shares Power(5) No. of Shares Power(5) No. of Shares Power(5) No. of Shares Power(5)

PNAC Public Stockholders 7,256,250 4.76% 5,643,750 3.74% 2,418,750 1.64% 806,250 0.60%

PNAC Initial Stockholders(6) 2,011,392 1.32% 2,011,392 1.33% 2,011,392 1.36% 2,011,392 1.41%

The Sellers(7) 131,707,318 86.40% 131,707,318 87.37% 131,707,318 89.38% 131,707,318 92.62%

PNCPA compensation shares (8) 609,756 0.40% 609,756 0.40% 609,756 0.41% 609,756 0.43%

Shares underlying PubCo warrants (9) 3,225,000 2.12% 3,225,000 2.14% 3,225,000 2.19% — —

Working Capital Shares (10) 300,000 0.20% 300,000 0.20% 300,000 0.20% 300,000 0.21%

Shares available under the Incentive Plan (11) 7,324,998 4.81% 7,244,373 4.81% 7,083,123 4.81% 6,771,736 4.76%

Total 152,434,714 100.00% 150,741,589 100.00% 147,355,339 100.00% 142,206,452 100.00%

(1). As of the date of this proxy statement/prospectus, there are 6,450,000 PNAC Public Shares issued and oustanding that are subject to redemption.

2). The numbers set forth in this column assume that 1,612,625 PNAC Public Shares, or approximately 25% of 6,450,000 PNAC Public Shares are redeemed at $10.25 per share and 806,250 PubCo
Ordinary Shares are issued in exchange of PNAC rights.

3). The numbers set forth in this column assume that 4,837,875 PNAC Public Shares, or approximately 75% of 6,450,000 PNAC Public Shares are redeemed at $10.25 per share and 806,250 PubCo
Ordinary Shares are issued in exchange of PNAC rights.

4). The numbers set forth in this column assume that 806,250 PubCo Ordinary Shares are issued in exchange of PNAC rights.

(5). PNAC Initial Stockholders' equity interests following the Business Combination include PubCo Ordinary Shares in exchange for 1,612,500 founder shares of PNAC and 398,892 private placement
shares of PNAC.

(6). All voting power percentage in this table are approximate and have been rounded to two decimal places.

7). Assumes that 100% issued and outstanding shares of Noco-Noco are exchanged for newly issued PubCo Ordinary Shares at $10.25 per share

(8). According to the advisory agreement b/t PNCPS and PNAC entered in October 2022(as amended), PNCPS will be entitled to compensation of 0.5% of valuation of target ($500,000 payable in cash
and remainder payable in shares at the redemption price)

9). The numbers represent to PubCo Ordinary Shares issuable upon the exercise of 3,225,000 PubCo warrants.

(10). Pursaunt to the IPO prospectus of PNAC, up to $3,000,000 working capital loan and extension loan to be provided by the sponsor, its affiliates or designees may be convert into PNAC shares at
$10.00 per share at the option of the lender.

(11). The numbers represent 5% of the issued and outstanding PubCo Ordinary Shares at the closing. For the terms of the Incentive Plan, see the section in this proxy statement/prospectus entitled

“Management of PubCo Following the Business Combination—Share Incentive Plan.”
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Given that the redemptions of shares by redeeming PNAC Public Stockholders may have a dilutive effect on the non-redeeming PNAC Public Stockholders, as well as on
the per-share value of stock held by such non-redeeming PNAC Public Stockholders, the following table demonstrates the effect of the redemptions on the per-share value
in different scenarios.

