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Item 1.01.    Entry into a Material Definitive Agreement.

As disclosed in a Current Report on Form 8-K that Generation Asia I Acquisition Limited, a Cayman Islands exempted company (the “Company”), filed on January 24, 2022 
with the U.S. Securities and Exchange Commission (the “SEC”), the Company previously entered into an Investment Management Trust Agreement (the “IMTA”), dated 
January 19, 2022, with Continental Stock Transfer & Trust Company (“CST”), as trustee.  

On July 13, 2023, the Company held an extraordinary general meeting of its shareholders (the “Meeting”). At the Meeting, the Company’s shareholders of record as of June 20, 
2023 (the “Record Date”)  approved an amendment (the “IMTA Amendment”) to the IMTA that extends the date by which the Company must consummate a business 
combination transaction from July 23, 2023 on a monthly basis up to July 23, 2024 (which is 30 months from the date of the Company’s initial public offering), by depositing 
into the trust account the lesser of (x) $125,000 or (y) $0.03 per public share multiplied by the number of public shares outstanding at that time for each one-month extension, as 
described in more detail in the definitive proxy statement on Form DEF 14A as filed with the SEC on June 21, 2023.  Following such approval by the Company’s shareholders, 
the Company and CST entered into the IMTA Amendment on July 14, 2023.

The foregoing description of the IMTA Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the IMTA Amendment, a copy 
of which is filed herewith as Exhibit 10.1 to this report and is incorporated herein by reference.

 
Item 5.03    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
At the Meeting on July 13, 2023, the Company’s shareholders approved by special resolutions the amendments to the Company’s Amended and Restated Memorandum and 
Articles of Association (collectively, the “Articles Amendments”), to do the following:
 

(a) (i) to extend the date by which the Company must consummate an initial business combination from July 23, 2023 to July 23, 2024, and (ii) to reduce the 
amount of monthly extension payments which the Company’s sponsor, Generation Asia LLC, or its affiliates or designees, must deposit into the trust account of the Company 
from $723,690 to an amount equal to the lesser of (x) $125,000 or (y) $0.03 per public share multiplied by the number of public shares outstanding at that time for each one-
month extension of the date by which the Company has to consummate an initial business combination;

 
(b) to provide that the Company may not enter into a Business Combination with any entity with principal business operations in Mainland China unless such entity 

(i) has no material interests in or exposure to any "variable interest entities" as that term is used in the Accounting Standards Codification, (ii) has not more than 50% of its 
revenue from Mainland China, and (iii) has its headquarters in Hong Kong or any other location outside of Mainland China; 

 
(c) to provide that the Class B ordinary shares, par value $0.0001 per share, of the Company may be converted into Class A ordinary shares, par value $0.0001 per 

share, of the Company either at the time of the consummation of an initial business combination or at any earlier date at the option of the holder thereof; and 
 
(d) to reduce the minimum voting threshold required for a special resolution to amend any provision of the Company’s Articles related to pre-business combination 

activity prior to the consummation of an initial business combination from 90% of the Company’s members, as being entitled to do so, voting in person or, where proxies are 
allowed, by proxy at a general meeting of the Company’s shareholders, to the minimum threshold required by the Companies Act (As Revised) of the Cayman Islands (being 
two-thirds of the Company’s members, as being entitled to do so, voting in person or, where proxies are allowed, by proxy at a general meeting of the Company’s shareholders). 
 
The foregoing description is qualified in its entirety by reference to the Articles Amendments, a copy of which is attached as Exhibit 3.1 hereto and is incorporated by reference 
herein.
 
Notice of the special resolutions approving the Articles Amendments, together with a copy of (i) the special resolutions approving the Articles Amendments signed on July 17, 
2023 and (ii) the Articles Amendments, were filed with the Registrar of Companies in the Cayman Islands by the registered office provider of the Company on  July 18, 2023.
 



 
 
Item 5.07    Submission of Matters to a Vote of Security Holders.
 
At the Meeting, an aggregate of at least one-third of the Company’s Ordinary Shares, which represents a quorum of the outstanding Ordinary Shares entitled to vote as of the 
Record Date, were represented in person or by proxy at the Meeting. 
 
