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As filed with the Securities and Exchange Commission on July 3, 2019
No. 333-231110

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 3
to
FORM S-4
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Leo Holdings Corp.*

(Exact name of registrant as specified in its charter)

Cayman Islands* 7819 98-1399727
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

21 Grosvenor Place
London SWIX 7HF

+ (44) 2072012200
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Donald J. Puglisi, Esq.
Puglisi & Associates
850 Library Avenue #204

Newark, Delaware 19711
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Christian O. Nagler, Esq. Howard A. Kenny, Esq.
Peter Seligson, Esq. Morgan, Lewis & Bockius LLP
Kirkland & Ellis LLP 101 Park Avenue
601 Lexington Avenue New York, New York 10178
New York, New York 10022 (212) 309-6000

(212) 446-4800

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement is declared effective and
all other conditions to the business combination described in the enclosed proxy statement/prospectus have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box: [J

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filer O Accelerated filer
Non-accelerated filer O Smaller reporting company
Emerging growth company

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

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) [J
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of Securities to be Offering Price Aggregate Amount of
to be Registered Registered(4) Per Share Offering Price Registration Fee
Common stock(1) 25,000,000, 10.28(5), $257,000,000 $31,149(8)
Common stock(2) 14,000,000, $11.50(6), $161,000,000 $19,514(8)
Warrants to purchase common stock(3) 14,000,000 1.55(7) $21,700,000 $2,631(8)
Total $53,294(9)

(1) The number of shares of common stock of New CEC being registered represents (i) the number of Class A ordinary shares of Leo that were
registered pursuant to the Registration Statement on Form S-1 (333-222599) (the “IPO registration statement™”) and offered by Leo in its initial
public offering (the “public shares”) and (ii) 5,000,000 Class B ordinary shares (“Leo Class B shares” and together with the public shares, the
“Leo shares”). The Leo shares automatically will be converted by operation of law into shares of common stock of New CEC in the domestication
(“New CEC Common Stock”).

(2) Represents shares of common stock of New CEC to be issued upon the exercise of (i) 10,000,000 redeemable warrants to purchase Class A
ordinary shares of Leo that were registered pursuant to the IPO registration statement and offered by Leo in its initial public offering (the “Leo
public warrants”) and (ii) 4,000,000 warrants to purchase Class A ordinary shares of Leo that were issued in a private placement concurrently with
the initial public offering (the “private warrants” and together with the public warrants, the “warrants”). The warrants automatically will be
converted by operation of law into warrants to acquire shares of common stock of New CEC in the domestication (the “New CEC warrants”).

(3) The number of warrants to acquire shares of common stock of New CEC being registered represents (i) 10,000,000 Leo public warrants and (ii)

4,000,000 private warrants.

(4) Pursuant to Rule 416(a) of Securities Act of 1933, as amended (the “Securities Act”), there are also being registered an indeterminable number of

additional securities as may be issued to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(5) Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the Class A ordinary shares
of Leo (the company to which New CEC will succeed following the domestication) on the New York Stock Exchange (the “NYSE”) on April 25,

2019 ($10.28 per Class A ordinary share). April 25, 2019 was the date for which the most recent reported high and low prices of the Class A

ordinary shares of Leo were available prior to the initial filing of this registration statement (such date being within five business days of the date
that this registration statement was first filed with the Securities and Exchange Commission (the “SEC”)). This calculation is in accordance with

Rule 457(f)(1) of the Securities Act.
(6) Represents the exercise price of the warrants.

(7) Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the warrants of Leo (the
company to which New CEC will succeed following the domestication) on the NYSE on April 25, 2019 ($1.55 per warrant). April 25, 2019 was
the date for which the most recent reported high and low prices of the warrants of Leo were available prior to the initial filing of this registration
statement (such date being within five business days of the date that this registration statement was first filed with the SEC). This calculation is in

accordance with Rule 457(f)(1) of the Securities Act.
(8) Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by 0.0001212.
(9) Previously paid.
*

Immediately prior to the consummation of the Merger described in the proxy statement/prospectus forming part of this registration statement (the
“proxy statement/prospectus”), Leo Holdings Corp., a Cayman Islands exempted company (“Leo”), intends to effect a deregistration under the
Cayman Islands Companies Law (2018 Revision) and a domestication under Section 388 of the Delaware General Corporation Law, pursuant to
which Leo’s jurisdiction of incorporation will be changed from the Cayman Islands to the State of Delaware (the “domestication”). All securities
being registered will be issued by the continuing entity following the domestication, which will be renamed “Chuck E. Cheese Brands Inc.” in

connection with the Merger, as further described in the proxy statement/prospectus. As used herein, “New CEC” refers to Leo after the
domestication and the Merger.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the

registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until the registration statement shall become effective on such date as the SEC, acting
pursuant to said Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. The registrant may not sell the securities

described in this preliminary proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is

declared effective. This preliminary proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION, DATED JULY 3, 2019

PROXY STATEMENT FOR
EXTRAORDINARY GENERAL MEETING OF LEO HOLDINGS CORP.
PROSPECTUS FOR
39,000,000 SHARES OF COMMON STOCK AND 14,000,000 WARRANTS OF LEO HOLDINGS CORP. (AFTER ITS DOMESTICATION AS A
CORPORATION INCORPORATED IN THE STATE OF DELAWARE, WHICH WILL BE RENAMED CHUCK E. CHEESE BRANDS INC. IN
CONNECTION WITH THE MERGER DESCRIBED HEREIN)

The board of directors of Leo Holdings Corp., a Cayman Islands exempted company (“Leo”), has unanimously approved (i) the domestication of Leo as a Delaware
corporation (the “Domestication”); (ii) the merger of Queso Holdings Inc. (“Queso™) with and into Leo, with Leo surviving the merger (the “Merger”); and (iii) the other
transactions (collectively with the Domestication and Merger, the “Business Combination”) contemplated by the Business Combination Agreement, dated as of April 7,
2019 (as amended on June 27, 2019 and as hereafter amended, the “Business Combination Agreement”), by and among Leo, Queso and AP VIII CEC Holdings, L.P., a
Delaware limited partnership (the “Seller”), a copy of which is attached to this proxy statement/prospectus as Annex A. In connection with the Merger, Leo will change
its name to “Chuck E. Cheese Brands Inc.” As used in this proxy statement/prospectus, “New CEC” refers to Leo after the Business Combination. As described in this
proxy statement/prospectus, Leo’s shareholders are being asked to consider a vote upon (among other things) the Business Combination.

On the effective date of the Domestication, (1) the issued and outstanding Class A ordinary shares, par value $0.0001 per share, of Leo will convert automatically by
operation of law, on a one-for-one basis, into shares of common stock, par value $0.0001 per share, of New CEC (“New CEC Common Stock”); (2) the issued and
outstanding redeemable warrants that were registered pursuant to the Registration Statement on Form S-1 (333-222599) of Leo (the “IPO registration statement™) will
become automatically redeemable warrants to acquire shares of New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding
public warrants as a result of the Domestication); (3) each issued and outstanding unit of Leo that has not been previously separated into the underlying Class A ordinary
share and underlying warrant upon the request of the holder thereof, will be cancelled and will entitle the holder thereof to one share of New CEC Common Stock and
one-half of one redeemable warrant to acquire one share of New CEC Common Stock; (4) each issued and outstanding Class B ordinary share, par value $0.0001 per
share, of Leo will convert automatically by operation of law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections,
into shares of New CEC Common Stock; and (5) the issued and outstanding warrants of Leo issued in a private placement will automatically become warrants to acquire
shares of New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding private placement warrants as a result of the
Domestication).

Accordingly, this prospectus covers 39,000,000 shares of New CEC Common Stock (including shares issuable upon exercise of the warrants described above)
and 14,000,000 warrants to acquire shares of New CEC Common Stock to be issued in the Domestication.

Leo’s units, Class A ordinary shares and warrants are currently listed on the New York Stock Exchange (the “NYSE”) under the symbols “LHC.U,” “LHC” and
“LHC WS,” respectively. Leo will apply for listing, to be effective at the time of the Business Combination, of New CEC’s common stock and warrants on the NYSE
under the proposed symbols “CEC” and “CEC WS,” respectively. It is a condition of the consummation of the Business Combination that Leo receive confirmation from
the NYSE that New CEC has been conditionally approved for listing on the NYSE but there can be no assurance such listing condition will be met or that Leo will obtain
such confirmation from the NYSE. If such listing condition is not met or if such confirmation is not obtained, the Business Combination will not be consummated unless
the NYSE condition set forth in the Business Combination Agreement is waived by the applicable parties.

This proxy statement/prospectus provides shareholders of Leo with detailed information about the Business Combination
and other matters to be considered at the extraordinary general meeting of Leo. We encourage you to read this entire document,
including the Annexes and other documents referred to herein, carefully and in their entirety. You should also carefully consider
the risk factors described in “Risk Factors” beginning on page 39 of this proxy statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR
DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS 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
THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

This proxy statement/prospectus is dated , 2019, and
is first being mailed to Leo’s shareholders on or about ,2019.
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LEO HOLDINGS CORP.

A Cayman Islands Exempted Company
(Company Number 329879)
21 Grosvenor Place
London SW1X 7HF, United Kingdom

Dear Leo Holdings Corp. Shareholders:

You are cordially invited to attend the extraordinary general meeting in lieu of the annual meeting (the “extraordinary general meeting”) of Leo
Holdings Corp., a Cayman Islands exempted company (“Leo” and, after the Domestication as described below, “New CEC”), at 9:00 a.m., Eastern
Time, on , 2019, at the offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, New York 10022, or at such other
time, on such other date and at such other place to which the meeting may be adjourned or postponed.

At the extraordinary general meeting, Leo shareholders will be asked to consider and vote upon a proposal, which is referred to herein as the
“BCA Proposal,” to approve and adopt the Business Combination Agreement, dated as of April 7, 2019, by and among Leo, Queso Holdings Inc., a
Delaware corporation (“Queso”), AP VIII CEC Holdings, L.P., a Delaware limited partnership (the “Seller”), and solely for purposes of Section 7.14(f)
and 10.2(i), Leo Investors Limited Partnership, a Cayman Islands limited partnership (“Sponsor”) (as amended on June 27, 2019 and as hereafter
amended, the “Business Combination Agreement”), a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, and the
transactions contemplated thereby. In accordance with the terms and subject to the conditions of the Business Combination Agreement, among other
things, following the Domestication of Leo to Delaware as described below, Queso will merge with and into Leo, the separate corporate existence of
Queso will cease and Leo will be the surviving corporation (the “Merger”).

As a condition to closing the Merger, the board of directors of Leo has unanimously approved, and Leo shareholders are being asked to consider
and vote upon a proposal to approve (the “Domestication Proposal”), a change of Leo’s jurisdiction of incorporation by deregistering as an exempted
company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the State of Delaware (the
“Domestication,” and together with the Merger and other transactions contemplated by the Business Combination Agreement, the “Business
Combination”). In connection with the Merger, Leo will change its name to “Chuck E. Cheese Brands Inc.” As used herein, “New CEC” refers to Leo
after the Domestication, including after the Merger.

On the effective date of the Domestication, (1) the issued and outstanding Class A ordinary shares, par value $0.0001 per share (the “Class A
ordinary shares”), of Leo will convert automatically by operation of law, on a one-for-one basis, into shares of common stock, par value $0.0001 per
share, of New CEC (“New CEC Common Stock”); (2) the issued and outstanding redeemable warrants that were registered pursuant to the Registration
Statement on Form S-1 (333-222599) of Leo (the “IPO registration statement”) will become automatically redeemable warrants to acquire shares of
New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding public warrants as a result of the Domestication);
(3) each issued and outstanding unit of Leo that has not been previously separated into the underlying Class A ordinary share and underlying warrant
upon the request of the holder thereof, will be cancelled and will entitle the holder thereof to one share of New CEC Common Stock and one-half of one
redeemable warrant to acquire one share of New CEC Common Stock; (4) each issued and outstanding Class B ordinary share, par value $0.0001 per
share (the “Class B ordinary shares” and, together with the Class A ordinary shares, the “ordinary shares”), of Leo will convert automatically by
operation of law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections, into shares of New CEC
Common Stock (as converted, the “Converted Founder Shares”); and (5) the issued and outstanding warrants of Leo issued in a private placement will
automatically become warrants to acquire shares of New CEC Common Stock (no other changes will be made to the terms of any issued and
outstanding private placement warrants as a result of the Domestication). As used herein, “public shares” shall mean the Class A ordinary shares and
“public warrants” shall mean the redeemable warrants to acquire Class A ordinary shares, in each case, that were registered pursuant to the IPO
registration statement and the shares of New CEC Common Stock issued as a matter of law upon the conversion thereof on the effective
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date of the Domestication. As used herein, “Class B ordinary shares” or “founder shares” shall mean the 5,000,000 Class B ordinary shares, par value
$0.0001 per share, of Leo and “private placement warrants” shall mean the 4,000,000 private placement warrants outstanding as of the date of this proxy
statement/prospectus, which will be automatically converted by operation of law into warrants to acquire shares of New CEC Common Stock in the
Domestication. For further details, see “Proposal No. 2—The Domestication Proposal.”

You will also be asked to consider and vote upon (a) five separate proposals to approve material differences between Leo’s existing amended and
restated memorandum and articles of association (the “Existing Organizational Documents™) and the proposed new certificate of incorporation and
bylaws of New CEC upon the Domestication, which are referred to herein as the “Organizational Documents Proposals,” (b) a proposal to approve for
purposes of complying with applicable provisions of NYSE Listing Rule 312.03, the issuance of New CEC Common Stock to the equityholders of
Queso and to participants in the PIPE Investment (as defined below), including an affiliate of Sponsor, to the extent such issuance would require a
shareholder vote under NYSE Listing Rule 312.03, which is referred to herein as the “Stock Issuance Proposal,” (c) a proposal to approve and adopt the
Chuck E. Cheese Brands Inc. 2019 Equity Incentive Plan, a copy of which is attached to the accompanying proxy statement/prospectus as Annex E,
which is referred to herein as the “Incentive Award Plan Proposal,” and (d) a proposal to approve the adjournment of the extraordinary general meeting
to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of one
or more proposals at the extraordinary general meeting, which is referred to herein as the “Adjournment Proposal.” The Business Combination will be
consummated only if the BCA Proposal, the Domestication Proposal, certain of the Organizational Documents Proposals (the “Required Organizational
Documents Proposals”) and, the Stock Issuance Proposal (collectively, the “Condition Precedent Proposals”) are approved at the extraordinary general
meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval of each other. The Organizational Documents Proposals that
are not Required Organizational Documents Proposals and the Incentive Award Plan Proposal, are conditioned on the approval of the Condition
Precedent Proposals. The Adjournment Proposal is not conditioned upon the approval of any other proposal. Each of these proposals is more fully
described in the accompanying proxy statement/prospectus, which each shareholder is encouraged to read carefully and in its entirety.

In accordance with the terms and subject to the conditions of the Business Combination Agreement, the stockholders of Queso will be entitled to
receive 36,000,137 shares of New CEC Common Stock in exchange for their current equity in Queso. Each share of Queso common stock will be
converted into the right to receive a number of shares of New CEC Common Stock (as rounded down to the nearest whole number) equal to (a)
36,000,137 shares of New CEC Common Stock divided by (b) the number of shares of Queso common stock issued and outstanding immediately prior
to the effective time of the Business Combination (the “Business Combination Consideration”). The Business Combination Consideration does not
include (a) an additional 4,000,000 shares of New CEC Common Stock, which will be issuable to the stockholders and certain option holders of Queso
upon the occurrence of certain events and the satisfaction of certain conditions as set forth in the Business Combination Agreement (the “Contingent
Shares™) and (b) the amount of certain indebtedness of CEC that will be repaid by Leo at the Closing which is expected to be financed by the sum of
(i) cash held in the trust account net of redemptions, plus (ii) gross proceeds of the PIPE Investment less (iii) transaction costs incurred to consummate
the Business Combination.

The Business Combination Consideration is subject to adjustment to appropriately reflect the effect of any stock split, reverse stock split, stock
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change prior to consummation of the Business
Combination.