Scenario A-No Scenario B-25% Scenario C-75% Scenario D-Maximum
Redemption (1) Redemption(2) Redemption(3) Redemption(4)
Holders of Per share
PubCo value *
Ordinary (at December No. of Fair No. of Fair No. of Fair No. of Fair
Shares 31, 2022) Shares Value Shares Value Shares Value Shares Value
PNAC Public
Shareholders 10.34 6,450,000 $ 66,693,000 6,450,000 $ 66,693,000 6,450,000 $ 66,693,000 6,450,000 $ 66,693,000
PNAC Public
Stockholders
("Rights") 10.34 806,250 8,336,625 806,250 8,336,625 806,250 8,336,625 806,250 8,336,625
PNAC Initial
Stockholders 10.34 2,011,392 20,797,793 2,011,392 20,797,793 2,011,392 20,797,793 2,011,392 20,797,793
The Sellers 10.34 131,707,318 1,361,853,668 131,707,318 1,361,853,668 131,707,318 1,361,853,668 131,707,318 1,361,853,668
PNCPS
Compensation
Shares 10.34 609,756 6,304,877 609,756 6,304,877 609,756 6,304,877 609,756 6,304,877
Redemptions of
PNAC Class A
Common Stock 10.34 - - (1,612,500) (16,673,250) (4,837,500) (50,019,750) (6,450,000 ) (66,693,000)
141,584,716 1,463,985,963 139,972,216 1,447,312,713 136,747,216 1,413,966,213 135,134,716 1,397,292,963
Net assets of PNAC 64,581,206 64,581,206 64,581,206 64,581,206
Excess of net assets $ 1,399,404,757 $ 1,382,731,507 $ 1,349,385,007 $ 1,332,711,757

*The values expressed in the table above are preliminary and will change based on fluctuations in the share price of the PNAC Stock through the closing date. A one
percent change in the market price per share of PNAC Stock and would result in a change to the excess of net identifiable assets of $14.5 million and $13.8 million
assuming no redemptions and maximum redemptions, respectively

Q: How will the effective rate of underwriting discounts and commissions paid on capital raised in PNAC’s initial public offering and retained after the
Business Combination be affected by redemptions?

A: PNAC sold 6,450,000 shares of PNAC Common Stock in its initial public offering, with investors paying $10.00 per PNAC Share, representing gross initial public
offering proceeds of $64,500,000. The underwriters in the initial public offering received $1,290,000 upon completion of the initial public offering and will receive
an additional $2,257,500 upon consummation of the Business Combination, resulting in a 5.5% rate of underwriting discounts and commissions, which represents
the underwriters’ total underwriting discounts and commissions as a percentage of gross initial public offering proceeds. However, to the extent there are
redemptions, the effective rate of underwriting discounts and commissions paid by PNAC and borne indirectly by its non-redeeming stockholders will be higher
after taking into account proceeds used to redeem the shares of redeeming stockholders.

Scenario D-

Scenario A-No Scenario B-25% Scenario C-75% Maximum

Redemption (1) Redemption(2) Redemption(3) Redemption(4)
Deferred Underwriting Fee $ 2,257,500 $ 2,257,500 $ 2,257,500 $ 2,257,500
Number of Remaining Public Shares (5) 7,256,250 5,643,750 2,418,750 806,250
Cost of Deferred Underwriting Fee Per Share $ 031 $ 040 $ 093 $ 2.80
IPO proceeds net of redemption (6) $ 64,500,000 $ 48,375,000 $ 16,125,000 $ 0
Deferred Underwriting Fee as % of IPO proceeds net of redemptions 3.5% 4.7% 14% —

Q). As of the date of this proxy statement/prospectus, there are 6,450,000 PNAC Public Shares issued and outstanding that are subject to redemption.

2). The numbers set forth in this column assume that 1,612,625 PNAC Public Shares, or approximately 25% of 6,450,000 PNAC Public Shares are redeemed at
$10.25 per share and 806,250 PubCo Ordinary Shares are issued in exchange of PNAC rights.

3). The numbers set forth in this column assume that 4,837,875 PNAC Public Shares, or approximately 75% of 6,450,000 PNAC Public Shares are redeemed at
$10.25 per share and 806,250 PubCo Ordinary Shares are issued in exchange of PNAC rights.

4). The numbers set forth in this column assume that 806,250 PubCo Ordinary Shares are issued in exchange of PNAC rights.

(5). Numbers include 806,250 PubCo Ordinary Shares issuable in exchange of PNAC rights.