At the Meeting, the Company’s shareholders voted on the following proposals, each of which was approved:
 
(1)The Extension Amendment Proposal: a proposal to amend, by way of special resolution, the Company’s Amended and Restated Memorandum and Articles of Association, 
(a) to extend the date by which the Company must consummate an initial business combination from July 23, 2023 to July 23, 2024, and (b) to reduce the amount of monthly 
extension payments which the Company’s sponsor, Generation Asia LLC, or its affiliates or designees, must deposit into the trust account of the Company from $723,690 to an 
amount equal to the lesser of (x) $125,000 or (y) $0.03 per public share multiplied by the number of public shares outstanding at that time for each one-month extension of the 
date by which the Company has to consummate an initial business combination, which date may be extended by the Company either (i) pursuant to Article 49.7 of the 
Company’s Articles up to 12 times for an additional one month each time from July 23, 2023 until July 23, 2024 (which is a period of time ending 30 months from the 
consummation of the Company’s initial public offering), or (ii) if the Company enters into a definitive agreement regarding the Company’s initial business combination within 
18 months from the consummation of the initial public offering, pursuant to Article 49.9 of the Company’s Articles up to 9 times for an additional one month each time from 
October 23, 2023 until July 23, 2024, in each case, unless the closing of a business combination shall have occurred prior thereto (the “Extension Amendment Proposal”).  The 
following is a tabulation of the votes with respect to this proposal, which was approved by the Company’s shareholders:
 

For  Against  Abstain
26,261,371  430,424  0

     

(2)The Target Limitation Amendment Proposal: a proposal to amend, by way of special resolution, the Company’s Amended and Restated Memorandum and Articles of 
Association, to provide that the Company may not enter into a Business Combination with any entity with principal business operations in Mainland China unless such entity (a) 
has no material interests in or exposure to any "variable interest entities" as that term is used in the Accounting Standards Codification, (b) has not more than 50% of its revenue 
from Mainland China, and (c) has its headquarters in Hong Kong or any other location outside of Mainland China (the “Target Limitation Amendment Proposal”). The 
following is a tabulation of the votes with respect to this proposal, which was approved by the Company’s shareholders: 
 

For  Against  Abstain
26,506,092  185,703  0

     

(3)The Class B Conversion Amendment Proposal: a proposal to amend, by way of special resolution, the Company’s Amended and Restated Memorandum and Articles of 
Association, to provide that the Class B Ordinary Shares may be converted into Class A Ordinary Shares either at the time of the consummation of an initial business 
combination or at any earlier date at the option of the holder thereof (the “Class B Conversion Amendment Proposal”). The following is a tabulation of the votes with respect to 
this proposal, which was approved by the Company’s shareholders:
 

For  Against  Abstain
26,505,282  185,703  810

     

(4)The Articles Amendment Vote Proposal: a proposal to amend, by way of special resolution, the Company’s Amended and Restated Memorandum and Articles of 
Association, to reduce the minimum voting threshold required for a special resolution to amend any provision of the Company’s Amended and Restated Memorandum and 
Articles 
 



 

of Association related to pre-business combination activity prior to the consummation of an initial business combination from 90% of the Company’s members, as being 
entitled to do so, voting in person or, where proxies are allowed, by proxy at a general meeting of the Company’s shareholders, to the minimum threshold required by the 
Companies Act (As Revised) of the Cayman Islands (being two-thirds of the Company’s members, as being entitled to do so, voting in person or, where proxies are allowed, by 
proxy at a general meeting of the Company’s shareholders) (the “Articles Amendment Vote Proposal”). The following is a tabulation of the votes with respect to this proposal, 
which was approved by the Company’s shareholders: 
 

For  Against  Abstain
26,466,215  224,770  810

     

(5)The Trust Amendment Proposal: a proposal to amend, by way of ordinary resolution, by the affirmative vote of at least 65% of the votes cast of the then outstanding Class A 
Ordinary Shares and Class B Ordinary Shares, voting together as a single class, the Company’investment managements Investment Management Trust Agreement dated as of 
January 19, 2022 to, among other things, change the date by which the Company must consummate an initial business combination from July 23, 2023 to the monthly extended 
date or July 23, 2024, as the case may be, and amend other provisions of the Investment Management Trust Agreement related thereto (the “Trust Amendment Proposal” and 
together with the Extension Amendment Proposal, the Target Limitation Amendment Proposal, the Class B Conversion Amendment Proposal and the Articles Amendment Vote 
Proposal, the “Proposals”). The following is a tabulation of the votes with respect to this proposal, which was approved by the Company’s shareholders:
 

For  Against  Abstain
26,260,561  430,424  810

     
 
A proposal to adjourn the Meeting to a later date was not presented because there were enough votes to approve each of the five other proposals.
 