Concurrently with the execution of the Business Combination Agreement, Leo entered into subscription agreements with certain investors
(collectively, the “PIPE Investors”) pursuant to which the PIPE Investors have collectively subscribed for 10,000,000 shares of New CEC Common
Stock (plus an additional 700,000) for an aggregate purchase price equal to $100.0 million (the “PIPE Investment”), $50.0 million of which will be
funded by an affiliate of Sponsor (the “Sponsor PIPE Entity”). On June 27, 2019, Leo entered into additional Subscription Agreements for an aggregate
of 1,519,500 shares of New CEC Common Stock and increased the size of the PIPE Investment by approximately $14.2 million to a total of
approximately $114.2 million. The PIPE Investment will be consummated substantially concurrently with the Closing.
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Concurrently with the execution of the Business Combination Agreement, Leo and the Sponsor entered into the Sponsor Shares Surrender
Agreement on April 7, 2019, pursuant to which, among other things, the Sponsor has agreed to, immediately prior to, and conditioned upon, the
effective time of the Merger (the “Effective Time”), (a) automatically surrender and forfeit an aggregate of 1,750,000 Class B ordinary shares of Leo
(the “Forfeited Shares) to Leo for no consideration, as a contribution to the capital of Leo and (b) waive certain anti-dilution rights of its Class B
ordinary shares. Leo will immediately cancel the Forfeited Shares. In connection with the increase of the PIPE Investment, Leo and the Sponsor
amended the Sponsor Shares Surrender Agreement on June 27, 2019, to provide that the Sponsor will surrender an additional 99,407 Class B ordinary
shares to Leo (1,849,407 in the aggregate). For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination
Consideration.”

In connection with the Business Combination, certain related agreements have been, or will be entered into on or prior to the closing date of the
Business Combination (the “Closing Date”), including, the Director Nomination Agreement, Amended and Restated Registration Rights Agreement and
Lock-Up Agreement (each as defined in the accompanying proxy statement/prospectus). See “BCA Proposal—Related Agreements” in the
accompanying proxy statement/prospectus for more information.

Pursuant to the Existing Organizational Documents, a public shareholder may request that Leo redeem all or a portion of such shareholder’s public
shares for cash if the Business Combination is consummated. Holders of units must elect to separate the units into the underlying public shares and
warrants prior to exercising redemption rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank,
holders must notify their broker or bank that they elect to separate the units into the underlying public shares and warrants, or if a holder holds units
registered in its own name, the holder must contact Continental Stock Transfer & Trust Company (“Continental”), Leo’s transfer agent, directly and
instruct it to do so. 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 Continental in order to validly redeem its shares. Public shareholders may elect to redeem their public shares
even if they vote “for” the BCA Proposal. If the Business Combination is not consummated, the public shares will be returned to the respective holder,
broker or bank. If the Business Combination is consummated, and if a public shareholder properly exercises its right to redeem all or a portion of the
public shares that it holds and timely delivers its shares to Continental, New CEC will redeem such public shares for a per-share price, payable in cash,
equal to the pro rata portion of the trust account established at the consummation of our initial public offering, calculated as of two business days prior to
the consummation of the Business Combination. For illustrative purposes, as of June 30, 2019, this would have amounted to approximately $10.27 per
issued and outstanding public share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares
for cash and will no longer own public shares. The redemption takes place following the Domestication and accordingly it is shares of New CEC
Common Stock that will be redeemed immediately after consummation of the Business Combination. See “Extraordinary General Meeting of Leo—
Redemption Rights” in the accompanying proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem
your public shares for cash.

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

The holders of Class B ordinary shares (the “Class B Shareholders”) have agreed to vote all of their ordinary shares in favor of the proposals being
presented at the extraordinary general meeting and waive their redemption rights with respect to such ordinary shares in connection with the
consummation of the Business Combination. The Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share
redemption price. As of the date of this proxy statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and outstanding
ordinary shares.
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The Business Combination Agreement provides that Queso’s and the Seller’s obligation to consummate the Business Combination is conditioned
on, among other things, that after giving effect to (i) the redemptions each holder of ordinary shares of Leo is entitled to, to the extent such holder elects
to exercise such redemption rights, and (ii) the PIPE Investments, New CEC shall have net available cash equal to no less than $250,000,000. We refer
to this as the “Maximum Redemption Condition.” If this Maximum Redemption Condition is not met, and such condition is not waived by the Seller,
then the Business Combination Agreement could terminate and the proposed Business Combination may not be consummated. 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. In addition, in no event will Leo redeem public shares in an amount that would cause New CEC'’s net tangible assets
(as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001.

Leo is providing the accompanying proxy statement/prospectus and accompanying proxy card to Leo’s shareholders in connection with the
solicitation of proxies to be voted at the extraordinary general meeting and at any adjournments or postponements of the extraordinary general meeting.
Information about the extraordinary general meeting, the Business Combination and other related business to be considered by Leo’s shareholders at the
extraordinary general meeting is included in the accompanying proxy statement/prospectus. Whether or not you plan to attend the extraordinary
general meeting, all of Leo’s shareholders are urged to 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 39 of this proxy statement/prospectus.

After careful consideration, the board of directors of Leo has unanimously approved the Business Combination and unanimously
recommends that shareholders vote “FOR” the adoption of the Business Combination Agreement and approval of the transactions
contemplated thereby, including the Business Combination, and “FOR” all other proposals presented to Leo’s shareholders in the
accompanying proxy statement/prospectus. When you consider the recommendation of these proposals by the board of directors of Leo, you
should keep in mind that Leo’s directors and officers have interests in the Business Combination that may conflict with your interests as a
shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the Business Combination” in the
accompanying proxy statement/prospectus for a further discussion of these considerations.

The approval of each of the Domestication Proposal and Organizational Documents Proposals requires the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The
BCA Proposal, the Incentive Award Plan Proposal, and the Adjournment Proposal require the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Stock Issuance Proposal requires
the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote or abstain from
voting on this proposal at the extraordinary general meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible by
following the instructions in the accompanying proxy statement/prospectus to make sure that your shares are represented at the extraordinary
general meeting. If you hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions
provided to you by your bank, broker or other nominee to ensure that your shares are represented and voted at the extraordinary general
meeting. The transactions contemplated by the Business Combination Agreement will be consummated only if the Condition Precedent
Proposals are approved at the extraordinary general meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval
of each other. The Organizational Documents Proposals that are not Required Organizational Documents Proposals and the Incentive Award
Plan Proposal, are conditioned on the approval of the Condition Precedent Proposals. The Adjournment Proposal is not conditioned on the
approval of any other proposal set forth in the accompanying proxy statement/prospectus.
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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 extraordinary general 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 extraordinary general meeting in person, 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 extraordinary general meeting. If you are a shareholder of record and you attend the extraordinary
general 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 PUBLIC SHARES ARE REDEEMED
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO LEO’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL 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 WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF YOU HOLD THE SHARES IN
STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE
SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

On behalf of Leo’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,

Lyndon Lea
Chairman and Chief Executive Officer

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 , 2019 and is first being mailed to shareholders on or about
2019.
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LEO HOLDINGS CORP.

A Cayman Islands Exempted Company
(Company Number 329879)
21 Grosvenor Place
London SW1X 7HF, United Kingdom

NOTICE OF EXTRAORDINARY GENERAL MEETING
TO BE HELD ON , 2019

TO THE SHAREHOLDERS OF LEO HOLDINGS CORP.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders (the “extraordinary general meeting”) of Leo Holdings
Corp., a Cayman Islands exempted company (“Leo” and, after the Domestication as described below, “New CEC”), will be held at 9:00 a.m., Eastern

Time, on

, 2019, at the offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, New York 10022. You are cordially

invited to attend the extraordinary general meeting, which will be held for the following purposes:

(A)

®)

Proposal No. 1—The BCA Proposal—to consider and vote upon a proposal to approve by ordinary resolution and adopt the Business
Combination Agreement, dated as of April 7, 2019 and as amended on June 27, 2019 and as hereafter amended, by and among Leo, Queso
Holdings Inc., a Delaware corporation (“Queso”), AP VIII CEC Holdings, L.P., a Delaware limited partnership (the “Seller”), and solely for
purposes of Section 7.14(f) and 10.2(i), Leo Investors Limited Partnership, a Cayman Islands limited partnership (“Sponsor”) (the “Business
Combination Agreement”) (a copy of which is attached to this proxy statement/prospectus as Annex A), pursuant to which, among other
things, following the Domestication of Leo to Delaware as described below, Queso will merge with and into Leo, the separate corporate
existence of Queso will cease and Leo will be the surviving corporation (the “Merger”) (this proposal is referred to herein as the “BCA
Proposal®);

Proposal No. 2—The Domestication Proposal—to consider and vote upon a proposal to approve by special resolution the change of Leo’s
jurisdiction of incorporation by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a
corporation incorporated under the laws of the State of Delaware (the “Domestication,” and together with the other transactions
contemplated by the Business Combination Agreement, the “Business Combination”) (this proposal is referred to herein as the
“Domestication Proposal”);

Organizational Documents Proposals—to consider and vote upon the following five separate proposals (collectively, the “Organizational
Documents Proposals”) to approve by special resolution the following material differences between the current amended and restated
memorandum and articles of association of Leo (the “Existing Organizational Documents™) and the proposed new certificate of
incorporation (“Proposed Certificate of Incorporation”) and the proposed new bylaws (“Proposed Bylaws”) of Leo Holdings Corp. (a
corporation incorporated in the State of Delaware, assuming the Domestication Proposal is approved and adopted, and the filing with and
acceptance by the Secretary of State of Delaware of the certificate of domestication in accordance with Section 388 of the Delaware General
Corporation Law (the “DGCL”)), which will be renamed “Chuck E. Cheese Brands Inc.” in connection with the Merger (Leo after the
Domestication and after the Merger is referred to herein as “New CEC”):

Proposal No. 3—Organizational Documents Proposal A—to authorize the change in the authorized capital stock of Leo from (i)
200,000,000 Class A ordinary shares, par value $0.0001 per share (the “Class A ordinary shares™), 20,000,000 Class B ordinary shares, par
value $0.0001 per share (the “Class B ordinary shares” and, together with the Class A ordinary shares, the “ordinary shares”) and 1,000,000
preferred shares, par value $0.0001 per share, to (ii) 500,000,000 shares of common stock, par value $0.0001 per share, of New CEC (“New
CEC Common Stock”) and 100,000,000 shares of preferred stock, par value $0.0001 per share, of New CEC (“New CEC Preferred Stock”)
(this proposal is referred to herein as “Organizational Documents Proposal A”);

Proposal No. 4—Organizational Documents Proposal B—to authorize the board of directors of New CEC to issue any or all shares of
New CEC Preferred Stock in one or more classes or series, with such
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D)

(E)

terms and conditions as may be expressly determined by New CEC’s board of directors and as may be permitted by the DGCL (this
proposal is referred to herein as “Organizational Documents Proposal B”);

Proposal No. 5—Organizational Documents Proposal C—to provide that certain provisions of the certificate of incorporation of New
CEC are subject to the Director Nomination Agreement (this proposal is referred to herein as “Organizational Documents Proposal C”);

Proposal No. 6—Organizational Documents Proposal D—to authorize the removal of the ability of New CEC stockholders to take action
by written consent in lieu of a meeting (this proposal is referred to herein as “Organizational Documents Proposal D”); and

Proposal No. 7—Organizational Documents Proposal E—to authorize all other changes in connection with the replacement of Existing
Organizational Documents with the Proposed Certificate of Incorporation and Proposed Bylaws as part of the Domestication (copies of
which are attached to this proxy statement/prospectus as Annex C and Annex D, respectively), including (1) changing the post-Business
Combination corporate name from “Leo Holdings Corp.” to “Chuck E. Cheese Brands Inc.” (which is expected to occur after the
Domestication in connection with the Merger), (2) making New CEC’s corporate existence perpetual, (3) adopting Delaware as the
exclusive forum for certain stockholder litigation, (4) electing to not be governed by Section 203 of the DGCL and limiting certain corporate
takeovers by interested stockholders, (5) granting an explicit waiver regarding corporate opportunities to New CEC and its directors and
(6) removing certain provisions related to our status as a blank check company that will no longer be applicable upon consummation of the
Business Combination, all of which Leo’s board of directors believes is necessary to adequately address the needs of New CEC after the
Business Combination (this proposal is referred to herein as “Organizational Documents Proposal E” and, together with Organization
Documents Proposal A, the “Required Organizational Documents Proposals”);

Proposal No. 8—The Stock Issuance Proposal—to consider and vote upon a proposal to approve by ordinary resolution for the purposes
of complying with the applicable provisions of NYSE Listing Rule 312.03, the issuance of shares of New CEC Common Stock to the
equityholders of Queso and the participants in the PIPE Investment (as defined herein), including an affiliate of Sponsor, to the extent such
issuance would require a shareholder vote under NYSE Listing Rule 312.03 (this proposal is referred to herein as the “Stock Issuance
Proposal” and, collectively with the BCA Proposal, the Domestication Proposal and the Required Organizational Documents Proposals, the
“Condition Precedent Proposals”);

Proposal No. 9—The Incentive Award Plan Proposal—to consider and vote upon a proposal to approve by ordinary resolution the Chuck
E. Cheese Brands Inc. 2019 Equity Incentive Plan, a copy of which is attached to this proxy statement/prospectus as Annex E (this proposal
is referred to herein as the “Incentive Award Plan Proposal”; and

Proposal No. 10—The Adjournment Proposal—to consider and vote upon a proposal to approve the adjournment of the extraordinary
general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient
votes for the approval of one or more proposals at the extraordinary general meeting (this proposal is referred to herein as the “Adjournment
Proposal®).

Each of the BCA Proposal, the Domestication Proposal, the Required Organizational Documents Proposals and the Stock Issuance Proposal on the
approval and adoption of each of the other Condition Precedent Proposals. The Organizational Documents Proposals that are not Required
Organizational Documents Proposals and the Incentive Award Plan Proposal, are conditioned on the approval of the Condition Precedent Proposals. The
Adjournment Proposal is not conditioned on any other proposal.

These items of business are described in this proxy statement/prospectus, which we encourage you to read carefully and in its entirety before

voting.

Only holders of record of ordinary shares at the close of business on June 21, 2019 are entitled to notice of and to vote and have their votes
counted at the extraordinary general meeting and any adjournment of the extraordinary general meeting.
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This proxy statement/prospectus and accompanying proxy card is being provided to Leo’s shareholders in connection with the solicitation of
proxies to be voted at the extraordinary general meeting and at any adjournment of the extraordinary general meeting. Whether or not you plan to
attend the extraordinary general meeting, all of Leo’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 39 of this proxy statement/prospectus.

After careful consideration, the board of directors of Leo has unanimously approved the Business Combination and unanimously
recommends that shareholders vote “FOR” the adoption of the Business Combination Agreement and approval of the transactions
contemplated thereby, including the Business Combination, and “FOR” all other proposals presented to Leo’s shareholders in this proxy
statement/prospectus. When you consider the recommendation of these proposals by the board of directors of Leo, you should keep in mind
that Leo’s directors and officers have interests in the Business Combination that may conflict with your interests as a shareholder. See the
section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the Business Combination” in this proxy
statement/prospectus for a further discussion of these considerations.

Pursuant to the Existing Organizational Documents, a holder of public shares (as defined herein) (a “public shareholder”) may request of Leo that
New CEC redeem all or a portion of its public shares for cash if the Business Combination is consummated. As a holder of public shares, you will be
entitled to receive cash for any public shares to be redeemed only if you:

(i)  (a) hold public shares, or (b) if you hold public shares through units, you elect to separate your units into the underlying public shares and
warrants prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to Continental Stock Transfer & Trust Company (“Continental”), Leo’s transfer agent, in which you (i) request that
New CEC redeem all or a portion of your public shares for cash, and (ii) identify yourself as the beneficial holder of the public shares and
provide your legal name, phone number and address; and

(iii) deliver your public shares to Continental, Leo’s transfer agent, physically or electronically through The Depository Trust Company
(‘(DTC)}).

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on , 2019 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and warrants prior to exercising redemption rights with
respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or bank that
they elect to separate the units into the underlying public shares and warrants, or if a holder holds units registered in its own name, the holder
must contact Continental, Leo’s transfer agent, directly and instruct them to do so. 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 Continental in order to
validly redeem its shares. Public shareholders may elect to redeem public shares regardless of if or how they vote in respect of the BCA
Proposal. If the Business Combination is not consummated, the public shares will be returned to the respective holder, broker or bank. If the Business
Combination is consummated, and if a public shareholder properly exercises its right to redeem all or a portion of the public shares that it holds and
timely delivers its shares to Continental, Leo’s transfer agent, New CEC will redeem such public shares for a per-share price, payable in cash, equal to
the pro rata portion of the trust account established at the consummation of our initial public offering (the “trust account”), calculated as of two business
days prior to the consummation of the Business Combination. For illustrative purposes, as of June 30, 2019, this would have amounted to approximately
$10.27 per issued and outstanding public share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its
public shares for cash and will no longer own public shares. The redemption takes place following the Domestication and accordingly it is shares of
New CEC Common Stock that will be redeemed immediately after consummation of the Business Combination. See “Extraordinary General Meeting of
Leo—Redemption Rights” in this proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your
public shares for cash.
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Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such
public shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (“Exchange
Act”)), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public
shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that 15%
limit would not be redeemed for cash.