(6). Numbers do not reflect the interests accrued on trust account.
Q:  What are the U.S. Federal income tax consequences of the Business Combination to U.S. holders of PNAC Common Stock?
A: Certain material U.S. federal income tax considerations that may be relevant to you in respect of the Business Combination are discussed in more detail in the

section titled “Material Tax Considerations—United States Federal Income Tax Considerations.” The discussion of the U.S. federal income tax consequences
contained in this proxy statement/prospectus is intended to provide only a general discussion and is not a complete analysis or description of all of the U.S. federal
income tax considerations that are applicable to you in respect of the Business Combination, nor does it address any tax considerations arising under U.S. state or
local or non-U.S. tax laws. You are urged to consult your tax advisors regarding the tax consequences of the Business Combination.
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What are the U.S. federal income tax consequences of exercising my redemption rights?
The receipt of cash by a U.S. holder of PNAC Common Stock in redemption of such shares will be a taxable transaction for U.S. federal income tax purposes.
Please see the section entitled “Material Tax Considerations—United States Federal Income Tax Considerations—Effects to 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.
What conditions must be satisfied to complete the Business Combination?
There are a number of closing conditions to the Business Combination, including, but not limited to, the following:

the effectiveness of this Form F-4 and the absence of any issued or pending stop order by the SEC;

approval of the Business Combination Proposal and the Governing Documents Proposal by the PNAC stockholders;

the accuracy of certain representations and warranties made by noco-noco and the Sellers, except (subject to certain exceptions) where the failure of
such representations and warranties to be accurate would not reasonably be expected to have a noco-noco Material Adverse Effect;

receipt of approval for PubCo Ordinary Shares to be listed on the Nasdaq, subject only to official notice of issuance thereof, and PubCo shall
continue to satisfy initial and continuing listing requirements of Nasdag;

no governmental order, statute, rule or regulation having been enacted or promulgated enjoining or prohibiting the consummation of the Business
Combination;

the net tangible assets of PubCo upon the consummation with the Business Combination no less than $5,000,001;
performance and compliance with all material respects of the Business Combination Agreement applicable to each party, respectively;
material compliance with pre-closing covenants; and

Available PNAC Cash is at least $20,000,000 immediately prior to or upon the Share Exchange Closing.

For a summary of all of the conditions that must be satisfied or waived prior to completion of the Business Combination, see the section entitled “The Business
Combination Proposal—The Business Combination Agreement.”

How many votes do I have at the Special Meeting?

PNAC stockholders are entitled to one vote at the Special Meeting for each PNAC Share held of record as of , 2023, the record date for the Special Meeting
(the “Record Date”). As of the close of business on the Record Date, there were 8,461,392 shares of PNAC Common Stock outstanding.

‘What vote is required to approve the proposals presented at the Special Meeting?
The following votes are required for each proposal at the Special Meeting:
Business Combination Proposal—The approval of the Business Combination Proposal requires the affirmative vote of the holders of a majority of

the shares of PNAC Common Stock cast, in person (including virtual presence) or by proxy, in respect of the Business Combination Proposal and
entitled to vote thereon at the Special Meeting.
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Governing Documents Proposal—The approval of the Governing Documents Proposal requires the affirmative vote of the holders of a majority of
the shares of PNAC Common Stock cast, in person (including virtually presence) or by proxy, in respect of the Governing Documents Proposal and
vote thereupon at the Special Meeting.

Adjournment Proposal—The approval of the Adjournment Proposal will require the consent of the meeting, which means a simple majority of the
votes which are cast by those stockholders of PNAC who are present, in person or by proxy, and vote thereupon at the Special Meeting.

For purposes of the Special Meeting, an abstention occurs when a shareholder attends the meeting and does not vote or returns a proxy with an “abstain” vote.

If you are a PNAC stockholder that attends the Special Meeting and fails to vote on the Business Combination, Governing Documents or Adjournment Proposals,
or if you respond to such proposals with an “abstain” vote, your failure to vote or “abstain” vote in each case will have no effect on the vote count for such
proposals.

‘What constitutes a quorum at the Special Meeting?