No other items were presented for shareholder approval at the Meeting.
 
Item 7.01    Regulation FD Disclosure.
 
The information set forth below under this Item 7.01 is intended to be furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities 
Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.
 
In connection with the Extension Amendment Proposal, the Company’s shareholders elected to redeem 14,230,271 Class A Ordinary Shares, which represents approximately 
65% of the shares that were part of the units that were sold in the Company’s initial public offering. Following such redemptions, 7,699,729 Class A Ordinary Shares remain 
outstanding.
 
 

Item 9.01    Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description
3.1  Amendments to Amended and Restated Memorandum and Articles of Association, effective July 17, 2023.
10.1  Amendment to Investment Management Trust Agreement, dated July 14, 2023.
104  Cover Page Interactive Data File (formatted as Inline XBRL).

 
 



 
SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 
 
       
Date: July 18, 2023    GENERATION ASIA I ACQUISITION LIMITED

    
    By:  /s/ Roy Kuan 

    Name:  Roy Kuan

    Title:  Chief Executive Officer
 

 





Exhibit 3.1

AMENDMENTS TO THE 
AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION 

OF 
GENERATION ASIA I ACQUISITION LIMITED 

(the “Company”) 

RESOLUTIONS OF THE SHAREHOLDERS OF THE COMPANY:

FIRST, RESOLVED, as a special resolution THAT, effective immediately, the Amended and Restated Memorandum and Articles of Association of the Company be 
amended by: 
 

(a)amending Article 49.7 by deleting the following:

“If the Management anticipate that the Company may not be able to consummate a Business Combination within 18 months from the consummation 
of the IPO, the Management will, by way of a resolution of the Directors if requested by the Sponsor, extend the period of time to consummate a 
Business Combination by an additional one month up to six times (for a total of up to 24 months to consummate a Business Combination), subject to 
the Sponsor or its Affiliates or its designees depositing into the Trust Account $666,666, or up to $766,666 if the underwriter’s over-allotment option 
is exercised in full ($0.033 per share in either case), for each additional month on or prior to the date of the deadline. In addition, the Company will 
issue a press release the day after the deadline, announcing whether the funds have been timely deposited. The Sponsor and its Affiliates or designees 
are obligated to fund the Trust Account in order to extend the time for the Company to consummate a Business Combination, but the Sponsor will not 
be obligated to extend such time.” 

and replacing it with the following: 

“If the Management anticipate that the Company may not be able to consummate a Business Combination within 18 months from the consummation 
of the IPO, the Management will, by way of a resolution of the Directors if requested by the Sponsor, extend the period of time to consummate a 
Business Combination by an additional one month up to 12 times (for a total of up to 30 months to consummate a Business Combination), subject to 
the Sponsor or its Affiliates or its designees depositing into the Trust Account an amount equal to the lesser of (x) $125,000 or (y) $0.03 per Public 
Share multiplied by the number of Public Shares outstanding at that time, in exchange for a non-interest bearing, unsecured promissory note, for each 
additional month on or prior to the date of the deadline. In addition, the Company will issue a press release the day after the deadline, announcing 
whether the funds have been timely deposited. The Sponsor and its Affiliates or designees are obligated to fund the Trust Account in order to extend 
the time for the Company to consummate a Business Combination, but the Sponsor will not be obligated to extend such time. In the event that the 
Company does not consummate a Business Combination by 18 months from the consummation of the IPO (or up to 30 months from the 
consummation of the IPO if an extension has been made pursuant to Article 49.7 or Article 49.9) or within the period of any extension made pursuant 
to Article 49.8, any such promissory notes will be repaid only from funds held outside of the Trust Account or will be forfeited, eliminated or 
otherwise forgiven.”

 
(b)amending Article 49.9 by deleting the following:

“If the Company enters into a definitive agreement regarding the Company’s initial Business Combination within 18 months from the consummation 
of the IPO, the Company will, by resolution of the Directors if requested by the Sponsor, extend the time available for the Company by an additional 
three months (for a total of 21 months to consummate a Business Combination) without depositing any additional fund into the Trust Account, and in 
connection with such extension, the holders of the Public Shares will not be offered the opportunity to vote or redeem their Shares. If the Company 
cannot consummate such initial Business Combination 

 