The Class B Shareholders have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary general
meeting and waive their redemption rights with respect to such ordinary shares in connection with the consummation of the Business Combination. The
Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy
statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and outstanding ordinary shares.

The Business Combination Agreement provides that Queso’s and the Seller’s obligation to consummate the Business Combination is conditioned
on, among other things, that after giving effect to (i) the redemptions each holder of ordinary shares of Leo is entitled to, to the extent such holder elects
to exercise such redemption rights, and (ii) the PIPE Investments, New CEC shall have net available cash equal to no less than $250,000,000 (the
“Maximum Redemption Condition”). If the Maximum Redemption Condition is not met, and such condition is not waived by the Seller, then the
Business Combination Agreement could terminate and the proposed Business Combination may not be consummated. 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. In addition, in no event will Leo redeem public shares in an amount that would cause New CEC'’s net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001. The approval of each of the Domestication Proposal and
Organizational Documents Proposals requires the affirmative vote of holders of at least two-thirds of the Leo ordinary shares represented in person or by
proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The BCA Proposal, the Incentive Award Plan Proposal and the
Adjournment Proposal require the affirmative vote of a majority of the Leo ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting. The Stock Issuance Proposal requires the affirmative vote of a majority of the ordinary
shares represented in person or by proxy and entitled to vote thereon and who vote or abstain from voting on this proposal at the extraordinary general
meeting.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible by
following the instructions in this proxy statement/prospectus to make sure that your shares are represented at the extraordinary general
meeting. If you hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to
you by your bank, broker or other nominee to ensure that your shares are represented and voted at the extraordinary general meeting. The
transactions contemplated by the Business Combination Agreement will be consummated only if the Condition Precedent Proposals are
approved at the extraordinary general meeting. Each of the Condition Precedent Proposals is cross-conditioned on the approval of each other.
The Organizational Documents Proposals that are not Required Organizational Documents Proposals and the Incentive Award Plan Proposal,
are conditioned on the approval of the Condition Precedent Proposals. The Adjournment Proposal is not conditioned on 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 extraordinary general 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 extraordinary general meeting in person, 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 extraordinary general meeting. If you are a shareholder of record and you attend the extraordinary
general meeting and wish to vote in person, you may withdraw your proxy and vote in person.
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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 Morrow Sodali LLC (“Morrow”), our proxy solicitor, by calling (800)
662-5200, or banks and brokers can call collect at (203) 658-9400, or by emailing LHC.info@morrowsodali.com.

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

By Order of the Board of Directors of Leo Holdings
Corp.,

Lyndon Lea
Chairman and Chief Executive Officer

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO LEO’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL 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 WILL BE RETURNED TO YOU OR YOUR ACCOUNT. IF YOU HOLD THE SHARES IN
STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE
SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information that is not included in or delivered with this proxy
statement/prospectus. This information is available for you to review through the SEC’s website at www.sec.gov.

You may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus or other publicly available information concerning Leo, without charge, by written request to our General Counsel at Leo
Holdings Corp., 21 Grosvenor Place, London SW1X 7HF, United Kingdom, or by telephone request at +44 20 7201 2200; or Morrow Sodali
LLC, our proxy solicitor, by calling (800) 662-5200, or banks and brokers can call collect at (203) 658-9400, or by emailing
LHC.info@morrowsodali.com, or from the SEC through the SEC website at the address provided above.

In order for Leo’s shareholders to receive timely delivery of the documents in advance of the extraordinary general meeting of Leo to be
held on » 2019, you must request the information no later than five business days prior to the date of the extraordinary general
meeting, by ,2019.

TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely for convenience, trademarks and trade
names referred to in this proxy statement/prospectus may appear without the ® or TM symbols, but such references are not intended to indicate, in any
way, that the applicable licensor will not assert, to the fullest extent under applicable law, its rights to these trademarks and trade names. We do not
intend our use or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of
us by, any other companies.
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SELECTED DEFINITIONS

Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, references to:

“Amended and Restated Registration Rights Agreement” are to the amended and restated registration rights agreement to be entered into by
New CEC, the Seller, Lion Capital, the holders of ordinary shares of Leo who are parties to the existing registration rights agreement in
respect to ordinary shares held by such holders and certain other shareholders at the Closing;

“Business Combination” are to the Domestication together with the Merger and other transactions contemplated by the Business
Combination Agreement;

“Cayman Islands Companies Law” are to the Cayman Islands Companies Law (2018 Revision);

“CEC?” are to CEC Entertainment, Inc., a Kansas corporation and a subsidiary of Queso;

“CEC senior notes” are to CEC’s 8.0% senior notes due 2022;

“Class A ordinary shares” are to the Class A ordinary shares, par value $0.0001 per share, of Leo;

“Class B ordinary shares” or “founder shares” are to the 5,000,000 Class B ordinary shares, par value $0.0001 per share, of Leo;

“Class B Shareholders™ are to Sponsor and certain of our current and former directors, officers, and other individuals performing services
that hold all of the Class B ordinary shares;

“Closing” are to the closing of the Business Combination;

2 & » «

“company,” “we,” “us” and “our” are to Leo prior to its domestication as a corporation in the State of Delaware and to New CEC upon and
after Leo’s domestication as a corporation incorporated in the State of Delaware, as well as after the Merger;

“Condition Precedent Proposals” are to the BCA Proposal, the Domestication Proposal, the Required Organizational Documents Proposals
and Stock Issuance Proposal, collectively;

“Continental” are to Continental Stock Transfer & Trust Company;

“Contingent Shares” are to the 4,000,000 shares of New CEC Common Stock that will be issuable to stockholders and certain optionholders
of Queso upon the occurrence of certain events and the satisfaction of certain conditions in the Business Combination Agreement.

“Converted Founder Shares” are to the shares of New CEC Common Stock issued as a matter of law upon the conversion of the Class B
ordinary shares at the time of the Domestication;

“Director Nomination Agreement” are to the director nomination agreement to be entered into by New CEC, the Seller and the Sponsor at
the Closing;

“Domestication” are to the domestication of Leo Holdings Corp. as a corporation incorporated in the State of Delaware;

“Existing Organizational Documents™ are to the amended and restated memorandum and articles of association of Leo, as amended by a
special resolution of shareholders passed on February 14, 2018;

“Incentive Plan” are to the 2019 Chuck E. Cheese Brands Inc. Stock Incentive Plan to be considered by the shareholders pursuant to the
Incentive Award Plan Proposal.

“initial public offering” are to Leo’s initial public offering that was consummated on February 15, 2018;

“IPO registration statement” are to the Registration Statement on Form S-1 (333-222599) filed by Leo in connection with its initial public
offering and declared effective by the SEC on February 12, 2018;

ii
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*  “Leo” are to Leo Holdings Corp. prior to its domestication as a corporation in the State of Delaware;
*  “Lion Capital” are to Lion Capital, LLP, an affiliate of our sponsor;
*  “Lock-Up Agreement” are to the lock-up agreement to be entered into by New CEC and the Seller at the Closing;

*  “Maximum Redemption Condition” are to the condition precedent to the Seller’s and Queso’s obligations under the Business Combination
Agreement to complete the Merger and the other transactions contemplated thereby requiring that, after giving effect to (1) the redemptions
each holder of ordinary shares of Leo is entitled to, to the extent such holder elects to exercise such redemption rights, and (2) the PIPE
Investments, New CEC shall have net available cash equal to no less than $250,000,000.

*  “Merger” are to the merger of Queso with and into Leo, pursuant to which the separate corporate existence of Queso will cease and Leo will
be the surviving corporation;

*  “New CEC” are to Chuck E. Cheese Brands Inc. (f.k.a. Leo Holdings Corp.) upon and after the Business Combination;
*  “New CEC Common Stock” are to the common stock, par value $0.0001 per share, of New CEC;

*  “New CEC public shares” are to the shares of New CEC Common Stock issued as a matter of law upon the conversion at the time of the
Domestication of the Class A ordinary shares that were offered and sold by Leo as part of units in its initial public offering and registered
pursuant to the IPO registration statement;

*  “New CEC public warrants” are to the 10,000,000 warrants of New CEC issued as a matter of law upon the conversion at the time of the
Domestication of the public warrants that were offered and sold by Leo as part of units in its initial public offering and registered pursuant to
the IPO registration statement;

*  “ordinary shares” are to the Class A ordinary shares and the Class B ordinary shares, collectively;

+  “PIPE Investment” are to the transactions contemplated by the Subscription Agreements, pursuant to which the PIPE Investors have
collectively committed to subscribe for 11,420,093 shares of New CEC Common Stock (plus an additional 799,407 shares) for an aggregate
purchase price equal to approximately $114.2 million to be consummated substantially concurrently with the Closing;

*  “PIPE Investors” are to the qualified institutional buyers and accredited investors (including Sponsor PIPE Entity) that have committed to
purchase New CEC Common Stock in the PIPE Investment;

+  “private placement warrants” are to the 4,000,000 private placement warrants outstanding as of the date of this proxy statement/prospectus,
which will be automatically converted by operation of law into warrants to acquire shares of New CEC Common Stock in the
Domestication;

+  “pro forma” are to giving pro forma effect to the Business Combination;

*  “Proposed Bylaws” are to the proposed bylaws of New CEC upon the effective date of the Domestication attached to this proxy
statement/prospectus as Annex D;

*  “Proposed Certificate of Incorporation” are to the proposed certificate of incorporation of New CEC upon the effective date of the
Domestication attached to this proxy statement/prospectus as Annex C;

*  “Proposed Organizational Documents” are to the Proposed Certificate of Incorporation and the Proposed Bylaws;

*  “public shares” are to the 20,000,000 Class A ordinary shares that were offered and sold as part of units by Leo in its initial public offering
and registered pursuant to the IPO registration statement and the New CEC public shares;
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*  “public shareholders” are to holders of public shares, whether acquired in Leo’s initial public offering or acquired in the secondary market;

*  “public warrants” are to the 10,000,000 public warrants that were offered and sold as part of units by Leo in its initial public offering and
registered pursuant to the IPO registration statement and the New CEC public warrants;

*  “Queso” are to Queso Holdings Inc., a Delaware corporation, and its subsidiaries subject to the Business Combination;
*  “redemption” are to each redemption of public shares for cash pursuant to the Existing Organizational Documents;

*  “Sponsor Shares Surrender Agreement” are to the Sponsor Shares Surrender Agreement, dated as of April 7, 2019 and as amended on June
27, 2019, entered into by the Sponsor and Leo;

*  “Sponsor” are to Leo Investors Limited Partnership, a Cayman Islands exempted limited partnership;

e “Subscription Agreements” are to the subscription agreements, entered into by Leo and each of the PIPE Investors in connection with the
PIPE Investment;

+  “transfer agent” are to Continental, Leo’s transfer agent;

*  “trust account” are to the trust account established at the consummation of Leo’s initial public offering at JP Morgan Chase Bank, N.A. and
maintained by Continental, acting as trustee;

*  “units” are to the units of Leo, each unit representing one Class A ordinary share and one-half of one warrant to acquire one Class A
ordinary share, that were offered and sold by Leo in its initial public offering and registered pursuant to the IPO registration statement;

*  “warrants” are to the public warrants and the private placement warrants; and

*  “2014 Merger” and the “2014 Merger Agreement” are to the transaction and the agreement pursuant to which the Seller and Queso acquired
CEC in 2014.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus may constitute “forward-looking statements” for purposes of the federal securities laws. Our
forward-looking statements include, but are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or
strategies regarding the future, including those relating to the Business Combination. The information included in this proxy statement/prospectus in
relation to Queso has been provided by Queso and its respective management, and forward-looking statements include statements relating to our and its
respective management team’s expectations, hopes, beliefs, intentions or strategies regarding the future, including those relating to the Business
Combination. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any
underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,”
“intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions may identify forward-
looking statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this proxy
statement/prospectus and in any document incorporated by reference in this proxy statement/prospectus may include, for example, statements about:

2«  « 9«
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*  our ability to complete the Business Combination with Queso or, if we do not consummate such business combination, any other initial
business combination;

«  satisfaction or waiver of the conditions to the Merger including, among other things: (1) the approval of the BCA Proposal, the
Domestication Proposal, the Stock Issuance Proposal and certain of the Organizational Documents Proposals being obtained; (2) the
Maximum Redemption Condition; (3) the shares of New CEC Common Stock to be issued in connection with the Business Combination
Agreement will have been approved for listing on the NYSE; (4) all required waiting periods or approvals under the Hart-Scott-Rodino Act
of 1976 (the “HSR Act”) and all applicable antitrust laws shall have expired, been received or terminated; (5) no applicable law or
injunction enacted, entered, promulgated, enforced or issued by any governmental authority or other legal restraint or prohibition preventing
the consummation of the Business Combination shall be in effect; (6) the consummation of the Domestication immediately prior to the
Closing; (7) the consummation of the PIPE Investment immediately prior to the Closing; (8) the consummation of the Merger concurrently
with the Closing; (9) 1,849,407 Class B ordinary shares of Leo shall have been surrendered by Sponsor in accordance with the Sponsor
Shares Surrender Agreement; and (10) the net tangible assets of New CEC (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act) being at least $5,000,001. Therefore, unless these conditions are waived by the applicable parties to the Business
Combination Agreement, the Business Combination Agreement could terminate and the proposed business combination may not be
consummated;

» the occurrence of any event, change or other circumstances that could give rise to the termination of the Business Combination Agreement;
* the projected financial information and growth rate, and market opportunity of New CEC;

» the ability to obtain and/or maintain the listing of the New CEC Common Stock and the warrants on the NYSE, and the potential liquidity
and trading of our securities;

+ our ability to raise financing in the future;

*  our success in retaining or recruiting, or changes required in, our officers, key employees or directors following the completion of the
Business Combination;

»  our officers and directors allocating their time to other businesses and potentially having conflicts of interest with our business or in
approving the Business Combination;

»  factors relating to our business, operations and financial performance following the Business Combination, including:

. negative publicity and changes in consumer preference;
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our ability to successfully expand and update our current venue base;

our ability to successfully implement our marketing strategy;

our ability to compete effectively in an environment of intense competition;

our ability to weather economic uncertainty and changes in consumer discretionary spending;
increases in food, labor and other operating costs;

our ability to successfully open international franchises and to operate under the United States and foreign anti-corruption laws that
govern those international ventures;

risks related to our substantial indebtedness;
failure of our information technology systems to support our current and growing businesses;
disruptions to our commodity distribution system;

our dependence on third-party vendors to provide us with sufficient quantities of new entertainment-related equipment, prizes and
merchandise at acceptable prices;

risks from product liability claims and product recalls;

the impact of governmental laws and regulations and the outcomes of legal proceedings;
potential liability under certain state property laws;

fluctuations in our financial results due to new venue openings;

local conditions, natural disasters, terrorist attacks and other events and public health issues;
the seasonality of our business;

inadequate insurance coverage;

labor shortages and immigration reform;

loss of certain personnel;

our ability to adequately protect our trademarks or other proprietary rights;

our ability to pay our fixed rental payments;

our ability to successfully integrate the operations of companies we acquire;

impairment charges for goodwill, indefinite-lived intangible assets or other long-lived assets;
our failure to maintain adequate internal controls over our financial and management systems; and

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

The forward-looking statements contained in this proxy statement/prospectus and in any document incorporated by reference in this proxy
statement/prospectus are based on current expectations and beliefs concerning future developments and their potential effects on us and/or Queso. There
can be no assurance that future developments affecting us and/or Queso will be those that we and/or Queso have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control or the control of Queso) or other assumptions that may cause
actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those factors described under the heading “Risk Factors” beginning on page 39 of this proxy
statement/prospectus. Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results
may vary in material respects from those projected in these forward-
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looking statements. We and Queso undertake no obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise, except as may be required under applicable securities laws.

Before any shareholder grants its proxy or instructs how its vote should be cast or vote on the proposals to be put to the extraordinary general
meeting, such stockholder should be aware that the occurrence of the events described in the “Risk Factors” section and elsewhere in this proxy
statement/prospectus may adversely affect us.
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QUESTIONS AND ANSWERS FOR SHAREHOLDERS OF LEO

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 extraordinary general meeting, including with respect to the proposed Business Combination. The following
questions and answers do not include all the information that is important to Leo’s shareholders. We urge shareholders to 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 extraordinary general meeting, which will be held at 9:00 a.m. Eastern Time, on s
2019, at the offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, New York 10022.