A quorum shall be present at the Special Meeting if the holders of a majority of the issued and outstanding shares of PNAC Common Stock entitled to vote at the
Special Meeting are present in person or by proxy. If a quorum is not present within half an hour from the time appointed for the Special Meeting to commence, the
meeting shall stand adjourned to the same day in the next week at the same time and/or place or to such other day, time and/or place as the directors of PNAC may
determine.

As of the Record Date, 4,230,697 shares of PNAC Common Stock would be required to achieve a quorum.
How do the insiders of PNAC intend to vote on the proposals?

The Sponsors and certain directors and advisors and affiliates of PNAC to whom the Sponsors transferred PNAC Common Stock beneficially own and are entitled
to vote an aggregate of approximately 23.77% of the outstanding shares of PNAC Common Stock. These parties are required by certain agreements to vote their
securities in favor of the Business Combination Proposal, in favor of the Governing Documents Proposal and in favor of the Adjournment Proposal, if presented at
the meeting. As a result, in addition to shares held by these parties, (i) assuming all shares of PNAC Common Stock are voted, PNAC would need at least
approximately 26.23% of the outstanding shares of PNAC Common Stock to vote in favor to have the Business Combination Proposal approved, and at least
approximately 26.23% of the outstanding shares of PNAC Common Stock to vote in favor to have the Governing Documents Proposal approved; and (ii) assuming
only the minimum of shares of PNAC Common Stock representing a quorum are voted, PNAC would need at least approximately 1.23% of the outstanding shares
of PNAC Common Stock to vote in favor to have the Business Combination Proposal approved, and at least approximately 1.23% of the outstanding shares of
PNAC Common Stock to vote in favor have the Governing Documents Proposal approved.

‘What interests do PNAC’s Directors and Officers have in the Business Combination?

When considering PNAC Board’s recommendation to vote in favor of approving the Business Combination Proposal and the Governing Documents Proposal,
PNAC stockholders should keep in mind that the Sponsors and PNAC’s directors and executive officers, have interests in such proposals that are different from, or
in addition to (and which may conflict with), those of PNAC stockholders. These interests include, among other things, the interests listed below:

the beneficial ownership by the Sponsors of an aggregate of 1,474,000 Founder Shares and 398,892 Private Shares, which would become worthless
if PNAC 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. The Sponsors paid an aggregate of approximately $25,000, or $0.017 per share, for the Founders Shares and $3,988,920, or
$10.00 per share, for the Private Shares. Such shares of PNAC Class A Common Stock held by the Sponsors have an aggregate market value of
approximately $ , based on the closing price of PNAC Class A Common Stock on the Record Date, resulting in a theoretical gain of $

(or$ per share);

Mr. Dongfeng Wang, PNAC’S Chairman and Chief Executive Officer, is the manager of Prime Number Acquisition LLC, a Sponsor of PNAC, and
as such may be deemed to have sole voting and investment discretion with respect to the shares of PNAC Class A Common Stock held by Prime
Number Acquisition LLC, including 1,383,700 Founder Shares and 349,032 Private Shares as described above. In addition, Mr. Wang directly holds
45,000 Founder Shares, which would become worthless if PNAC does not complete a business combination within the applicable time period, as
Mr. Wang has waived any right to redemption with respect to these shares. For the shares directly held by Mr. Wang, Mr. Wang paid an aggregate of
approximately $652.174, or $0.017 per share, for the Founders Shares. Such shares of PNAC Class A Common Stock directly held by Mr. Wang
have an aggregate market value of approximately $ , based on the closing price of PNAC Class A Common Stock on the Record Date,
resulting in a theoretical gain of $ (or $ per share). Such shares of PNAC Class A Common Stock held by Prime Number Acquisition
LLC have an aggregate market value of approximately $ , based on the closing price of PNAC Class A Common Stock on the Record Date,
resulting in a theoretical gain of $ (or$ per share);
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Mr. David Friedman, PNAC’S Chief Financial Officer and director, directly holds 30,000 Founder Shares, which would become worthless if PNAC
does not complete a business combination within the applicable time period, as Mr. Friedman has waived any right to redemption with respect to
these shares. For the shares directly held by Mr. Friedman, Mr. Friedman paid an aggregate of approximately $434.783, or $0.017 per share, for the
Founders Shares. Such shares of PNAC Class A Common Stock directly held by Mr. Friedman have an aggregate market value of approximately
$ , based on the closing price of PNAC Class A Common Stock on the Record Date, resulting in a theoretical gain of $ (or$ per
share);