 

within 21 months from the consummation of the IPO, the Management will, by way of a resolution of the Directors if requested by the Sponsor, 
extend the period of time to consummate a Business Combination by an additional one month up to three times (for a total of up to 24 months to 
consummate a Business Combination), subject to the Sponsor or its Affiliates or its designees depositing into the Trust Account $666,666, or up to 
$766,666 if the underwriter’s over-allotment option is exercised in full ($0.033 per share in either case), for each additional month on or prior to the 
date of the deadline. In addition, the Company will issue a press release the day after the deadline, announcing whether the funds have been timely 
deposited. The Sponsor and its Affiliates or designees are obligated to fund the Trust Account in order to extend such time for the Company to 
consummate a Business Combination, but the Sponsor will not be obligated to extend such time.”

and replacing it with the following: 

“If the Company enters into a definitive agreement regarding the Company’s initial Business Combination within 18 months from the consummation 
of the IPO, the Company will, by resolution of the Directors if requested by the Sponsor, extend the time available for the Company by an additional 
three months (for a total of 21 months to consummate a Business Combination) without depositing any additional fund into the Trust Account, and in 
connection with such extension, the holders of the Public Shares will not be offered the opportunity to vote or redeem their Shares. If the Company 
cannot consummate such initial Business Combination within 21 months from the consummation of the IPO, the Management will, by way of a 
resolution of the Directors if requested by the Sponsor, extend the period of time to consummate a Business Combination by an additional one month 
up to 9 times (for a total of up to 30 months to consummate a Business Combination), subject to the Sponsor or its Affiliates or its designees 
depositing into the Trust Account an amount equal to the lesser of (x) $125,000 or (y) $0.03 per Public Share multiplied by the number of Public 
Shares outstanding at that time, in exchange for a non-interest bearing, unsecured promissory note, for each additional month on or prior to the date of 
the deadline. In addition, the Company will issue a press release the day after the deadline, announcing whether the funds have been timely deposited. 
The Sponsor and its Affiliates or designees are obligated to fund the Trust Account in order to extend such time for the Company to consummate a 
Business Combination, but the Sponsor will not be obligated to extend such time. In the event that the Company does not consummate a Business 
Combination by 18 months from the consummation of the IPO (or up to 30 months from the consummation of the IPO if an extension has been made 
pursuant to Article 49.7 or Article 49.9) or within the period of any extension made pursuant to Article 49.8, any such promissory notes will be repaid 
only from funds held outside of the Trust Account or will be forfeited, eliminated or otherwise forgiven.”

 
(c)amending Article 49.10 by deleting the following:

“In the event that the Company does not consummate a Business Combination by 18 months from the consummation of the IPO (or up to 24 months 
from the consummation of the IPO if an extension has been made pursuant to Article 49.7 or Article 49.9) or within the period of any extension made 
pursuant to Article 49.8, the Company shall:

 
(a) cease all operations except for the purpose of winding up;
 
(b) as promptly as reasonably possible but not more than ten business days thereafter, redeem the Public Shares, at a per-Share price, 
payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest earned on the funds held in the 
Trust Account and not previously released to the Company (less taxes payable and up to US$100,000 of interest to pay dissolution 
expenses), divided by the number of then Public Shares in issue, which redemption will completely extinguish public Members’ rights as 
Members (including the right to receive further liquidation distributions, if any); and
 

 



 
(c) as promptly as reasonably possible following such redemption, subject to the approval of the Company’s remaining Members and the 
Directors, liquidate and dissolve, 
 

subject in each case to its obligations under Cayman Islands law to provide for claims of creditors and other requirements of Applicable Law.”

and replacing it with the following:

“In the event that the Company does not consummate a Business Combination by 18 months from the consummation of the IPO (or up to 30 months 
from the consummation of the IPO if an extension has been made pursuant to Article 49.7 or Article 49.9) or within the period of any extension made 
pursuant to Article 49.8, the Company shall:

 
(a) cease all operations except for the purpose of winding up;
 
(b) as promptly as reasonably possible but not more than ten business days thereafter, redeem the Public Shares, at a per-Share price, 
payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest earned on the funds held in the 
Trust Account and not previously released to the Company (less taxes payable and up to US$100,000 of interest to pay dissolution 
expenses), divided by the number of then Public Shares in issue, which redemption will completely extinguish public Members’ rights as 
Members (including the right to receive further liquidation distributions, if any); and
 
(c) as promptly as reasonably possible following such redemption, subject to the approval of the Company’s remaining Members and the 
Directors, liquidate and dissolve,

subject in each case to its obligations under Cayman Islands law to provide for claims of creditors and other requirements of Applicable Law.”
 