Q: Why am I receiving this proxy statement/prospectus?

A:  Leo shareholders are being asked to consider and vote upon, among other proposals, a proposal to approve and adopt the Business Combination
Agreement and approve the transactions contemplated thereby, including the Business Combination. In accordance with the terms and subject to
the conditions of the Business Combination Agreement, among other things, following the Domestication, Queso will be merged with and into
Leo, whereupon the separate existence of Queso will cease, and Leo will continue as the surviving corporation. Following the consummation of
the Business Combination, we will be renamed “Chuck E. Cheese Brands Inc.” See “BCA Proposal.”

A copy of the Business Combination Agreement is attached to this proxy statement/prospectus as Annex A and you are encouraged to read the
Business Combination Agreement in its entirety.

The BCA Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal require an ordinary resolution under Cayman Islands law,
being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting, and each of the Domestication Proposal and Organizational Documents Proposals requires a special resolution
under the Cayman Islands Companies Law, being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person
or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. The Stock Issuance Proposal requires the affirmative
vote of holders of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote or abstain from
voting on this proposal at the extraordinary general meeting.

Under the Business Combination Agreement, Leo will domesticate as a Delaware corporation. On the effective date of the Domestication, (1) the
issued and outstanding Class A ordinary shares will convert automatically by operation of law, on a one-for-one basis, into shares of New CEC
Common Stock, (2) the issued and outstanding public warrants to purchase Class A ordinary shares will automatically become warrants to acquire
shares of New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding public warrants as a result of the
Domestication), (3) each issued and outstanding unit that has not been previously separated into the underlying Class A ordinary share and
underlying warrant will be cancelled and will entitle the holder thereof to one share of New CEC Common Stock and one-half of one warrant to
acquire one share of New CEC Common Stock, (4) the issued and outstanding Class B ordinary shares will convert automatically by operation of
law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections which adjustment and protections
will have been waived by the holder of the Class B ordinary shares pursuant to the Sponsor Shares Surrender Agreement, into shares of New CEC
Common Stock, which are referred to herein as the Converted Founder Shares, and (5) the issued and outstanding private placement warrants will
automatically become warrants to acquire shares of New CEC Common Stock (no other changes will be made to the terms of any issued and
outstanding private placement warrants as a result of the Domestication). See “Domestication Proposal.”

The provisions of the Proposed Organizational Documents will differ materially from the Existing Organizational Documents. Please see “What
amendments will be made to the current constitutional documents of Leo?” below.
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THE VOTE OF SHAREHOLDERS IS IMPORTANT. SHAREHOLDERS ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE
AFTER CAREFULLY REVIEWING THIS PROXY STATEMENT/PROSPECTUS.

Q: What proposals are shareholders of Leo being asked to vote upon?

A: At the extraordinary general meeting, Leo is asking holders of its ordinary shares to consider and vote upon ten separate proposals:

a proposal to approve by ordinary resolution and adopt the Business Combination Agreement;
a proposal to approve by special resolution the Domestication;

the following five separate proposals to approve by special resolution the following material differences between the Existing Organizational
Documents and the Proposed Organizational Documents:

. to authorize the change in the authorized capital stock of Leo from (i) 200,000,000 Class A ordinary shares, par value $0.0001 per
share, 20,000,000 Class B ordinary shares, par value $0.0001 per share, and 1,000,000 preferred shares, par value $0.0001 per share,
to (ii) 500,000,000 shares of common stock, par value $0.0001 per share, of New CEC and 100,000,000 shares of preferred stock,
par value $0.0001 per share, of New CEC;

. to authorize the board of directors of New CEC to issue any or all shares of New CEC Preferred Stock in one or more classes or
series, with such terms and conditions as may be expressly determined by New CEC’s board of directors and as may be permitted by
the DGCL;

. to provide that certain provisions of the certificate of incorporation of New CEC are subject to the Director Nomination Agreement;

. to authorize the removal of the ability of New CEC stockholders to take action by written consent in lieu of a meeting; and

. to authorize all other changes in connection with the replacement of Existing Organizational Documents with the Proposed

Organization Documents as part of the Domestication;

a proposal to approve by ordinary resolution, for the purposes of complying with the applicable provisions of NYSE Listing Rule 312.03,
the issuance of shares of New CEC Common Stock to the equityholders of Queso and to the PIPE Investors, including an affiliate of
Sponsor, to the extent such issuance would require a shareholder vote under NYSE Listing Rule 312.03;

a proposal to approve by ordinary resolution the Incentive Plan; and

a proposal to approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation
and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the extraordinary general
meeting.

If our shareholders do not approve each of the Condition Precedent Proposals, then unless certain conditions in the Business Combination Agreement
are waived by the applicable parties to the Business Combination Agreement, the Business Combination Agreement could terminate and the Business
Combination may not be consummated. In addition to the foregoing proposals, the shareholders are also being asked to consider and vote upon the
Adjournment Proposal. See “BCA Proposal,” “Domestication Proposal,” “Organizational Documents Proposals,” “Stock Issuance Proposal,”
“Incentive Award Plan Proposal” and “Adjournment Proposal.”

Leo will hold the extraordinary general meeting to consider and vote upon these proposals. This proxy statement/prospectus contains important
information about the Business Combination and the other matters to be acted upon at the extraordinary general meeting. Shareholders of Leo should
read it carefully.
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After careful consideration, Leo’s board of directors has determined that the BCA Proposal, the Domestication Proposal, each of the
Organizational Documents Proposals, the Stock Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal are in
the best interests of Leo and its shareholders and unanimously recommends that you vote or give instruction to vote “FOR” each of those
proposals.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.

Q:
A:

Why is Leo proposing the Business Combination?

Leo was organized to effect a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination, with one
or more businesses or entities.

Based on its due diligence investigations of Queso and the industry in which it operates, including the financial and other information provided by
Queso in the course of Leo’s due diligence investigations, the Leo board of directors believes that the Business Combination with Queso is in the
best interests of Leo and its shareholders and presents an opportunity to increase shareholder value. However, there is no assurance of this. See
“BCA Proposal—Leo’s Board of Directors’ Reasons for the Business Combination.”

Although Leo’s board of directors believes that the Business Combination with Queso presents a unique business combination opportunity and is
in the best interests of Leo and its shareholders, the board of directors did consider certain potentially material negative factors in arriving at that
conclusion. These factors are discussed in greater detail in the section entitled “BCA Proposal—Leo’s Board of Directors’ Reasons for the
Business Combination,” as well as in the sections entitled “Risk Factors—Risks Related to Queso’s Business and to New CEC’s Business
Following the Business Combination.”

Did Leo’s board of directors obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the
Business Combination?

Leo’s board of directors did not obtain a third-party valuation or fairness opinion in connection with their determination to approve the Business
Combination. The officers and directors of Leo have substantial experience in evaluating the operating and financial merits of companies from a
wide range of industries and concluded that their experience and backgrounds, together with the experience and sector expertise of Leo’s financial
advisor, enabled them to make the necessary analyses and determinations regarding the Business Combination with Queso. In addition, Leo’s
officers and directors and Leo’s financial advisor have substantial experience with mergers and acquisitions. Accordingly, investors will be relying
solely on the judgment of Leo’s board of directors and Leo’s financial advisor in valuing Queso’s business.

What will Queso’s equityholders receive in return for the Business Combination of Queso by Leo?

In accordance with the terms and subject to the conditions of the Business Combination Agreement, stockholders of Queso will be entitled to
receive 36,000,137 shares of New CEC Common Stock in exchange for their current equity in Queso. Each share of Queso common stock will be
converted into the right to receive a number of shares of New CEC Common Stock (as rounded down to the nearest whole number) equal to (a)
36,000,137 shares of New CEC Common Stock divided by (b) the number of shares of Queso common stock issued and outstanding immediately
prior to the effective time of the Business Combination (the “Business Combination Consideration”). The Business Combination Consideration
does not include (a) an additional 4,000,000 shares of New CEC Common Stock, which
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will be issuable to the stockholders and certain optionholders of Queso upon the occurrence of certain events and the satisfaction of certain
conditions as set forth in the Business Combination Agreement (the “Contingent Shares”) and (b) the amount of CEC senior notes that will be
redeemed by Leo at the Closing which is expected to be financed by the sum of (i) cash held in the trust account net of redemptions, plus (ii) gross
proceeds of the PIPE Investment less (iii) the transaction costs incurred to consummate the Business Combination.

The Business Combination Consideration is subject to adjustment to appropriately reflect the effect of any stock split, reverse stock split, stock
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change prior to consummation of the
Business Combination.

Q: Why are the Contingent Shares not included in the Business Combination Consideration?

A:  The Business Combination Consideration does not include an additional 4,000,000 Contingent Shares, which will be issuable to the stockholders
and certain option holders of Queso upon the occurrence of certain events and the satisfaction of certain conditions as set forth in the Business
Combination Agreement. The Contingent Shares are not included as part of the Business Combination Consideration as defined herein as (i)
unlike the remainder of the consideration to be paid to Queso’s equityholders, the Contingent Shares may not be issued and (ii) to illustrate the
effects of the Business Combination (such as on the post-closing ownership of New CEC) immediately at the time of the consummation of the
Business Combination.

Q: What equity stake will current Leo shareholders and current Queso equityholders hold in New CEC immediately after the consummation
of the Business Combination?

A:  As of the date of this proxy statement/prospectus, there are 25,000,000 ordinary shares issued and outstanding, which includes an aggregate of
5,000,000 Class B ordinary shares. As of the date of this proxy statement/prospectus, there is outstanding an aggregate of 14,000,000 warrants,
which comprise the 4,000,000 private placement warrants held by Sponsor and the 10,000,000 public warrants. Each whole warrant entitles the
holder thereof to purchase one Class A ordinary share and, following the Domestication, will entitle the holder thereof to purchase one share of
New CEC Common Stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination), if we
assume that each outstanding warrant is exercised and one Class A ordinary share is issued as a result of such exercise, the Leo fully-diluted share
capital would be 39,000,000 ordinary shares.

It is anticipated that, upon completion of the Business Combination, (1) Leo’s public shareholders are expected to own approximately 28.0% of
the outstanding New CEC Common Stock, (2) the former equityholders of Queso (without taking into account any public shares held by Queso
equityholders prior to the consummation of the Business Combination), are expected to own approximately 50.4%, respectively, of the
outstanding New CEC Common Stock, (3) the Class B Shareholders are expected to own approximately 4.4% of outstanding New CEC Common
Stock and (4) the PIPE Investors (including the Sponsor PIPE Entity) are expected to own approximately 17.1% of outstanding New CEC
Common Stock. These percentages (i) exclude the Contingent Shares, (ii) assume no public shareholders exercise their redemption rights in
connection with the Business Combination, (iii) reflect the forfeiture by Sponsor of 1,849,407 Class B ordinary shares of Leo pursuant to the
Sponsor Shares Surrender Agreement, (iv) assume 12,219,500 shares of New CEC Common Stock are issued to the PIPE Investors upon the
consummation of the PIPE Investment, (v) do not take into account public warrants or private placement warrants to purchase New CEC Common
Stock that will be outstanding immediately following the completion of the Business Combination and (vi) do not take into account stock options
held by current and former employees of Queso that will convert into options to acquire shares of New CEC Common Stock or shares of New
CEC Common Stock that may be issued under the Incentive Plan. If the actual facts are different than these assumptions, the percentage
ownership retained by the Company’s existing stockholders in New CEC will be different.
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The following table illustrates varying ownership levels in New CEC immediately following the consummation of the Business Combination
based on the assumptions above except for varying levels of redemptions by the public shareholders:

Share Ownership in New CEC

No redemptions Maximum redemptions(1)
Percentage of Percentage of
Number of Outstanding Number of Outstanding
Shares Shares Shares Shares
Former equityholders of Queso(2) 36,000,137 50.44% 36,000,137 55.43%
Leo’s public shareholders 20,000,000 28.02% 13,579,907 20.91%
Former Leo Class B Shareholders 3,150,593 4.41% 3,150,593 4.85%
PIPE Investors(3) 12,219,500 17.12% 12,219,500 18.81%
Total 71,370,230 64,950,137

Assumes that 6,420,093 public shares (being our estimate of the maximum number of public shares that could be redeemed in connection with the
Business Combination in order to satisfy the Maximum Redemption Condition) are redeemed in connection with the Business Combination.
Excludes 4,000,000 Contingent Shares.

Includes 5,350,000 shares to be owned by Sponsor PIPE Entity.

The Business Combination Consideration is also subject to adjustment to appropriately reflect the effect of any stock split, reverse stock split,
stock dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change prior to consummation of
the Business Combination. For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination
Consideration.”

Why is Leo proposing the Domestication?

Our board of directors believes that there are significant advantages to us that will arise as a result of a change of our domicile to Delaware.
Further, our board of directors believes that any direct benefit that the DGCL provides to a corporation also indirectly benefits its stockholders,
who are the owners of the corporation. The board of directors believes that there are several reasons why a reincorporation in Delaware is in the
best interests of the Company and its shareholders, including, (i) the prominence, predictability and flexibility of the DGCL, (ii) Delaware’s well-
established principles of corporate governance and (iii) the increased ability for Delaware corporations to attract and retain qualified directors,
each of the foregoing are discussed in greater detail in the section entitled “Domestication Proposal—Reasons for the Domestication.”

To effect the Domestication, we will file a notice of deregistration with the Cayman Islands Registrar of Companies, together with the necessary
accompanying documents, and file a certificate of corporate domestication and a certificate of incorporation with the Secretary of State of the
State of Delaware, under which we will be domesticated and continue as a Delaware corporation.

The approval of the Domestication Proposal is a condition to closing the Merger under the Business Combination Agreement. The approval of the
Domestication Proposal requires a special resolution under the Cayman Islands Companies Law, being the affirmative vote of holders of at least
two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.
Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the
extraordinary general meeting.

What amendments will be made to the current constitutional documents of Leo?

The consummation of the Business Combination is conditional, among other things, on the Domestication. Accordingly, in addition to voting on
the Business Combination, Leo’s shareholders also are being asked to
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consider and vote upon a proposal to approve the Domestication, and replace our Existing Organizational Documents, in each case, under the
Cayman Islands Companies Law with the Proposed Organizational Documents, in each case, under the DGCL, which differ materially from the
Existing Organizational Documents in the following respects:

Authorized Shares
(Organizational Documents
Proposal A)

Authorize the Board of Directors
to Issue Preferred Stock Without
Stockholder Consent
(Organizational Documents
Proposal B)

Director Nomination Agreement
(Organizational Documents
Proposal C)

Shareholder/Stockholder
Written Consent In Lieu of a
Meeting
(Organizational Documents
Proposal D)

Existing Organizational Documents

Proposed Organizational Documents

The Existing Organizational Documents
authorize 221,000,000 shares, consisting of
200,000,000 Class A ordinary shares,
20,000,000 Class B ordinary shares and
1,000,000 preferred shares.

See paragraph 5 of our Existing
Organizational Documents.

The Existing Organizational Documents
authorize the issuance of 1,000,000 preferred
shares with such designation, rights and
preferences as may be determined from time to
time by our board of directors. Accordingly,
our board of directors is empowered under the
Existing Organizational Documents, without
shareholder approval, to issue preferred shares
with dividend, liquidation, redemption, voting
or other rights which could adversely affect the
voting power or other rights of the holders of
ordinary shares.

See paragraph 5 and Article 3 of our Existing
Organizational Documents.

The Existing Organizational Documents are
not subject to any director composition
agreement.

The Existing Organizational Documents
provide that resolutions may be passed by a
vote in person, by proxy at a general meeting,
or by unanimous written resolution.
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The Proposed Organizational Documents
authorize 600,000,000 shares, consisting of
500,000,000 shares of New CEC Common
Stock and 100,000,000 shares of New CEC
Preferred Stock.

See Article Fourth of the Proposed
Certificate of Incorporation.

The Proposed Organizational Documents
authorize the board of directors to issue all or
any shares of preferred stock in one or more
series and to fix for each such series such
voting powers, full or limited, and such
designations, preferences and relative,
participating, optional or other special rights
and such qualifications, limitations or
restrictions thereof, as the board of directors
may determine.

See Article Fourth subsection A of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
provide that certain provisions therein are
subject to the Director Nomination
Agreement.

See Article Fifth subsections B, C and D of
the Proposed Certificate of Incorporation.