Mr. Weixong (Jeff) Cheong, PNAC’S Chief Operating Officer, is the sole director and member of DBG Global Limited. DBG Global Limited is a
member of Prime Number Acquisition LLC, a Sponsor of PNAC, and Mr. Cheong, as the sole director and member of DBG Global Limited, may be
deemed to have beneficial ownership over 447,561 shares of PNAC Class A Common Stock for which Prime Number Acquisition LLC is the record
holder, including 336,565 Founder Shares and 110,996 Private Shares. Such shares of PNAC Class A Common Stock would become worthless if
PNAC does not complete a business combination within the applicable time period, as Prime Number Acquisition LLC has waived any right to
redemption with respect to these shares. Such shares of PNAC Class A Common Stock held by Prime Number Acquisition LLC have an aggregate
market value of approximately $ , based on the closing price of PNAC Class A Common Stock on the Record Date, resulting in a theoretical
gain of $ (or$ per share);

each of the three independent directors of PNAC holds 15,000 Founder Shares, which would become worthless if PNAC does not complete a
business combination within the applicable time period, as the independent directors have waived any right to redemption with respect to these
shares. Each independent director of PNAC paid approximately $217.391, or $0.017 per share for such 15,000 Founder Shares. Such 15,000
Founder Shares held by each independent director have an aggregate market value of approximately $ , based on the closing price of PNAC
Class A Common Stock on the Record Date, resulting in a theoretical gain of $ (or$ per share);

in order to finance transaction costs in connection with an intended initial business combination, the Sponsors, affiliates of the Sponsors, PNAC’s
directors and officers, may, but are not obligated to, loan PNAC funds as may be required. Additionally, if we extend the time available to us to
complete our business combination, our Sponsors, their affiliates or designee may deposit $645,000, for each three-month extension for up to two
times to extend the time for us to complete our business combination. If PNAC completes the Business Combination, PNAC would repay such
loaned amounts out of the proceeds of the Trust Account released to PNAC. Otherwise, such loans would be repaid only out of funds held outside
the Trust Account. In the event that the Business Combination does not close, PNAC may use a portion of the working capital held outside the Trust
Account to repay such loaned amounts but no proceeds from the Trust Account would be used to repay such loaned amounts. Up to $3,000,000 of
such loans may be convertible into the Working Capital Shares, at a price of $10.00 per share at the option of the lender. As of the date hereof,
PNAC had no outstanding balance under the working capital loans as evidenced by the Notes accordingly. In the event that PNAC fails to complete
a business combination by May 16, 2023 (or November 16, 2023, if extended), it is uncertain if PNAC has sufficient working capital held outside
the Trust Account to fully repay any outstanding loans, and the Sponsors may be eventually held liable for PNAC’s liabilities pursuant to its certain
indemnification obligations;

the fact that the PNAC Initial Stockholders (including the Sponsors, certain PNAC officers and directors) have agreed not to redeem any PNAC
Founder Shares and PNAC Private Shares held by them in connection with a shareholder vote to approve the proposed Business Combination;

the fact that given the very low purchase price (of $25,000 in aggregate) that the PNAC Initial Stockholders paid for the PNAC Founder Shares as
compared to the price of the PNAC Common Stock sold in PNAC IPO, the PNAC Initial Stockholders may earn a positive rate of return on their
investment even if the PubCo Ordinary Shares trade below the price initially paid for the PNAC Common Stock in the PNAC IPO and the PNAC
Public Stockholder may experience a negative rate of return following the completion of the Business Combination;