(d)amending Article 49.11 by deleting the following:

“In the event that any amendment is made to the Articles:
 
(a) to modify the substance or timing of the Company’s obligation to allow redemption in connection with a Business Combination or 
redeem 100 per cent of the Public Shares if the Company does not consummate a Business Combination within 18 months from the 
consummation of the IPO (or up to 24 months from the consummation of the IPO if an extension has been made pursuant to Article 49.7 
or Article 49.9); or
 
(b) with respect to any other provision relating to Members’ rights or pre-Business Combination activity, 

each holder of Public Shares who is not the Sponsor, a Founder, Officer or Director shall be provided with the opportunity to redeem their Public 
Shares upon the approval or effectiveness of any such amendment at a per-Share price, payable in cash, equal to the aggregate amount then on deposit 
in the Trust Account, including interest earned on the funds held in the Trust Account and not previously released to the Company to pay its taxes, 
divided by the number of then outstanding Public Shares, provided that no such Member acting together with any Affiliate of his or any other person 
with whom he is acting in concert or as a partnership, limited partnership, syndicate, or other group for the purposes of acquiring, holding, or 
disposing of Shares may exercise this redemption right with respect to more than 15 per cent of the Public Shares in the aggregate without the prior 
consent of the Company and provided further that any beneficial holder of Public Shares on whose behalf a redemption right is being exercised must 
identify itself 

 



 

to the Company in connection with any redemption election in order to validly redeem such Public Shares. The Company’s ability to provide such 
redemption in this Article is subject to the Redemption Limitation.”

and replacing it with the following:

“In the event that any amendment is made to the Articles:
 
(a) to modify the substance or timing of the Company’s obligation to allow redemption in connection with a Business Combination or 
redeem 100 per cent of the Public Shares if the Company does not consummate a Business Combination within 18 months from the 
consummation of the IPO (or up to 30 months from the consummation of the IPO if an extension has been made pursuant to Article 49.7 
or Article 49.9); or
 
(b) with respect to any other provision relating to Members’ rights or pre-Business Combination activity,

each holder of Public Shares who is not the Sponsor, a Founder, Officer or Director shall be provided with the opportunity to redeem their Public 
Shares upon the approval or effectiveness of any such amendment at a per-Share price, payable in cash, equal to the aggregate amount then on deposit 
in the Trust Account, including interest earned on the funds held in the Trust Account and not previously released to the Company to pay its taxes, 
divided by the number of then outstanding Public Shares, provided that no such Member acting together with any Affiliate of his or any other person 
with whom he is acting in concert or as a partnership, limited partnership, syndicate, or other group for the purposes of acquiring, holding, or 
disposing of Shares may exercise this redemption right with respect to more than 15 per cent of the Public Shares in the aggregate without the prior 
consent of the Company and provided further that any beneficial holder of Public Shares on whose behalf a redemption right is being exercised must 
identify itself to the Company in connection with any redemption election in order to validly redeem such Public Shares. The Company’s ability to 
provide such redemption in this Article is subject to the Redemption Limitation.”

 
PROVIDED THAT this special resolution shall not be effective if as a consequence of redemptions submitted to the Company pursuant to Article 49.11 of the Articles the 
Company’s net tangible assets would be less than US$5,000,001.

 
 
SECOND, RESOLVED, as a special resolution THAT, effective immediately, the Amended and Restated Memorandum and Articles of Association of the Company be 

amended by: 
 

(a)amending Article 49.17 by deleting the following:

“The Company may not enter into a Business Combination with any entity with principal business operations in China (including Hong Kong and 
Macau).” 

 

and replacing it with the following:

“The Company may not enter into a Business Combination with any entity with principal business operations in Mainland China unless such entity (a) 
has no material interests in or exposure to any “variable interest entities,” as that term is used in the Accounting Standards Codification (“VIEs”), (b) 
has not more than 50% of its revenue from Mainland China, and (c) has its headquarters in Hong Kong or any other location outside of Mainland 
China. In no event shall this paragraph restrict the Company’s ability to enter into a Business Combination with any entity with principal business 
operations in Hong Kong, Macau or any other jurisdiction (other than Mainland China).”

 
 



 
PROVIDED THAT this special resolution shall not be effective if as a consequence of redemptions submitted to the Company pursuant to Article 49.11 of the Articles the 
Company’s net tangible assets would be less than US$5,000,001.
 