The Proposed Organizational Documents
allow stockholders to vote in person or by
proxy at a meeting of stockholders, but
prohibit the ability of stockholders to act by
written consent in lieu of a meeting.
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Corporate Name
(Organizational Documents
Proposal E)

Perpetual Existence
(Organizational Documents
Proposal E)

Exclusive Forum
(Organizational Documents
Proposal E)

Takeovers by Interested
Stockholders
(Organizational Documents
Proposal E)

Waiver of Corporate
Opportunities
(Organizational Documents
Proposal E)

Existing Organizational Documents

Proposed Organizational Documents

See Article 22 of our Existing Organizational
Documents.

The Existing Organizational Documents
provide the name of the company is “Leo
Holdings Corp.”

See paragraph 1 of our Existing
Organizational Documents.

The Existing Organizational Documents
provide that if we do not consummate a
business combination (as defined in the
Existing Organizational Documents) by
February 14, 2020, Leo shall cease all
operations except for the purposes of winding
up and shall redeem the shares issued in our
initial public offering and liquidate our trust
account.

See Article 49 of our Existing Organizational
Documents.

The Existing Organizational Documents do not
contain a provision adopting an exclusive
forum for certain shareholder litigation.

The Existing Organizational Documents do not
provide restrictions on takeovers of Leo by a
related shareholder following a business
combination.

The Existing Organizational Documents do not
provide an explicit waiver of corporate

Xiv

See Article Fifth subsection G of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
will provide that the name of the corporation
will be “Chuck E. Cheese Brands Inc.”

The Proposed Organizational Documents do
not include any provisions relating to New
CEC’s ongoing existence; the default under
the DGCL will make New CEC’s existence
perpetual.

This is the default rule under the DGCL.

The Proposed Organizational Documents
adopt Delaware as the exclusive forum for
certain stockholder litigation.

See Section Seventh subsection A of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
will have New CEC elect not to be governed
by Section 203 of the DGCL relating to
takeovers by interested stockholders but will
provide other restrictions regarding takeovers
by interested stockholders.

See Section Eighth of the Proposed
Certificate of Incorporation.

The Proposed Organizational Documents
will explicitly waive
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Provisions Related to Status as
Blank Check Company
(Organizational Documents
Proposal E)

Existing Organizational Documents

Proposed Organizational Documents

opportunities for Leo or its directors.

The Existing Organizational Documents set
forth various provisions related to our status as
a blank check company prior to the
consummation of a business combination.

corporate opportunities to New CEC and its
directors.

See Section Ninth of the Proposed Certificate
of Incorporation.

The Proposed Organizational Documents do
not include such provisions related to our
status as a blank check company, which no
longer will apply upon consummation of the

Business Combination, as we will cease to be
a blank check company at such time.

See Article 49 of our Existing Organizational
Documents

How will the Domestication affect my ordinary shares, warrants and units?

On the effective date of the Domestication, (1) the issued and outstanding Class A ordinary shares will convert automatically by operation of law,
on a one-for-one basis, into shares of New CEC Common Stock; (2) the issued and outstanding redeemable warrants that were registered pursuant
to the IPO registration statement will automatically become redeemable warrants to acquire shares of New CEC Common Stock (no other changes
will be made to the terms of any issued and outstanding public warrants as a result of the Domestication); (3) each issued and outstanding unit will
be cancelled and will entitle the holder thereof to one share of New CEC Common Stock and one-half of one redeemable warrant to acquire one
share of New CEC Common Stock; (4) each issued and outstanding Class B ordinary share, par value $0.0001 per share, of Leo will convert
automatically by operation of law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections, into
shares of New CEC Common Stock; and (5) the issued and outstanding warrants of Leo issued in a private placement will automatically become
warrants to acquire shares of New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding private
placement warrants as a result of the Domestication). See “Domestication Proposal.”

What are the U.S. federal income tax consequences of the Domestication?

As discussed more fully under “U.S. Federal Income Tax Considerations” (beginning on page 143 of this proxy statement/prospectus), it is
intended that the Domestication will constitute a reorganization within the meaning of Section 368(a)(1)(F) of the U.S. Internal Revenue Code of
1986, as amended (the “Code”). Assuming that the Domestication so qualifies, U.S. Holders (as defined in “U.S. Federal Income Tax
Considerations” below) will be subject to Section 367(b) of the Code and, as a result:

+ aU.S. Holder whose public shares have a fair market value of less than $50,000 on the date of the Domestication will not recognize any
gain or loss and will not be required to include any part of Leo’s earnings in income;

» aU.S. Holder whose public shares have a fair market value of $50,000 or more and who, on the date of the Domestication, owns (actually or
constructively) less than 10% of the total combined voting power of all classes of our stock entitled to vote and less than 10% of the total
value of all classes of our stock will generally recognize gain (but not loss) on the exchange of public shares for New CEC public shares
pursuant to the Domestication. As an alternative to recognizing gain, such U.S. Holder may file an election to include in income as a deemed
dividend the “all earnings and profits amount” (as defined
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in the Treasury Regulations under Section 367(b) of the Code) attributable to its public shares provided certain other requirements are
satisfied; and

* aU.S. Holder whose public shares have a fair market value of $50,000 or more and who, on the date of the Domestication, owns (actually or
constructively) 10% or more of the total combined voting power of all classes of our stock entitled to vote or 10% or more of the total value
of all classes of our stock will generally be required to include in income as a deemed dividend the “all earnings and profits amount”
attributable to its public shares provided certain other requirements are satisfied.

Leo does not expect to have significant, if any, cumulative earnings and profits through the date of the Domestication.

As discussed more fully under “U.S. Federal Income Tax Considerations” (beginning on page 143 of this proxy statement/prospectus), Leo
believes that it is likely classified as a “passive foreign investment company,” or PFIC, for U.S. federal income tax purposes. In such case,
notwithstanding the foregoing U.S. federal income tax consequences of the Domestication, proposed Treasury Regulations under Section 1291(f)
of the Code (which have a retroactive effective date), if finalized in their current form, generally would require a U.S. Holder to recognize gain on
the exchange of public shares or public warrants for New CEC public shares or New CEC public warrants pursuant to the Domestication. The tax
on any such gain would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a complex set of rules.
However, it is difficult to predict whether, in what form, and with what effective date, final Treasury Regulations under Section 1291(f) of the
Code will be adopted. Importantly, however, U.S. Holders that make or have made certain elections discussed further under “U.S. Federal Income
Tax Considerations—QEF Election and Mark-to-Market Election” with respect to their public shares are generally not subject to such gain
recognition rules under the currently proposed Treasury Regulations under Section 1291(f) of the Code in respect of such public shares. For a
more complete discussion of the potential application of the PFIC rules to U.S. Holders as a result of the Domestication, see “U.S. Federal Income
Tax Considerations” (beginning on page 143 of this proxy statement/prospectus).

Additionally, the Domestication may cause non-U.S. Holders (as defined in “U.S. Federal Income Tax Considerations” beginning on page 143 of
this proxy statement/prospectus) to become subject to U.S. federal income withholding taxes on any dividends paid in respect of such non-U.S.
Holder’s New CEC public shares after the Domestication.

The tax consequences of the Domestication are complex and will depend on a holder’s particular circumstances. All holders are urged to consult
their tax advisor on the tax consequences to them of the Domestication, including the applicability and effect of U.S. federal, state, local and
foreign income and other tax laws. For a more complete discussion of the U.S. federal income tax considerations of the Domestication, see “U.S.
Federal Income Tax Considerations” (beginning on page 143 of this proxy statement/prospectus).

Q: Do I have redemption rights?

A: If you are a holder of public shares, you have the right to request that we redeem all or a portion of your public shares for cash provided that you
follow the procedures and deadlines described elsewhere in this proxy statement/prospectus. Public shareholders may elect to redeem all or a
portion of the public shares held by them regardless of if or how they vote in respect of the BCA Proposal. If you wish to exercise your
redemption rights, please see the answer to the next question: “How do I exercise my redemption rights?”

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such
public shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its
public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public shareholder, alone or acting in concert or
as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that 15% limit would not be redeemed for cash.
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The Class B Shareholders have agreed to waive their redemption rights with respect to all of their ordinary shares in connection with the
consummation of the Business Combination. The Class B ordinary shares will be excluded from the pro rata calculation used to determine the
per-share redemption price.

Q: How do I exercise my redemption rights?
A: If you are a public shareholder and wish to exercise your right to redeem the public shares, you must:

(i)  (a) hold public shares, or (b) if you hold public shares through units, you elect to separate your units into the underlying public shares and
public warrants prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to Continental, our transfer agent, in which you (i) request that we redeem all or a portion of your public shares for
cash, and (ii) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and

(iii) deliver your public shares to Continental, our transfer agent, physically or electronically through The Depository Trust Company (“DTC”).

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on , 2019 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

The address of Continental, our transfer agent, is listed under the question “Who can help answer my questions?” below.

Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units
registered in its own name, the holder must contact Continental, our transfer agent, directly and instruct them to do so.

Public shareholders will be entitled to request that their public shares be redeemed for a pro rata portion of the amount then 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 us (net of taxes payable). For illustrative purposes, as of June 30, 2019, this would have amounted to
approximately $10.27 per issued and outstanding public share. However, the proceeds deposited in the trust account could become subject to the
claims of our creditors, if any, which could have priority over the claims of our public shareholders, regardless of whether such public
shareholders vote or, if they do vote, irrespective of if they vote for or against the BCA Proposal. Therefore, the per share distribution from the
trust account in such a situation may be less than originally expected due to such claims. Whether you vote, and if you do vote irrespective of how
you vote, on any proposal, including the BCA Proposal, will have no impact on the amount you will receive upon exercise of your redemption
rights. It is expected that the funds to be distributed to public shareholders electing to redeem their public shares will be distributed promptly after
the consummation of the Business Combination.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time up to the time the vote is taken with respect to
the BCA Proposal at the extraordinary general meeting. If you deliver your shares for redemption to Continental, our transfer agent, and later
decide prior to the extraordinary general meeting not to elect redemption, you may request that our transfer agent return the shares (physically or
electronically) to you. You may make such request by contacting Continental, our transfer agent, at the phone number or address listed at the end
of this section.

Any corrected or changed written exercise of redemption rights must be received by Continental, our transfer agent, prior to the vote taken on the
BCA Proposal at the extraordinary general meeting. No request for redemption will be honored unless the holder’s public shares have been
delivered (either physically or electronically) to Continental, our transfer agent, at least two business days prior to the vote at the
extraordinary general meeting.

xvii



Table of Contents

If a holder of public shares properly makes a request for redemption and the public shares are delivered as described above, then, if the Business
Combination is consummated, we will redeem the public shares for a pro rata portion of funds deposited in the trust account, calculated as of two
business days prior to the consummation of the Business Combination. The redemption takes place following the Domestication and accordingly
it is shares of New CEC Common Stock that will be redeemed immediately after consummation of the Business Combination.

If you are a holder of public shares and you exercise your redemption rights, such exercise will not result in the loss of any warrants that you may
hold.

Q: IfI am a holder of units, can I exercise redemption rights with respect to my units?

A:  No. Holders of issued and outstanding units must elect to separate the units into the underlying public shares and public warrants prior to
exercising redemption rights with respect to the public shares. If you hold your units in an account at a brokerage firm or bank, you must notify
your broker or bank that you elect to separate the units into the underlying public shares and public warrants, or if you hold units registered in your
own name, you must contact Continental, our transfer agent, directly and instruct them to do so. 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 Continental in order to
validly redeem its shares. You are requested to cause your public shares to be separated and delivered to Continental, our transfer agent, by 5:00
p.m., Eastern Time, on , 2019 (two business days before the extraordinary general meeting) in order to exercise your redemption rights
with respect to your public shares.

Q: What are the U.S. federal income tax consequences of exercising my redemption rights?

A:  We expect that a U.S. Holder (as defined in “U.S. Federal Income Tax Considerations” beginning on page 143 of this proxy statement/prospectus)
that exercises its redemption rights to receive cash from the trust account in exchange for its New CEC public shares will generally be treated as
selling such New CEC public shares resulting in the recognition of capital gain or capital loss. There may be certain circumstances in which the
redemption may be treated as a distribution for U.S. federal income tax purposes depending on the amount of New CEC public shares that such
U.S. Holder owns or is deemed to own (including through the ownership of warrants). For a more complete discussion of the U.S. federal income
tax considerations of an exercise of redemption rights, see “U.S. Federal Income Tax Considerations” (beginning on page 143 of this proxy
statement/prospectus).

Additionally, because the Domestication will occur immediately prior to the redemption by any public shareholder, U.S. Holders exercising
redemption rights will be subject to the potential tax consequences of Section 367(b) of the Code as well as potential tax consequences of the U.S.
federal income tax rules relating to “passive foreign investment companies” (“PFIC”). The tax consequences of Section 367(b) of the Code and
the PFIC rules are discussed more fully below under “U.S. Federal Income Tax Considerations” (beginning on page 143 of this proxy
statement/prospectus).

All holders of our public shares considering exercising their redemption rights are urged to consult their tax advisor on the tax consequences to
them of an exercise of redemption rights, including the applicability and effect of U.S. federal, state, local and foreign income and other tax laws.

Q: What happens to the funds deposited in the trust account after consummation of the Business Combination?

A:  Following the closing of our initial public offering, an amount equal to $200,000,000 ($10.00 per unit) of the net proceeds from our initial public
offering and the sale of the private placement warrants was placed in the trust account. As of June 30, 2019, funds in the trust account totaled
approximately $205,343,036 and were held in money market funds. These funds will remain in the trust account, except for the withdrawal of
interest to pay taxes, if any, until the earliest of (1) the completion of a business combination (including the closing of the Business Combination)
or (2) the redemption of all of the public shares if we are unable to complete a business combination by February 14, 2020, subject to applicable
law.
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If our initial business combination is paid for using equity or debt securities or not all of the funds released from the trust account are used for
payment of the consideration in connection with our initial business combination or used for redemptions or purchases of the public shares, we
may apply the balance of the cash released to us from the trust account for general corporate purposes, including for maintenance or expansion of
operations of New CEC, the payment of principal or interest due on indebtedness incurred in completing our Business Combination, to fund the
purchase of other companies or for working capital. See “Summary of the Proxy Statement/Prospectus—Sources and Uses of Funds for the
Business Combination.”

Q: What happens if a substantial number of the public shareholders vote in favor of the BCA Proposal and exercise their redemption rights?

A:  Our public shareholders are not required to vote “FOR” the Business Combination in order to exercise their redemption rights. Accordingly, the
Business Combination may be consummated even though the funds available from the trust account and the number of public shareholders are
reduced as a result of redemptions by public shareholders.

The Business Combination Agreement provides that Queso’s and the Seller’s obligation to consummate the Business Combination is conditioned
on, among other things, the Maximum Redemption Condition. The Maximum Redemption Condition requires that after giving effect to (i) the
redemptions each holder of ordinary shares of Leo is entitled to, to the extent such holder elects to exercise such redemption rights, and (ii) the
PIPE Investments, New CEC shall have net available cash equal to no less than $250,000,000. If the Maximum Redemption Condition is not met,
and such condition is not waived by the Seller, then the Business Combination Agreement could terminate and the proposed Business
Combination may not be consummated. This condition is for the sole benefit of Queso and the Seller and may be waived only by the Seller. If
such condition is not met, and such condition is not waived by the Seller, then the Business Combination Agreement could terminate and the
Business Combination may not be consummated. In addition, in no event will Leo redeem public shares in an amount that would cause our net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001.

Additionally, as a result of redemptions, the trading market for the New CEC Common Stock may be less liquid than the market for the public
shares was prior to consummation of the Business Combination and we may not be able to meet the listing standards for NYSE or another national
securities exchange.

Q: What conditions must be satisfied to complete the Business Combination?

A:  The consummation of the Business Combination is conditioned upon, among other things, (1) the approval of the BCA Proposal, the
Domestication Proposal, the Stock Issuance Proposal and certain of the Organizational Documents Proposals; (2) the Maximum Redemption
Condition; (3) the shares of New CEC Common Stock to be issued in connection with the Business Combination Agreement will have been
approved for listing on the NYSE; (4) all required waiting periods or approvals under the HSR Act and all applicable antitrust laws shall have
expired, been received or terminated; (5) no applicable law or injunction enacted, entered, promulgated, enforced or issued by any governmental
authority or other legal restraint or prohibition preventing the consummation of the Business Combination shall be in effect; (6) the consummation
of the Domestication immediately prior to the Closing; (7) the consummation of the PIPE Investment immediately prior to the Closing; (8) the
consummation of the Merger concurrently with the Closing; (9) 1,849,407 Class B ordinary shares of Leo shall have been surrendered in
accordance with the Sponsor Shares Surrender Agreement; and (10) the net tangible assets of New CEC (as determined in accordance with Rule
3a51-1(g)(1) of the Exchange Act) being at least $5,000,001. Therefore, unless these conditions are waived by the applicable parties to the
Business Combination Agreement, the Business Combination Agreement could terminate and the proposed business combination may not be
consummated.