the fact that the PNAC Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to any
PNAC Founder Shares and PNAC Private Shares held by them if PNAC fails to complete an initial business combination by the Final Redemption
Date. As a result of waiving liquidating distributions, if PNAC fails to complete an initial business combination by the Final Redemption Date, the
Sponsors would lose $3,988,920 for the purchase of PNAC Private Shares, and the PNAC Initial Stockholders would lose $25,000 for the purchase
of the PNAC Founder Shares, and thus they (other than the PNAC Initial Stockholders that acquired the PNAC Founder Shares for nominal
consideration) would incur substantial loss of investment and will not be reimbursed for any out-of-pocket expenses;

the fact that the PNAC Initial Stockholders may be incentivized to complete the Business Combination, or an alternative initial business combination
with a less favorable company or on terms less favorable to stockholders, rather than to liquidate, in which case the PNAC Initial Stockholders
would lose their entire investment. As a result, the PNAC Initial Stockholders may have a conflict of interest in determining whether noco-noco is an
appropriate business with which to effectuate a business combination and/or in evaluating the terms of the Business Combination;

the fact that pursuant to the Registration Rights Agreement, the PNAC Initial Stockholders can demand that PubCo register its registrable securities
under certain circumstances and will also have piggyback registration rights for these securities in connection with certain registrations of securities
that PubCo undertakes;

the continued indemnification of PNAC’s directors and officers and the continuation of PNAC’s directors’ and officers’ liability insurance after the
Business Combination (i.e. a “tail policy”);

the fact that if the Trust Account is liquidated, including in the event PNAC is unable to complete an initial business combination by the Final
Redemption Date, the Sponsors have agreed to indemnify PNAC to ensure that the proceeds in the Trust Account are not reduced below $10.20 per
public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of prospective target businesses
with which PNAC has entered into a letter of intent, confidentiality or other similar agreement or a business combination agreement or claims of any
third party for services rendered or products sold to PNAC, but only if such a vendor or target business has not executed a waiver of any and all
rights to seek access to the Trust Account; and

the fact that the PNAC Initial Stockholders, are, or may in the future become, affiliated with entities that are engaged in a similar business to PNAC.
The PNAC Initial Stockholders are not prohibited from sponsoring, or otherwise becoming involved with, any other blank check companies prior to
completing the Business Combination. Accordingly, if any of PNAC’s officers or directors becomes aware of a business combination opportunity
that is suitable for an entity to which he or she has then current fiduciary or contractual obligations, he or she will honor his or her fiduciary or
contractual obligations to present such Business Combination opportunity to such entity, subject to their fiduciary duties under DGCL. In addition,
to the fullest extent permitted by applicable laws, the Existing PNAC Charter waives certain applications of the doctrine of corporate opportunity in
some circumstances where the application of any such doctrine would conflict with any fiduciary duties or contractual obligations they may have as
of the date of the Existing PNAC Charter or in the future, and PNAC will renounce any expectancy that any of the directors or officers of PNAC will
offer any such corporate opportunity of which he or she may become aware to PNAC. PNAC does not believe that the pre-existing fiduciary duties
or contractual obligations of its officers and directors materially impacted its search for an acquisition target. Further, PNAC does not believe that



the waiver of the application of the corporate opportunity doctrine in the Existing PNAC Charter had any impact on its search for a potential
business combination target.
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May the Sponsors or PNAC’s directors, officers or advisors, or their affiliates, purchase shares in connection with the Business Combination, or enter into agreements
or transactions with investors and others to provide them with incentives to acquire PNAC Public Shares or vote their PNAC Public Shares in favor of the Business
Combination Proposal or Governing Documents Proposal?