THIRD, RESOLVED, as a special resolution THAT, effective immediately, the Amended and Restated Memorandum and Articles of Association of the Company be 
amended by: 
 

(a)amending Article 17.2 by deleting the following:

“Class B Shares shall automatically convert into Class A Shares on a one-for-one basis (the “Initial Conversion Ratio”) with, or immediately 
following, the consummation of a Business Combination.”

and replacing it with the following: 

“Class B Shares shall automatically convert into Class A Shares on a one-for-one basis (the “Initial Conversion Ratio”): (a) at any time and from 
time to time at the option of the holder thereof, including (for the avoidance of doubt) at any time prior to the consummation of a Business 
Combination; and (b) with, or immediately following, the consummation of a Business Combination.”

 
(b)amending Article 49.13 by deleting the following:

“After the issue of Public Shares, and prior to the consummation of a Business Combination, the Company shall not issue additional Shares or any 
other securities that would entitle the holders thereof to:

 
(a) receive funds from the Trust Account; or
 
(b) vote as a class with Public Shares on a Business Combination.”

and replacing it with the following: 

“Except in connection with the conversion of Class B Shares into Class A Shares pursuant to Article 17 where the holders of such Shares have waived 
any right to receive funds from the Trust Fund, after the issue of Public Shares, and prior to the consummation of a Business Combination, the 
Company shall not issue additional Shares or any other securities that would entitle the holders thereof to:

 
(a) receive funds from the Trust Account; or
 
(b) vote as a class with Public Shares on a Business Combination.”

PROVIDED THAT this special resolution shall not be effective if as a consequence of redemptions submitted to the Company pursuant to Article 49.11 of the Articles the 
Company’s net tangible assets would be less than US$5,000,001.
 

FOURTH, RESOLVED, as a special resolution THAT, effective immediately, the Amended and Restated Memorandum and Articles of Association of the Company be 
amended by: 

 
(a) the definition of “Special Resolution” be amended by deleting the words “18.4 and”;
 
(b) Article 18.3 be amended by deleting the words: “18.4 and”;
 
(c) Article 23.1 be amended by deleting the words: “18.4 and”;
 

 



 
(d) Article 18.4 of the Company’s Amended and Restated Memorandum and Articles of Association be deleted in its entirety.

PROVIDED THAT this special resolution shall not be effective if as a consequence of redemptions submitted to the Company pursuant to Article 49.11 of the Articles the 
Company’s net tangible assets would be less than US$5,000,001.
 

 





Exhibit 10.1
AMENDMENT TO INVESTMENT MANAGEMENT TRUST AGREEMENT

THIS AMENDMENT TO INVESTMENT MANAGEMENT TRUST AGREEMENT (this “Amendment Agreement”), dated as of July 14, 
2023, is made by and between Generation Asia I Acquisition Limited, a Cayman Islands exempted company (the “Company”), and Continental Stock 
Transfer & Trust Company, a New York corporation (the “Trustee”), and amends that certain Investment Management Trust Agreement, effective as of 
January 19, 2022 (the “Trust Agreement”), by and between the Company and the Trustee. Capitalized terms used but not defined in this Amendment 
Agreement have the meanings assigned to such terms in the Trust Agreement. 

WHEREAS, following the closing of the Company’s initial public offering of 21,930,000 units, including the subsequent exercise in part of 
the underwriters’ over-allotment option (the “Offering”), and concurrent sales of an aggregate of 7,379,000 private placement warrants, which includes 
the additional private sale conducted in connection with the subsequent exercise in part of the underwriters’ over-allotment option, to Generation Asia 
LLC (the “Private Placement Warrants”), as of February 1, 2022, a total of $221,493,000 of the net proceeds from the Offering and the sale of the 
Private Placement Warrants was placed in the Trust Account;

WHEREAS, Section 1(i) of the Trust Agreement provides that the Trustee is to liquidate the Trust Account and distribute the Property in the 
Trust Account, including interest earned on the invested funds held in the Trust Account and not previously released to the Company to pay its taxes 
(less up to $100,000 of interest that may be released to the Company to pay dissolution expenses), only after and promptly after (x) receipt of, and only 
in accordance with, the terms of a Termination Letter in a form substantially similar to that attached to the Trust Agreement as Exhibit A or Exhibit B, as 
applicable, or (y) the later of (1) 18 months after the closing of the Offering (or up to 24 months after the closing of the Offering if an Extension has been 
effectuated pursuant to the terms of the Trust Agreement) and (2) such later date as may be approved by the Company’s shareholders in accordance with 
the Articles, if a Termination Letter has not been received by the Trustee prior to such date upon an Extension effectuated pursuant to the terms of the 
Trust Agreement;