For more information about conditions to the consummation of the Business Combination, see “BCA Proposal—The Business Combination
Agreement—Closing Conditions.”
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When do you expect the Business Combination to be completed?

It is currently expected that the Business Combination will be consummated in the third quarter of 2019. This date depends, among other things,
on the approval of the proposals to be put to Leo shareholders at the extraordinary general meeting. However, such extraordinary general meeting
could be adjourned if the Adjournment Proposal is adopted by our shareholders at the extraordinary general meeting and we elect to adjourn the
extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are
insufficient votes for the approval of one or more proposals at the extraordinary general meeting. For a description of the conditions for the
completion of the Business Combination, see “BCA Proposal—The Business Combination Agreement—Closing Conditions.”

What happens if the Business Combination is not consummated?

Leo will not complete the Domestication to Delaware unless all other conditions to the consummation of the Business Combination have been
satisfied or waived by the parties in accordance with the terms of the Business Combination Agreement. If we are not able to complete the
Business Combination with Queso nor able to complete another business combination by February 14, 2020, in each case, as such date may be
extended pursuant to our Existing Organizational Documents, we will (1) cease all operations except for the purpose of winding up, (2) 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 (which interest shall be net of taxes payable, and less up to
$100,000 of interest to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will completely
extinguish public shareholders’ rights as shareholders (including the right to receive further liquidating distributions, if any), subject to applicable
law, and (3) as promptly as reasonably possible following such redemption, subject to the approval of our remaining shareholders and our board of
directors, liquidate and dissolve, subject in each case to our obligations under Cayman Islands law to provide for claims of creditors and the
requirements of other applicable laws.

Do I have appraisal rights in connection with the proposed Business Combination and the proposed Domestication?

Neither our shareholders nor our warrant holders have appraisal rights in connection with the Business Combination or the Domestication under
the Cayman Islands Companies Law or under the DGCL.

What do I need to do now?

We urge you to read this proxy statement/prospectus, including the Annexes and the documents referred to herein, carefully and in their entirety
and to consider how the Business Combination will affect you as a shareholder and/or warrant holder. Our shareholders should then vote as soon
as possible in accordance with the instructions provided in this proxy statement/prospectus and on the enclosed proxy card.

How do I vote?

If you are a holder of record of ordinary shares on the record date for the extraordinary general meeting, you may vote in person at the
extraordinary general meeting or by submitting a proxy for the extraordinary general meeting. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope. If you hold your shares in “street
name,” which means your shares are held of record by a broker, bank or nominee, you should contact your broker to ensure that votes
related to the shares you beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee with
instructions on how to vote your shares or, if you wish to attend the extraordinary general meeting and vote in person, obtain a proxy
from your broker, bank or nominee.
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If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial holder” of the shares
held for you in what is known as “street name.” If this is the case, this proxy statement/prospectus may have been forwarded to you by your
brokerage firm, bank or other nominee, or its agent. As the beneficial holder, you have the right to direct your broker, bank or other nominee as to
how to vote your shares. If you do not provide voting instructions to your broker on a particular proposal on which your broker does not have
discretionary authority to vote, your shares will not be voted on that proposal. This is called a “broker non-vote.” Abstentions and broker
non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the extraordinary general meeting,
and otherwise will have no effect on a particular proposal. If you decide to vote, you should provide instructions to your broker, bank or other
nominee on how to vote in accordance with the information and procedures provided to you by your broker, bank or other nominee.

When and where will the extraordinary general meeting be held?

The extraordinary general meeting will be held at 9.00 a.m., Eastern Time, on , 2019, at the offices of Kirkland & Ellis LLP, located at
601 Lexington Avenue, New York, New York 10022, unless the extraordinary general meeting is adjourned.

Who is entitled to vote at the extraordinary general meeting?

We have fixed June 21, 2019 as the record date for the extraordinary general meeting. If you were a shareholder of Leo at the close of business on
the record date, you are entitled to vote on matters that come before the extraordinary general meeting. However, a shareholder may only vote his
or her shares if he or she is present in person or is represented by proxy at the extraordinary general meeting.

How many votes do I have?

Leo shareholders are entitled to one vote at the extraordinary general meeting for each ordinary share held of record as of the record date. As of
the close of business on the record date for the extraordinary general meeting, there were 25,000,000 ordinary shares issued and outstanding, of
which 20,000,000 were issued and outstanding public shares.

What constitutes a quorum?

A quorum of Leo shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting if the holders
of a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general meeting are represented in person or by
proxy. As of the record date for the extraordinary general meeting, 12,500,001 ordinary shares would be required to achieve a quorum.

What vote is required to approve each proposal at the extraordinary general meeting?
The following votes are required for each proposal at the extraordinary general meeting:

(i) BCA Proposal: The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting.

(ii) Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands Companies Law,
being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting.
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(iii) Organizational Documents Proposals: The separate approval of each of the Organizational Documents Proposals requires a special
resolution under Cayman Islands Companies Law, being the affirmative vote of holders of at least two-thirds of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

(iv) Stock Issuance Proposal: The approval of the Stock Issuance Proposal requires the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote or abstain from voting on this proposal at the extraordinary
general meeting.

(v) Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands
law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who
vote at the extraordinary general meeting.

(vi) Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

Q: What are the recommendations of Leo’s board of directors?

A: Leo’s board of directors believes that the BCA Proposal and the other proposals to be presented at the extraordinary general meeting are in the best
interest of Leo’s shareholders and unanimously recommends that its shareholders vote “FOR” the BCA Proposal, “FOR” the Domestication
Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR” the Stock Issuance Proposal, “FOR” the Incentive Award Plan
Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and
Executive Officers in the Business Combination” for a further discussion of these considerations.

Q: How do Sponsor and the other Class B Shareholders intend to vote their shares?

A:  Unlike some other blank check companies in which the initial shareholders agree to vote their shares in accordance with the majority of the votes
cast by the public shareholders in connection with an initial business combination, our Class B Shareholders have agreed to vote all their public
shares and Class B ordinary shares in favor of all the proposals being presented at the extraordinary general meeting. As of the date of this proxy
statement/prospectus, our Class B Shareholders own 20.0% of the issued and outstanding ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any material nonpublic information
regarding us or our securities, our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates may purchase
public shares from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or
execute agreements to purchase such shares from such investors in the future, or they may enter into transactions with such investors and others to
provide them with incentives to acquire public shares or vote their public shares in favor of the Condition Precedent Proposals. Such a purchase
may include a contractual acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no longer the
beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that our Class B Shareholders, Queso and/or their
directors, officers, advisors or respective affiliates
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purchase shares in privately negotiated transactions from public shareholders who have already elected to exercise their redemption rights, such
selling shareholder would be required to revoke their prior elections to redeem their shares. The purpose of such share purchases and other
transactions would be to increase the likelihood of satisfaction of the requirements that (1) holders of a majority of the ordinary shares,
represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance
Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal, (2) holders of at least two-thirds of the ordinary shares, represented
in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational
Documents Proposals, (3) otherwise limit the number of public shares electing to redeem and (4) New CEC’s net tangible assets (as determined in
accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.

Entering into any such arrangements may have a depressive effect on the ordinary 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 he or she owns, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. 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 extraordinary general meeting and would likely increase the chances that such proposals would be
approved. We will file or submit a Current Report on Form 8-K to disclose any material arrangements entered into or significant purchases made
by any of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general meeting or the redemption
threshold. Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned
persons.

Q: What happens if I sell my Leo ordinary shares before the extraordinary general meeting?

A:  The record date for the extraordinary general meeting is earlier than the date of the extraordinary general meeting and earlier than the date that the
Business Combination is expected to be completed. If you transfer your public shares after the applicable record date, but before the extraordinary
general meeting, unless you grant a proxy to the transferee, you will retain your right to vote at such general meeting.

Q: May I change my vote after I have mailed my signed proxy card?

A:  Yes. Shareholders may send a later-dated, signed proxy card to our general counsel at our address set forth below so that it is received by our
general counsel prior to the vote at the extraordinary general meeting (which is scheduled to take place on , 2019) or attend the
extraordinary general meeting in person and vote. Shareholders also may revoke their proxy by sending a notice of revocation to our general
counsel, which must be received by our general counsel prior to the vote at the extraordinary general meeting. However, if your shares are held in
“street name” by your broker, bank or another nominee, you must contact your broker, bank or other nominee to change your vote.

Q: What happens if I fail to take any action with respect to the extraordinary general meeting?

A: If you fail to vote with respect to the extraordinary general meeting and the Business Combination is approved by shareholders and the Business
Combination is consummated, you will become a stockholder and/or warrant holder of New CEC. If you fail to vote with respect to the
extraordinary general meeting and the Business Combination is not approved, you will remain a shareholder and/or warrant holder of Leo.
However, if you fail to vote with respect to the extraordinary general meeting, you will nonetheless be able to elect to redeem your public shares in
connection with the Business Combination.
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Q: What should I do if I receive more than one set of voting materials?

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

Q: Who will solicit and pay the cost of soliciting proxies for the extraordinary general meeting?

A:  Leo will pay the cost of soliciting proxies for the extraordinary general meeting. Leo has engaged Morrow Sodali LLC (“Morrow”) to assist in the
solicitation of proxies for the extraordinary general meeting. Leo has agreed to pay Morrow a fee of $25,000, plus disbursements, and will
reimburse Morrow for its reasonable out-of-pocket expenses and indemnify Morrow and its affiliates against certain claims, liabilities, losses,
damages and expenses. Leo will also reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of
Class A ordinary shares for their expenses in forwarding soliciting materials to beneficial owners of Class A ordinary shares and in obtaining
voting instructions from those owners. Leo’s directors and officers may also solicit proxies by telephone, by facsimile, by mail, on the Internet or
in person. They will not be paid any additional amounts for soliciting proxies.

Q: Where can I find the voting results of the extraordinary general meeting?

A:  The preliminary voting results will be announced at the extraordinary general meeting. Leo will publish final voting results of the extraordinary
general meeting in a Current Report on Form 8-K within four business days after the extraordinary general meeting.

Q: Who can help answer my questions?

A:  If you have questions about the Business Combination or if you need additional copies of the proxy statement/prospectus, any document
incorporated by reference in this proxy statement/prospectus or the enclosed proxy card you should contact:

Morrow Sodali LL.C
470 West Avenue
Stamford, Connecticut 06902
Tel: (800) 662-5200
Banks and brokers call collect: (203) 658-9400
E-mail: LHC.info@morrowsodali.com

You also may obtain additional information about Leo from documents filed with the SEC by following the instructions in the section entitled “Where
You Can Find More Information; Incorporation by Reference.” If you are a holder of public shares and you intend to seek redemption of your public
shares, you will need to deliver your public shares (either physically or electronically) to Continental, Leo’s transfer agent, at the address below prior to
the extraordinary general meeting. Holders must complete the procedures for electing to redeem their public shares in the manner described
above prior to 5:00 p.m., Eastern Time, on , 2019 (two business days before the extraordinary general meeting) in order for their
shares to be redeemed. If you have questions regarding the certification of your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
Attention: Mark Zimkind
E-mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the proposals to be submitted for a vote at the extraordinary general meeting, including the Business
Combination, you should read this proxy statement/prospectus, including the Annexes and other documents referred to herein, carefully and in their
entirety. The Business Combination Agreement is the legal document that governs the Business Combination and the other transactions that will be
undertaken in connection with the Business Combination. The Business Combination Agreement is also described in detail in this proxy
statement/prospectus in the section entitled “BCA Proposal—The Business Combination Agreement.”

Unless otherwise specified, all share calculations (1) assume no exercise of redemption rights by the public shareholders in connection with
the Business Combination and (2) do not include any shares issuable upon the exercise of the warrants.

Business Summary

» « » «

Unless otherwise indicated or the context otherwise requires, references in this Business Summary to the company, “we,” “us,” “our” and
other similar terms refer to Queso and its subsidiaries prior to the Business Combination and to New CEC and its consolidated subsidiaries after
giving effect to the Business Combination. We operate on a 52 or 53-week fiscal year that ends on the Sunday nearest to December 31, and the
terms Fiscal 2018, Fiscal 2017 etc. refer to our fiscal year for the year noted.

We believe we are the leading family entertainment and dining company globally, focused on providing an exciting, fun-filled experience for
children and parents alike. Founded in 1977, we have an over 40-year track record and today, have a global network of family entertainment and
dining centers (also referred to as “venues”) that we believe is the largest by number of units, more than six times larger than our closest
competitor. We develop, operate and franchise venues under our iconic brands “Chuck E. Cheese” (“Where A Kid Can Be A Kid”) and “Peter
Piper Pizza” (“Pizza Made Fresh, Families Made Happy”). Our venues deliver a lively, kid-friendly atmosphere and feature a broad array of
entertainment offerings including arcade-style and skill-oriented games, rides and live entertainment shows, with the opportunity for our guests to
win tickets and redeem prizes such as toys, plush dolls and branded merchandise. We combine this memorable entertainment experience with a
broad and creative menu that combines kid-friendly classics with a selection of more sophisticated options for adults. We offer families a highly
compelling value proposition, where a family of four can visit Chuck E. Cheese and spend only $34 for a package that includes food, drinks and
entertainment, which we believe to be significantly lower than comparable offerings at other dining and entertainment alternatives. We believe
there is consistent demand for wholesome entertainment and family dining, and that our combination of entertainment and dining with a strong
value proposition creates a highly differentiated experience that appeals to our diverse guest base. We are the venue of choice for many special
occasions, and we believe Chuck E. Cheese is the #1 brand for kids’ birthdays. Additionally, the Chuck E. Cheese brand has near universal overall
awareness at 99%, according to a study by Russell Research. We are proud to boast a Net Promoter Score of 91% for the quarter ended March 31,
2019, which is an all-time high for us, and we believe is very strong relative to our peers.

We believe we are the largest provider of family entertainment and dining by number of venues globally. As of March 31, 2019, across both
our Chuck E. Cheese and Peter Piper Pizza brands, we operated 554 venues (74% of total) and had 194 venues (26% of total) operating under
franchise arrangements across 47 states and 14 foreign countries and territories. This significant geographic scale makes us an accessible choice in
many neighborhoods across the U.S. and globally. In the first quarter of Fiscal 2019, we generated $273.3 million in revenue, $21.0 million in net
income and $76.0 million in Adjusted EBITDA. Notably, we enjoy a balanced sales mix between Entertainment and Merchandise, which in the
first quarter of Fiscal 2019 accounted for 56% of total
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company venue sales and had a gross profit margin of 92%, and Food and Beverage, which accounted for 44% of total company venue sales and
had a gross profit margin of 77% over the same period, resulting in a total gross profit margin of 86% in the first quarter of Fiscal 2019. Our
business has demonstrated significant momentum, with positive comparable venue sales growth since the second quarter of Fiscal 2018. See “—
Selected Historical Financial Information of Queso—Non-GAAP Financial Measures” for additional information about Adjusted EBITDA, a
reconciliation of net income/(loss) to Adjusted EBITDA and the calculation of Adjusted EBITDA margin.

We have developed our iconic Chuck E. Cheese brand with broad appeal through our more than 40-year commitment to being a family-fun
and entertainment company. Over the last few years, we have invested in revitalizing our guest experience, including revamping our menu with
improved food quality and new offerings, tailoring our marketing message to focus on both kids and moms, improving venue amenities such as
adding Wi-Fi across all of our locations, and reinvigorating our culture with a new hospitality-oriented program for our venue staff. We have made
corresponding investments in technology, staff training, and our physical assets including labor and inventory management systems. In 2018, we
completed the rollout of our proprietary Play Pass card system at all company-operated Chuck E. Cheese venues, which we funded through a
capital investment of $56 million from 2015 to 2017. This system replaces the traditional token-based game system used for the last 40 years with
an RFID tag that guests use to activate games. Guests can purchase “points” or time on reloadable cards and can use these cards to play our games.
Additionally, Play Pass provides us access to significant guest data, which allows us to develop insights into our business and enables us to be more
innovative with our game pricing initiatives. In the third quarter of Fiscal 2018, we launched All You Can Play (“AYCP”), a first-of-its-kind
gaming experience that allows kids access to play every game at Chuck E. Cheese as many times as they want on any day, without any restrictions,
in all of our domestic company-operated Chuck E. Cheese venues. For kids, this alleviates concerns of running out of tokens / points, and for adults
it provides surety around activity time and increases perceived value. We also launched our “More Tickets” program in the third quarter of Fiscal
2018, increasing average tickets earned per game play, to drive higher guest satisfaction. These initiatives, combined with the early stages of our
remodel program, have created positive momentum in our comparable venue sales performance, are driving higher margin entertainment and
merchandise spending and we believe position our Company for sustained long-term growth in the future.