In connection with the stockholder vote to approve the proposed Business Combination, the Sponsors and PNAC’s 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 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. None of the Sponsors, 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. In addition, the Sponsors and PNAC’s directors, officers, advisors or their affiliates may enter into agreements or transactions with certain investors and
others to provide them with incentives to acquire PNAC Public Shares or vote their PNAC Public Shares in favor of the Business Combination Proposal or Governing
Documents Proposal. Any purchases, agreements or transactions as provided in the foregoing 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
Sponsors, directors, officers or advisors, or their affiliates, purchase shares in privately negotiated transactions from PNAC 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 Sponsors, PNAC’s directors, officers and advisors, and their affiliates, have not made any purchases of shares and/or
warrants from investors, or have agreed to any agreements or transactions with any investors or others to provide such investors or others with incentives to acquire
PNAC Public Shares or vote in favor of the Business Combination Proposal or Governing Documents Proposal. If the Sponsor, PNAC’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

*  PNAC will disclose in a Current Report on Form 8-K prior to the Special Meeting the following information:
o the amount of securities purchased in such transaction(s), along with the purchase price;
o the purpose of such purchases;
o the impact, if any, of the purchases on the likelihood that the Business Combination will be approved,;

o 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

o the number of securities for which PNAC 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 the proposals presented for approval at the Special Meeting are
approved. Any such purchases of public shares and other transactions may thereby increase the likelihood of obtaining the necessary approval of PNAC’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 Sponsors for
nominal value. Entering into any such arrangements may have a depressive effect on PANC Public Shares. 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.

I am a PNAC Public Stockholder. Do I have redemption rights?

Yes. Pursuant to the Existing PNAC Charter, in connection with the completion of the Business Combination, PNAC Public Stockholders may elect to have their
PNAC Pubic Shares redeemed for cash at the applicable redemption price per share calculated in accordance with the Existing PNAC Charter. For illustrative
purposes, as of September 30, 2022, this would have amounted to approximately $10.25 per share less any owed but unpaid taxes on the funds in the Trust Account.
There are currently no owed but unpaid income taxes on the funds in the Trust Account. However, the proceeds deposited in the Trust Account could become
subject to the claims of PNAC’s creditors, if any, which would have priority over the claims of PNAC stockholders. Therefore, the per share distribution from the
Trust Account in such a situation may be less than originally expected due to such claims. It is expected that the funds to be distributed to PNAC Public
Stockholders electing to redeem their shares shall be distributed promptly after the consummation of the Business Combination. If a PNAC Public Stockholder
exercises its redemption rights, then such holder shall be exchanging its PNAC Public Shares for cash. Such a PNAC Public Stockholder shall be entitled to receive
cash for its PNAC Public Shares only if it properly demands redemption and delivers its shares (either physically or electronically) to PNAC’s transfer agent,
VStock, two business days prior to the Special Meeting. A PNAC Public Stockholder, together with any affiliate of such holder and any person with whom such
holder is acting in concert or as a “group” (as defined under Section 13(d)(3) of the Exchange Act), may not seek to have more than 15% of the aggregate shares
redeemed without the consent of PNAC. The Existing PNAC Charter provide that the Business Combination shall not be consummated if, upon the consummation
of the Business Combination, PubCo (as the entity that succeeds PNAC as a public company) does not have at least $5,000,001 in net tangible assets after giving
effect to the payment of amounts that PNAC shall be required to pay to redeeming shareholders upon consummation of the Business Combination. See the section
titled “Special Meeting of PNAC stockholders—Redemption Rights” for the procedures to be followed if you wish to redeem your shares for cash.
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If I am a holder of the PNAC Units, can I exercise redemption rights with respect to my PNAC Units?

No. You can only exercise redemption rights with respect to your PNAC Public Shares. Holders of outstanding PNAC Units must separate the underlying PNAC
Class A Common Stock, PNAC Warrants and PNAC Rights prior to exercising redemption rights with respect to the PNAC Public Shares. If you hold PNAC Units
registered in your own name, you must deliver the certificate for such units to VStock, our transfer agent, with written instructions to separate such units into PNAC
Public Shares, PNAC Warrants and PNAC Rights. This must be completed far enough in advance to permit the mailing of the PNAC Public Share certificates back
to you so that you may then exercise your redemption rights upon the separation of the PNAC Public Shares from the PNAC Units. See “How do I exercise my
redemption rights?” below. The address of VStock is listed under the question “Who can help answer my questions?” below.