WHEREAS, Section 6(c) of the Trust Agreement provides that Section 6(i) of the Trust Agreement may only be amended by a writing signed 
by each of the Company and the Trustee with the affirmative vote of 65% of the then outstanding Class A Ordinary Shares and Class B Ordinary Shares 
of the Company, voting together as a single class; and

WHEREAS, at a meeting of the shareholders of the Company held on or about the date hereof (the “Meeting”), at least 65% of the then 
outstanding Class A Ordinary Shares and Class B Ordinary Shares of the Company, voting together as a single class, have voted to approve this 
Amendment Agreement;

WHEREAS, each of the Company and the Trustee desires to amend the Trust Agreement as provided herein.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

1.Amendment to the Trust Agreement.

(a)Effective as of the execution hereof, the sixth recital of the Trust Agreement is hereby amended and restated in its entirety as follows:

“WHEREAS, if the Company does not consummate its initial Business Combination within the Initial Period, the Sponsor may extend the time 
to consummate the Company’s initial Business Combination up to 12 times, each by a one-month period, up to a maximum of 30 months in the 
aggregate from the closing of the Offering (including the 18 months in the Initial Period), by depositing an amount equal to the lesser of (x) 
$125,000 or (y) $0.03 per Public Share multiplied 

 



 

by the number of Public Shares outstanding at that time into the Trust Account no later than the 18th month anniversary of the Offering, or any 
month thereafter through to the 30th month anniversary of the Offering (each, a “Deadline”), for each monthly extension (each, an “Extension”), 
up to an aggregate of $1,500,000 if the Sponsor extends the Initial Period for up to 12 times; and”

 
(b)Effective as of the execution hereof, the seventh recital of the Trust Agreement is hereby amended and restated in its entirety as follows:

“WHEREAS, if the Company enters into a definitive agreement regarding its initial Business Combination within the Initial Period, the Sponsor 
may extend the time to consummate such initial Business Combination to 21 months in the aggregate from the closing of the Offering (including 
the 18 months in the Initial Period) (the “Signing Extended Period”) without depositing any fund into the Trust Account. However, if such initial 
Business Combination is not consummated within 21 months from the Offering, the Sponsor may extend the time to consummate the Company’s 
initial Business Combination up to 9 times, each by a one-month period, up to a maximum of 30 months in the aggregate from the closing of the 
Offering (including the 21 months in the Signing Extended Period), by depositing an amount equal to the lesser of (x) $125,000 or (y) $0.03 per 
Public Share multiplied by the number of Public Shares outstanding at that time into the Trust Account no later than the 21st month anniversary 
of the Offering, or any month thereafter through to the 30th month anniversary of the Offering (each, and together with each Deadline, an 
“Applicable Deadline”), for each monthly extension (each, and together with each Extension, an “Applicable Extension”), up to an aggregate of 
$1,125,000 if the Sponsor extends the Signing Extended Period for up to 9 times; and”

 
(c)Effective as of the execution hereof, Section 1(i) of the Trust Agreement is hereby amended and restated in its entirety as follows:

“(i) Commence liquidation of the Trust Account only after and promptly after (x) receipt of, and only in accordance with, the terms of a letter 
from the Company (“Termination Letter”) in a form substantially similar to that attached hereto as either Exhibit A or Exhibit B, as applicable, 
signed on behalf of the Company by its Chief Executive Officer, Chief Operating Officer, Chief Financial Officer or other authorized officer of 
the Company, and complete the liquidation of the Trust Account and distribute the Property in the Trust Account, including interest earned on the 
funds held in the Trust Account and not previously released to the Company to pay its taxes (which interest shall be net of taxes payable and less 
up to $100,000 of interest to pay dissolution expenses), only as directed in the Termination Letter and the other documents referred to therein, or 
(y) upon the date which is the later of (1) an Applicable Deadline, unless such Applicable Deadline is extended to the next Applicable Deadline 
in accordance with the Company delivering the Extension Letter (as defined below) to the Trustee pursuant to Section 1(m) below, in which case 
it will be the next Applicable Deadline or the 30th month anniversary of the Offering, as applicable, and (2) such later date as may be approved 
by the Company’s shareholders in accordance with the Company’s amended and restated memorandum and articles of association, if a 
Termination Letter has not been received by the Trustee prior to such date, in which case the Trust Account shall be liquidated in accordance 
with the procedures set forth in the Termination Letter attached as Exhibit B and the Property in the Trust Account, including interest earned on 
the funds held in the Trust Account and not previously released to the Company to pay its taxes (which interest shall be net of taxes payable and 
less up to $100,000 of interest to pay dissolution expenses), shall be distributed to the Public Shareholders of record as of such date. It is 
acknowledged and agreed that there should be no reduction in the principal amount per share initially deposited in the Trust Account;”