Our Complementary Brands

We believe our two brands, Chuck E. Cheese and Peter Piper Pizza, are complementary, with each offering guests a pizza-anchored menu as
well as entertainment. While Chuck E. Cheese focuses principally on kids, Peter Piper Pizza operates smaller venues with a primary emphasis on
food, resulting in higher frequency of visits. Both venues offer a game area separate from the dining area. We believe that the two concepts have
operations that are substantially similar.

Chuck E. Cheese: Where A Kid Can Be A Kid. Chuck E. Cheese was founded in 1977 and is a highly recognized brand that uniquely
appeals to our primary guest base of families with children between 2 and 12 years of age. Chuck E. Cheese venues feature an open and bright
setting, which creates an inviting atmosphere for kids and a good line of sight for parents. Safety is a key focus, including our Kid Check safety
system, which provides everyone in a group with a unique number stamp that is checked at the door. Each venue includes approximately 75 games,
rides and attractions for kids of all ages, including classic skill games, such as arcade basketball, Skee-Ball and Whack-a-Mole, along with the
Ticket Blaster machine where birthday guests can grab as many tickets as possible in 30 seconds. Our menu features fresh, hand-made pizza,
sandwiches, boneless and bone-in chicken wings, desserts and beverages, including beer and wine at most locations. Chuck E. Cheese, our iconic,
energetic mouse mascot, performs music and dance shows and interacts with our guests, driving strong brand recognition. We believe Chuck E.
Cheese is the #1 brand for kids’ birthdays, and reserved birthday
packages represented approximately 15% of Chuck E. Cheese venue revenues in Fiscal 2018. As of March 31,
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2019, there were 606 Chuck E. Cheese locations in 47 states and 14 foreign countries and territories, of which 516 were company-operated.

Peter Piper Pizza: Pizza Made Fresh, Families Made Happy. Peter Piper Pizza serves fresh, high-quality, handcrafted food and beverages,
including craft beer and wine, and offers state-of-the-art games for all ages. Venues feature a bold design and contemporary layout, with open
kitchens revealing much of the handcrafted food preparation, such as fresh mozzarella being shredded off the block, vegetables being hand-
chopped, wings being hand-tossed and our Certified Dough Masters crafting pizzas with made-from-scratch dough. Our large, open dining areas
provide an enjoyable atmosphere for families and group events, with attentive staff dedicated to providing an enjoyable and memorable experience
to each guest. As of March 31, 2019, there were 142 Peter Piper Pizza locations in the United States (also referred to as “U.S.”) and Mexico, of
which 38 were company-operated.

Our company has benefited from the 2014 acquisition of Peter Piper Pizza through the implementation of best practice sharing and synergies
from the leveraging of back office functions and procurement spend. Peter Piper Pizza has also benefited from lower game buying costs under

CEC’s ownership, as Chuck E. Cheese is one of the largest purchasers of arcade games in the world.

Although these brands are substantially similar operationally, we believe that these distinct concepts are able to coexist effectively in markets.

CEC’s Scaled Venue Footprint

Domestic Venues by Banner
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Our Competitive Strengths

The following strengths differentiate us from our competitors and serve as the foundation for our continued growth:

Iconic, Widely Recognized Brand. We benefit from significant brand strength and high awareness. Chuck E. Cheese is a long-standing,
iconic brand that delivers a differentiated guest experience. Chuck E. Cheese is the #1 brand for family fun and entertainment according to a
commissioned study conducted by Russell Research. The study indicated that 61% of moms, when asked on an unaided basis to name a place they
could bring their children for family fun and dining, named Chuck E. Cheese first, before all branded and non-branded alternatives. The Chuck E.
Cheese brand enjoys wide popularity in the U.S. across demographic segments, particularly in fast-growing Hispanic communities. The study also
indicated 86% unaided awareness of the brand amongst children ages 6 to 8, demonstrating the brand’s broad recognition. Additionally, according
to the same study, children ask to go to Chuck E. Cheese an average of 9 times per year.

Widely Recognized Brand

Unaided Brand Awareness vs. Branded Alternatives(1)
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21%
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Chuck E. Cheese’s Q-Score vs. Select Kids Characters(2)
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(1) When mothers (on an unaided basis) were asked “When thinking about places to take your children for family-fun and entertainment, and
also having a meal and/or snacks, what is the first place that comes to mind? What other places come to mind?”
(2) The Character Q Score, Spring 2017, Marketing Evaluations, kids ages 6-8. Measures likability and awareness of characters.

Differentiated Family Fun and Entertainment Experience. We are a leader in integrated family entertainment and dining and have built
brands that are synonymous with a safe, fun, convenient and affordable family experience. Our entertainment and dining offerings are consistently
well rated by our guests, and we continually update and modernize our offerings to adapt to evolving consumer tastes. At Chuck E. Cheese, we put
smiles on kids’ faces through our engaging entertainment offerings, which include arcade-style and skill-oriented games, rides and activities, live
interactive performances and sing-alongs on our showroom floor. Our venues also offer group experiences that include birthdays and group
celebrations. Our games provide children
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with exciting, action-packed entertainment and the ability to win tickets that can be exchanged for prizes of their choice from our merchandise area.
Additionally, we believe our Play Pass system and All You Can Play product offering are key differentiators that are difficult for our competitors to
replicate. We serve fresh, handcrafted food that both parents and kids can enjoy, and have revamped the menu to include fresh, quality ingredients.
Our menu offerings include our oven baked, made-to-order pizza on dough that is made from scratch, handmade breadsticks, fresh sandwiches,
salads and desserts in addition to a variety of beverages. We expect our staff to be engaging and enthusiastic and to take pride in providing the best
hospitality to each and every family member to ensure a memorable experience. This unique combination of family entertainment and dining,
coupled with leading hospitality, results in approximately 75% of our guests purchasing both entertainment and dining offerings when they visit.

Highly Compelling Consumer Value Proposition. Chuck E. Cheese is at the intersection of entertainment and family dining. We understand
that families, especially those with young children, evaluate a broad set of factors when selecting their entertainment and dining options. Our guests
seek options that are safe, fun, healthy and delicious, but also convenient and affordable. Our business uniquely addresses this set of preferences,
combining a wholesome family dining experience with distinctive family-oriented games, rides, activities, shows and other entertainment
alternatives, all under one roof in venues that are conveniently located near or in proximity to neighborhoods across the United States and around
the world. A family of four can visit Chuck E. Cheese for only $34 for a package that includes food, drinks and entertainment. We believe this
value proposition is highly compelling and represents a fraction of the cost of comparable offerings of alternatives that combine dining with family
entertainment. Additionally, our Play Pass system enables us to price games dynamically and offer promotions such as targeted half-price offerings
and AYCP hourly packages, which provide additional value to our consumers. AY CP allows us better pricing power than tokens, which is a
fundamental change in the business model. We believe offering AYCP is a distinction from our competitors, which mostly operate using cards that
limit game time via points.
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Compelling Value Proposition
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(1) Illustrative pricing for parties of 2 adults and 2 children for an everyday visit. Based on New York pricing versus $35 price point in most U.S.
venues. $34 is the lowest price offered in U.S. venues.
(2) Based on 2 kids meals (pizza), 2 adult burgers & fries and 4 beverages at Chili’s.

Substantial Scale and an Attractive Venue Portfolio. Our portfolio of 748 venues is spread across 47 states and 14 foreign countries and
territories. As pioneers in the family entertainment and dining space, we believe we are the largest scaled player in the U.S. with a nationwide
presence, and as such, our revenue is spread proportionally across the country. Our scale allows us to leverage a national advertising platform that

fosters brand strength, loyalty and awareness.

We maintain an attractive portfolio of company-operated venues in the U.S. and Canada. Our venues are located in high-traffic locations, and
we have limited exposure to mall locations. Our geographic diversity limits the adverse impact of weather in particular regions, as well as general
macroeconomic and market fluctuations in any one particular region. Our franchise business consists of 194 Chuck E. Cheese and Peter Piper Pizza
venues and enables us to expand our brands while enhancing profitability and cash flow. We partner with established, large-scale international
franchisees which continue to develop existing markets and help Chuck E. Cheese expand in new territories. We have a strong track record
internationally, demonstrating Chuck E. Cheese’s universal appeal, and we believe we continue to have underpenetrated markets globally as we
pursue international franchise expansion with our Chuck E. Cheese brand.

Strong Operating Margins and Attractive Free Cash Flow. For Fiscal 2018, the Company generated 85% gross profit margins, benefiting
from the mix of higher margin entertainment and merchandise sales along with favorable food and beverage margins. With 55% of our total
revenues tied to entertainment and merchandise and a straightforward menu focused on pizza, we believe our exposure to changes in food and

commodity costs is
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lower than traditional restaurant companies. Our growing franchise platform generated more than $20 million of highly profitable franchise fees
and royalties in Fiscal 2018. Given our growing, diversified revenue stream and our belief in discipline with respect to operating expenses, we have
been able to consistently generate high operating margins. Additionally, we benefit from low maintenance capital expenditure requirements, and
thus generate strong discretionary free cash flow. In Fiscal 2016, 2017 and 2018, maintenance capital expenditures represented 4%, 4% and 5% of
sales, respectively. With significant resources devoted to games, we benefit from our scale as the largest game buyer in the world and we have the
ability to cycle games between venues to help create a sense of newness for our guests.

Consistent Demand Throughout All Cycles. We believe there is strong and consistent demand for wholesome entertainment and family
dining, and that Chuck E. Cheese’s price point is attractive in any economic condition. This has been demonstrated by the Company’s resilient
comparable venue sales performance in historical economic downturns. During the Great Recession from 2008 — 2010, Chuck E. Cheese
outperformed restaurant and destination entertainment industry benchmarks compiled by Knapp Track, generating, on average, positive comparable
venue sales growth of 0.1%.

Proven and Experienced Management Team. Led by Chief Executive Officer Thomas Leverton, our senior leadership team has revitalized
our corporate culture. Our executive management team has significant experience in multi-site leisure, hospitality, entertainment and family dining
industries. The team combines a unique blend of veterans from both CEC and other entertainment and retail companies such as TopGolf,
Omniflight, Nordstrom, Billabong, Pizza Hut and On The Border Mexican Grill & Cantina. We also benefit from a strong team of highly skilled,
loyal and committed managers and employees at each of our venues. Our general managers have an average tenure with the Company of
approximately 10 years and average time in their position of approximately 5 years. We believe that our executive management team, along with
our diverse employee base, is well positioned to continue to drive strong financial performance while providing our guests with a superior and
highly memorable experience.

Our Strategic Plan

Our operating strategy aims to “Enhance What We Do For Kids, Wildly Improve What We Do For Adults.” This strategic plan is focused on
increasing comparable venue sales by enhancing the total guest experience and unlocking operational investments we have made, enhancing our
venue base with a comprehensive remodel program, and expanding our global venue network, particularly internationally.

Increase Comparable Venue Sales. Our core strategy to grow comparable venue sales is driven by our initiatives to enhance the in-venue
experience for both kids and adults and capitalize on growth opportunities created by recent operational investments. We categorize these initiatives
as Improve Guest Experience, Enhance Guest Engagement, Leverage Existing Investments and Optimize Pricing.

Improve Guest Experience
Our recent and ongoing initiatives to improve the in-venue experience and drive comparable venue sales growth include the following:

+ Improved menu offerings: We continue to enhance the guest experience by introducing new menu items and improving the ordering
experience. We are constantly innovating to introduce new made-from-scratch recipes, both kids’ classics and more sophisticated
options for parents. We are improving the ordering experience by simplifying our menu and experimenting with technological solutions,
including mobile ordering.

» Focus on in-venue experience: To enhance the experience of our guests, we have implemented a hospitality training program, updated
our entertainment options including Top 40 music and Wi-Fi, and
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focused on continuously improving the cleanliness of our venues. Additional areas of focus include streamlining the order and
checkout process, enhancing our game offerings and improving our birthday packages.

*  More Tickets: We believe our guests enjoy the thrill of winning tickets and redeeming them for our merchandise. During the third
quarter of 2018, we completed the roll-out of higher ticket payouts at our redemption games, coupled with a smaller adjustment to the
ticket “prices” of our merchandise.

Enhance Guest Engagement

We continue to improve the frequency and quality of engagement with our guests. Our current initiatives include:

» Enhancing our marketing message: We have broadened our advertising efforts from a traditional focus on children via television to a
broader approach that includes digital advertising, influencer programs, gaming and promotional opportunities. We have also begun to
reach out directly to moms through digital advertising, cross-promotional coupons, social media, public relations and e-mail.

*  “More Cheese” guest loyalty program: In the first quarter of 2018, we launched our first guest loyalty program where guests can earn
awards and discounts based on purchases. We continue to seek to improve this system by testing loyalty offerings with various awards.
We developed this system with a user base derived in part from the database we developed as part of our email marketing program from
over 40 years of experience. As of the end of Fiscal 2018, the loyalty program had more than 500,000 members.

Leverage Existing Investments

We believe we are in the early stages of realizing the benefits of significant growth capital investments we have made in technology over the
past few years which allow us to offer more compelling offerings to a wider variety of guests. These include the following:

* Play Pass: In 2018, we completed the deployment of our proprietary Play Pass card system at all company-operated Chuck E. Cheese
venues. Guests can purchase “points” on reloadable plastic cards and use these cards to play our games. Guest reactions have been very
positive, with guests focusing on both the ease of use and improved cleanliness due to the removal of tokens. This new system enables
us to price games dynamically and offer promotions such as our AYCP package, and collect new data on game uptick and popularity,
which we were not able to do under our prior token-based system.

« All You Can Play: In the third quarter of 2018, we completed the roll-out of AYCP at all of our domestic company-operated Chuck E.
Cheese venues. This product allows guests the option to play unlimited games within a specified period of time. AYCP is perceived as a
greater value proposition for our guests as evidenced during our testing by higher NPS scores in venues, with 66% positive guest
comments on price in AYCP venues versus 44% in non-AYCP venues. For the year ended December 30, 2018, AYCP accounted for
approximately 50% of our entertainment revenues.

Optimize Pricing
We expect to benefit substantially from our ability to optimize pricing and promotions in our venues utilizing the Play Pass card system.

*  Gameplay pricing and promotions: Historically, CEC has taken little to no material game pricing. Play Pass allows us to vary pricing

and offerings by geography and day part within a venue. We believe there is opportunity to optimize pricing in games as CEC’s
gameplays average approximately $0.25
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while competitor pricing can exceed $1 or more per gameplay. During 2018, we began testing guest promotions that included discounts
during slow school days, dynamic pricing on select weekends, spring breaks and holidays, and traffic-driving deals such as discounted
AYCP.

Remodeling Our Venues to Provide a Modern, Fresh Look: In 2017, we began testing a redesigned concept at our Chuck E. Cheese venues
which carefully targeted areas to improve family experience and comfort. Changes included a new exterior and signage, brighter interiors, art décor
on the walls, digital menu boards, a new star dance stage, a refreshed game offering and open windows that allow guests to view our fresh pizza
being made.

Following an initial test of seven remodels in 2017, we completed an additional 25 remodels in 2018 and plan to complete 60 remodels in
2019 and 90 per year thereafter. Through Week 7 of Fiscal 2019, the venues remodeled in 2017 have experienced a sustained 12% comparable
store sales uplift, and those remodeled in 2018 have experienced a 16% comparable store sales uplift versus un-remodeled venues. Our business
model benefits from substantial operating leverage, and we expect in excess of 50% of this increase in sales to flow through to operating income.

We expect to realize a cash-on-cash return of greater than 20% on these remodels. We define and calculate cash-on-cash returns for an
individual store as (a) the increase in Store Operating Income Before Depreciation and Amortization, excluding pre-opening expenses, national
marketing expense allocation, non-cash charges related to asset disposals and changes in non-cash deferred amusement revenue and ticket liability,
divided by (b) our net development costs for the remodel. Net development costs include equipment, building, leaseholds and site costs, net of
tenant improvement allowances and other landlord concessions or payments, excluding pre-opening costs and capitalized interest.

We anticipate that future remodels, on average, will cost between $525,000 to $575,000 per unit to complete.