If a broker, dealer, commercial bank, trust company, or other nominee holds your PNAC Units, you must instruct such nominee to separate your PNAC Units. Your
nominee must send written instructions to VStock, our transfer agent. Such written instructions must include the number of PNAC Units to be separated and the
nominee holding such PNAC Units. Your nominee must also initiate electronically, using DTC’s deposit/withdrawal at custodian (DWAC) system, a withdrawal of
the relevant PNAC Units and a deposit of relevant number of PNAC Public Shares and PNAC Warrants. This must be completed far enough in advance to permit
your nominee to exercise your redemption rights upon the separation of the PNAC Public Shares from the PNAC Units. While this is typically completed
electronically the same business day, you should allow at least one full business day to accomplish the separation. If you fail to cause your PNAC Public Shares to
be separated from your PNAC Units in a timely manner, you will likely not be able to exercise your redemption rights.

If I am a holder of the PNAC Rights, can I exercise redemption rights with respect to my PNAC Rights?
No. The holders of PNAC Rights have no redemption rights with respect to the PNAC Rights.
If I am a holder of the PNAC Warrants, whether, when and how will PNAC exercise its redemption rights with respect to my PNAC Warrants?

PNAC has the ability to redeem outstanding PNAC 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 PNAC Class A Common Stock equals or exceeds $16.50 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading-day period ending on the third business day prior to the date on which
PNAC gives proper notice of such redemption and provided certain other conditions are met. The warrants will become exercisable on the later of 30 days after the
completion of our initial business combination or 12 months from the closing of this offering, and will expire five years after the completion of our initial business
combination or earlier upon redemption or liquidation, as described in this prospectus. As a result, even if PNAC Class A Common Stock trading price exceeds the
$16.50 per share threshold, we are not allowed to redeem public warrants before the Closing and until the warrants become exercisable .

Notice of redemption shall be mailed by first class mail, postage prepaid, by PNAC not less than 30 days prior to the date that fixed by PNAC for the redemption to
the registered holders of the PNAC Warrants to be redeemed at their last addresses as they shall appear on the registration books. Any notice mailed in the manner
herein provided shall be conclusively presumed to have been duly given whether or not the registered holder received such notice. PNAC will not redeem the
PNAC Warrants unless a registration statement under the Securities Act covering the shares of PNAC Class A Common Stock issuable upon exercise of the PNAC
Warrants is effective and a current prospectus relating to those shares of PNAC Class A Common Stock is available throughout the 30-day redemption period,
except if the PNAC Warrants may be exercised on a cashless basis and such cashless exercise is exempt from registration under the Securities Act. If and when the
PNAC Warrants become redeemable by PNAC, PNAC may exercise its redemption right even if PNAC is unable to register or qualify the underlying securities for
sale under all applicable state securities laws. If PNAC elect to redeem the PNAC Warrants on a cashless basis, then PNAC will not receive any cash proceeds from
the exercise of such PNAC Warrants. See “Risk Factors — PNAC may redeem the unexpired PNAC Warrants prior to their exercise at a time that is disadvantageous
to you, thereby making your PNAC Warrants worthless.”

Will how I vote affect my ability to exercise redemption rights?
No. You may exercise your redemption rights regardless of whether you vote or, if you vote, irrespective of whether you vote “FOR” or “AGAINST” the Business
Combination Proposal, the Governing Documents Proposal or the Adjournment Proposal. As a result, the Business Combination Agreement can be approved by
shareholders who shall redeem their shares and no longer remain shareholders, leaving shareholders who choose not to redeem their shares holding shares in a
company with a potentially less liquid trading market for its stock, fewer shareholders and the potential inability to meet the Nasdaq listing standards. See also
“What shall be the relative equity stakes of PNAC stockholders, and the Sellers in PubCo upon completion of the Business Combination?”
How do I exercise my redemption rights?
If you are a PNAC Public Stockholder and wish to exercise your right to have your PNAC Public Shares redeemed, you must:
submit a written request to VStock, PNAC’s transfer agent, in which you (i) request th