 
(d)Effective as of the execution hereof, Section 6(e) of the Trust Agreement is hereby amended and restated in its entirety as follows: 
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“(e) Any notice, consent or request to be given in connection with any of the terms or provisions of this Agreement shall be in writing and shall 

be sent by express mail or similar private courier service, by certified mail (return receipt requested), by hand delivery or by electronic mail:

if to the Trustee, to:

Continental Stock Transfer & Trust Company
1 State Street, 30th Floor
New York, New York 10004
Attn: Francis E. Wolf, Jr. & Celeste Gonzalez
Email: fwolf@continentalstock.com 
Email: cgonzalez@continentalstock.com 

if to the Company, to:

Generation Asia I Acquisition Limited
Suite 3102, Two Exchange Square
8 Connaught Place
Central, Hong Kong
Attn: Roy Kuan
Email: rkuan@gen-mgmt.com 

in each case, with copies to:

DLA Piper LLP (US)
555 Mission Street, Suite 2400
San Francisco, CA 94105-2933
Attn: Jeffrey Selman
Email: Jeffrey.Selman@us.dlapiper.com 
and

Nomura Securities International, Inc.
Worldwide Plaza, 309 West 49th Street
New York, New York 10019-7316
Attention: Head of Equity Capital Markets and Solutions
and

Skadden, Arps, Slate, Meagher & Flom LLP
30/F, China World Office 2
No. 1, Jian Guo Men Wai Avenue
Beijing 100004 China
Attention: Peter X. Huang
Email: peter.huang@skadden.com”

2.No Further Amendment. The parties hereto agree that except as provided in this Amendment Agreement, the Trust Agreement shall continue 
unmodified, in full force and effect and constitute legal and binding obligations of all parties thereto in accordance with its terms. This Amendment 
Agreement forms an integral and inseparable part of the Trust Agreement.

3.References.

(a)All references to the “Trust Agreement” (including “hereof,” “herein,” “hereunder,” “hereby” and “this Agreement”) in the Trust Agreement 
shall refer to the Trust Agreement as amended by this Amendment Agreement. Notwithstanding the foregoing, references to the date of the Trust 
Agreement (as amended hereby), and references in the Trust Agreement to “the date hereof,” “the date of this Trust Agreement” and terms of similar 
import shall in all instances continue to refer to January 19, 2022.
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(b)All references to the “amended and restated memorandum and articles of association” in the Trust Agreement (as amended by this Amendment 
Agreement) and terms of similar import shall mean the amended and restated memorandum and articles of association of the Company, as amended on 
or about the date hereof.

4.Governing Law; Jurisdiction. This Amendment Agreement shall be governed by and construed and enforced in accordance with the laws of the 
State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. 
The parties hereto consent to the jurisdiction and venue of any state or federal court located in the City of New York, State of New York, for purposes of 
resolving any disputes hereunder. AS TO ANY CLAIM, CROSS-CLAIM OR COUNTERCLAIM IN ANY WAY RELATING TO THIS 
AGREEMENT, EACH PARTY WAIVES THE RIGHT TO TRIAL BY JURY.

5.Counterparts. This Amendment Agreement may be executed in several original or facsimile counterparts, each one of which shall constitute an 
original, and together shall constitute but one instrument. Counterparts may be delivered via facsimile, electronic mail (including any electronic 
signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other 
applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly 
delivered and be valid and effective for all purposes.

6.Other Miscellaneous Terms. The provisions of Sections 6(c), 6(g) and 6(i) of the Trust Agreement shall apply mutatis mutandis to this 
Amendment Agreement, as if set forth in full herein.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have duly executed this Amendment Agreement as of the date first written above.

 

(Signature Page to Amendment to Investment Management Trust Agreement)



 

CONTINENTAL STOCK TRANSFER & TRUST COMPANY, as Trustee

By:  /s/ Francis Wolf  
Name: Francis Wolf
Title:   Vice President

GENERATION ASIA I ACQUISITION LIMITED

By:   /s/ Roy Kuan  
Name: Roy Kuan
Title:   Chief Executive Officer

 

(Signature Page to Amendment to Investment Management Trust Agreement)