Pursue New Venue Growth Domestically and Internationally. We have a long track record of successful new venue development and will
continue to pursue a disciplined venue growth strategy in both new and existing markets where we can achieve strong cash-on-cash returns and
long term success. For new venue openings, we follow a rigorous due diligence and site selection process and strategically locate our venues within
convenient driving distance to large metropolitan areas. Our venues generate strong cash flow and perform consistently well across geographic
regions. We have a successful track record of opening new domestic company-operated Chuck E. Cheese venues at attractive rates of return and
believe our existing markets can support additional venues. We target rates of return of over 30% for such company operated venues.

As of March 31, 2019, we had 108 international venues operating under franchise arrangements. From Fiscal 2013 to Fiscal 2018, our Chuck
E. Cheese international franchise venue base has grown at a 25% CAGR from 21 venues in 2013 to 65 venues in 2018. We aim to continue
growing internationally with existing and new franchise partners, with development agreements in place for 82 additional committed venues across
16 countries. In 2018, we opened 8 new venues collectively in five countries, with one new franchised Chuck E. Cheese venue and one new
franchised Peter Piper Pizza venue in the United States and six new franchised Chuck E. Cheese venues across four countries. In Fiscal 2019, we
expect 12 new Chuck E. Cheese franchised venues to open internationally.

Overview of Operations
Food and Beverage

Each Chuck E. Cheese and Peter Piper Pizza venue offers a variety of pizzas, wings, appetizers, salads and desserts, along with certain
gluten-free options. Our hand-made pizza and prepared foods are made fresh to order.
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Soft drinks, coffee and tea are also served, along with beer and wine at most locations. Chuck E. Cheese venues also offer sandwiches, and some
Chuck E. Cheese and Peter Piper Pizza venues offer lunch buffet options with unlimited pizza, salad, breadsticks and dessert. We continuously
focus on delivering a quality-driven product and believe the quality of our food compares favorably with that of our competitors. As part of our
ongoing initiatives to improve operations, we have implemented an improved venue inventory management system that provides additional
visibility into food cost measurements and automates our replenishment cycles.

Food and beverage sales represented 44.0%, 47.4%, 45.3%, 47.3% and 45.8% of our company-operated venue sales during the first quarter of
Fiscal 2019, the first quarter of Fiscal 2018, Fiscal 2018, Fiscal 2017 and Fiscal 2016, respectively.

Entertainment and Merchandise

Each of our Chuck E. Cheese and Peter Piper Pizza venues has a game room area, which includes an array of amusement and entertainment
options. These options range from classic arcade, redemption and skill-oriented games, such as air hockey, Skee-ball and basketball, to rides, such
as mini trains, motorcycles and various driving games. At Chuck E. Cheese, we also offer musical and comical entertainment that features our
iconic Chuck E. Cheese character with live performances and frequent appearances on our showroom and game room floor, along with ongoing
entertainment featuring music videos and televised skits. Each Peter Piper Pizza venue also offers flat-screen televisions located throughout the
dining area. In the first quarter of 2018, we completed the implementation of Play Pass, a new proprietary game card system, in all of our company-
operated Chuck E. Cheese venues. Play Pass is similar to a stored value gift card and allows guests to activate games and rides with their own
personal card. In addition, in July 2018, we launched AYCP in all of our domestic company-operated Chuck E. Cheese venues. AYCP, a time-based
play option, allows guests to play unlimited games within a block of time, increasing the number of games, tickets and prizes. More Tickets
provides the thrill of winning a greater number of tickets on redemption games. A number of games dispense tickets that can be redeemed by
guests for prize merchandise such as toys and plush items. Our guests can also purchase this merchandise directly for cash.

Entertainment and merchandise sales represented 56.0%, 52.6%, 54.7%, 52.7% and 54.2% of our company-operated venue sales during the
first quarter of Fiscal 2019, the first quarter of Fiscal 2018, Fiscal 2018, Fiscal 2017 and Fiscal 2016, respectively.

Franchising

As of March 31, 2019, we franchised a total of 90 Chuck E. Cheese venues, with 25 venues located in the United States and 65 venues
located in 14 foreign countries and territories, and a total of 104 Peter Piper Pizza venues, with 61 venues located in the United States and 43
venues located in Mexico. We have 18 active development and franchise agreements to open 78 Chuck E. Cheese venues in 16 countries, and four
signed development and franchise agreements with rights to open another 19 Peter Piper Pizza venues in Texas and one signed development and
franchise agreement with rights to open another four venues in Mexico. See “Risk Factors—Risks Related to Queso’s Business and to New CEC'’s
Business Following the Business Combination” for more information regarding the risks associated with franchise development agreements.

Our standard franchise agreements grant the franchisee the right to construct and operate a venue and use our associated trade names,
trademarks and service marks in accordance with our standards and guidelines. Most of our existing Chuck E. Cheese franchise agreements have an
initial term of 15 to 20 years and include a 10-year renewal option. Peter Piper Pizza’s franchise agreements are for a 10-year term and include a
10-year successor agreement on Peter Piper Pizza’s then standard form of agreement. The standard franchise agreement provides us with a right of
first refusal should a franchisee decide to sell a venue. We also enter into area development agreements, which grant franchisees exclusive rights to
open a specified number of venues in a designated geographic area within a specified period of time. In addition to initial franchise and area
development fees, the franchisee is charged a continuing monthly royalty fee equal to a percentage of its gross monthly sales, generally around 5%,
which varies by location and brand.
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In 1985, we and our Chuck E. Cheese franchisees formed the International Association of CEC Entertainment, Inc. (the “Association”) to
discuss and consider matters of common interest relating to the operation of company-operated and franchised Chuck E. Cheese venues. Routine
business matters of the Association are conducted by a board of directors, composed of five members appointed by us and five members elected by
the franchisees. The Association serves as an advisory council that, among other responsibilities, oversees expenditures, including (a) the costs of
development, purchasing and placement of advertising programs, including websites; (b) the costs to develop and improve audio-visual and
animated entertainment attractions, as well as the development and implementation of new entertainment concepts; and (c) the purchase of national
network television advertising.

The franchise agreements governing existing franchised Chuck E. Cheese venues in the U.S. currently require each franchisee to pay to the
Association a monthly contribution equal to a certain percentage of its gross monthly sales. Additionally, under these franchise agreements, we are
required, with respect to Chuck E. Cheese company-operated venues, to contribute at the same rates, or at higher rates in certain instances, as our
franchisees. We and our franchisees are also required to spend minimum amounts on local advertising and could be required to make additional
contributions to fund any deficits that may be incurred by the Association. Certain franchise agreements governing existing franchised
Chuck E. Cheese venues outside of the U.S. currently require each franchisee to pay a certain percentage of their gross monthly sales to the
Association to fund various advertising, media and entertainment costs.

We do not currently have any advertising co-ops or a franchise advisory council with our Peter Piper Pizza franchisees, but we reserve the
right to require the formation, merger or dissolution of either or both. Franchisees are required to contribute (a) 5% of weekly gross sales to be used
to develop, produce, distribute and administer specific advertising, public relations and promotional programs that promote the services offered by
system franchisees; and (b) 0.5% of weekly gross sales to be used to research, develop, produce, and support creative ideas and materials for use in
commercial advertisements, public relations, and promotional campaigns in the United States and Mexico. We may elect at any time not to collect
or maintain all or any portion of the amount contributed to fund advertising related programs and activities and, during such time that we have
made such election, the monies not collected must be expended by the franchisees in their own markets. In addition, we are required, with respect
to company-operated Peter Piper Pizza restaurants, to contribute funds on the same basis as our franchisees.

Royalties, franchise and area development fees and other miscellaneous franchise income represented 2.1%, 2.1%, 2.3%, 2.0% and 2.0% of
our total consolidated revenues during the first quarter of Fiscal 2019, the first quarter of Fiscal 2018, Fiscal 2018, Fiscal 2017 and Fiscal 2016,
respectively.

Foreign Operations

As of March 31, 2019, we operated a total of 11 company-operated venues in Canada. Our Canadian venues generated total revenues of
$15.8 million, $16.6 million and $15.6 million during Fiscal 2018, Fiscal 2017 and Fiscal 2016, respectively, representing 1.8%, 1.9% and 1.7% of
our total consolidated revenues, respectively. All of our other international venues are franchised.

These foreign activities, along with our international franchisees, are subject to various risks of conducting business in a foreign country,
including fluctuations in foreign currency exchange rates, laws and regulations and economic and political stability. See “Risk Factors— Risks
Related to Queso’s Business and to New CEC’s Business Following the Business Combination” for more information regarding the risks associated
with operations located in foreign markets.

Third-Party Suppliers

We use a network of 15 distribution centers operated by a single company to distribute most of the food products and supplies used in our
domestic Chuck E. Cheese branded venues, five distribution centers for our
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Canadian Chuck E. Cheese branded venues and four distribution centers for our Peter Piper Pizza branded venues. We believe that alternative third-
party distributors are available for our products and supplies, but we may incur additional costs if we are required to replace our distributors or
obtain the necessary products and supplies from other suppliers.

We have not entered into any hedging arrangements to reduce our exposure to commodity price volatility; however, we typically enter into
short-term purchasing arrangements, which may contain pricing designed to minimize the impact of commodity price fluctuations.

We procure games, rides and other entertainment-related equipment from a limited number of suppliers, some of which are located in China.
The number of suppliers from which we purchase games, rides and other entertainment-related equipment, redemption prizes and merchandise has
declined due to industry consolidation over the past several years. See “Risk Factors— Risks Related to Queso’s Business and to New CEC’s
Business Following the Business Combination” for more information regarding the risks associated with our third-party suppliers.

The Parties to the Business Combination
Leo

Leo is a blank check company incorporated on November 29, 2017 as a Cayman Islands exempted company and formed for the purpose of
effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses.
Leo has neither engaged in any operations nor generated any revenue to date. Based on Leo’s business activities, it is a “shell company” as defined
under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash.

On February 15, 2018, Leo consummated its initial public offering of its units, with each unit consisting of one public share and one-half of
one public warrant. Simultaneously with the closing of the initial public offering, Leo completed the private sale of 4,000,000 private placement
warrants at a purchase price of $1.50 per private placement warrant, to Sponsor generating gross proceeds to us of $6,000,000. The private
placement warrants are substantially identical to the public warrants sold as part of the units in Leo’s initial public offering, except that Sponsor
agreed not to transfer, assign or sell any of the private placement warrants (except to certain permitted transferees) until 30 days after the
completion of Leo’s initial business combination. The private placement warrants are also not redeemable by Leo so long as they are held by
Sponsor or its permitted transferees, and they may be exercised by Sponsor and its permitted transferees on a cashless basis.

Following the closing of Leo’s initial public offering, an amount equal to $200.0 million ($10.00 per unit) of the net proceeds from its initial
public offering and the sale of the private placement warrants was placed in the trust account. The trust account may be invested only in U.S.
government treasury bills with a maturity of 180 days or less or in money market funds investing solely in United States Treasuries and meeting
certain conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended, which invest only in direct U.S. government
obligations. As of June 30, 2019, funds in the trust account totaled approximately $205.3 million and were held in money market funds. These
funds will remain in the trust account, except for the withdrawal of interest to pay taxes, if any, until the earliest of (1) the completion of Leo’s
initial business combination, (2) the redemption of any public shares properly tendered in connection with a shareholder vote to amend the Existing
Organizational Documents to modify the substance and timing of our obligation to redeem 100% of the public shares if Leo does not complete a
business combination by February 14, 2020, or (3) the redemption of all of the public shares if Leo is unable to complete a business combination by
February 14, 2020, subject to applicable law.
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Leo’s units, public shares and public warrants are listed on the NYSE under the symbols “LHC.U,” “LHC” and “LHC WS,” respectively.

Leo’s principal executive office is located at 21 Grosvenor Place, London, SW1X 7HF, United Kingdom. Its telephone number is +44 20
7201 2200. Leo’s corporate website address is https://www.lioncapital.com/leo. Leo’s website and the information contained on, or that can be
accessed through, the website is not deemed to be incorporated by reference in, and is not considered part of, this Proxy Statement/Prospectus.

Queso

Queso is the parent company of CEC Entertainment, Inc. (“CEC”). Queso’s principal executive offices are located at 1707 Market Place
Blvd, Suite 200, Irving, Texas 75063, telephone (972) 258-8507. Queso was incorporated in Delaware on January 10, 2014.

Queso’s corporate website address is https://www.chuckecheese.com/company/investor-relations. Queso’s website and the information
contained on, or that can be accessed through, the website is not deemed to be incorporated by reference in, and is not considered part of, this proxy
statement/prospectus.

Proposals to be Put to the Shareholders of Leo at the Extraordinary General Meeting

The following is a summary of the proposals to be put to the extraordinary general meeting of Leo and certain transactions contemplated by
the Business Combination Agreement. Each of the proposals below, except the Adjournment 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. The
transactions contemplated by the Business Combination Agreement will be consummated only if the Condition Precedent Proposals are approved
at the extraordinary general meeting.

BCA Proposal

As discussed in this proxy statement/prospectus, Leo is asking its shareholders to approve by ordinary resolution the Business Combination
Agreement, pursuant to which, among other things, following the Domestication of Leo to Delaware as described below, Queso will merge with
and into Leo, the separate corporate existence of Queso will cease and Leo will be the surviving corporation. After consideration of the factors
identified and discussed in the section entitled “BCA Proposal—Leo’s Board of Directors’ Reasons for the Business Combination,” Leo’s board of
directors concluded that the Business Combination met all of the requirements disclosed in the prospectus for Leo’s initial public offering,
including that the businesses of Queso had a fair market value of at least 80% of the balance of the funds in the trust account at the time of
execution of the Business Combination Agreement. For more information about the transactions contemplated by the Business Combination
Agreement, see “BCA Proposal.”

Business Combination Consideration

In accordance with the terms and subject to the conditions of the Business Combination Agreement, the aggregate Business Combination
Consideration to be received by the equityholders of Queso under the Business Combination Agreement will be 36,000,137 shares of New CEC
Common Stock. The Business Combination Consideration does not include an additional 4,000,000 Contingent Shares that will be issuable to the
stockholders and certain option holders of Queso upon the occurrence of certain events and the satisfaction of certain conditions as set forth in the
Business Combination Agreement. The sum of (i) cash held in the trust account net of redemptions, plus (ii) gross proceeds of the PIPE Investment
less (iii) transactions costs of the transactions contemplated under the Business Combination Agreement will be used to redeem all or a portion of
the CEC senior notes.
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The Business Combination Consideration is subject to adjustment to appropriately reflect the effect of any stock split, reverse stock split,
stock dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change prior to consummation of the
Business Combination. For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination Consideration.”

Contingent Shares
Pursuant to the terms and conditions of the Business Combination Agreement, the Contingent Shares will be issued by New CEC:

(i) with respect to 50% of the Contingent Shares, if (1) the closing sale price of the New CEC Common Stock as quoted on the NYSE (or
the principal securities exchange or securities market on which the New CEC Common Stock is then traded) is equal to or exceeds
$13.00 per share (as adjusted for stock splits, dividends, reorganizations, recapitalizations and the like) (the “2021 Target”) for any 20
trading days within any 30 consecutive trading day period ending on or prior to December 31, 2021 or (2) the implied consideration per
share of New CEC Common Stock paid or payable in connection with a Change of Control (as defined in the Business Combination
Agreement) that is consummated on or prior to December 31, 2021 is equal to or exceeds the 2021 Target; and

(i) with respect to the other 50% of the Contingent Shares, if (1) the closing sale price of the New CEC Common Stock as quoted on the
NYSE (or the principal securities exchange or securities market on which the New CEC Common Stock is then traded) is equal to or
exceeds $14.00 per share (as adjusted for stock splits, dividends, reorganizations, recapitalizations and the like) (the “2022 Target”) for
any 20 trading days within any 30 consecutive trading day period ending on or prior to December 31, 2022 or (2) the implied
consideration per share of New CEC Common Stock paid or payable in connection with a Change of Control that is consummated on
or prior to December 31, 2022 is equal to or exceeds the 2022 Target;

provided that, the stockholders and applicable optionholders of Queso shall be entitled to receive all of the 4,000,000 Contingent Shares in
the event that, (A) for any 20 trading days within any 30 consecutive trading day period ending on or prior to December 31, 2021, the closing
sale price of the New CEC Common Stock or (B) the implied consideration per share of the New CEC Common Stock in any Change of
Control transaction consummated on or prior to December 31, 2021, in each case is equal to or exceeds both the 2021 Target and the 2022
Target; provided further that if the closing sale price of the New CEC Common Stock does not exceed the 2021 Target on or prior to
December 31, 2021, New CEC shall not be required to issue 2,000,000 Contingent Shares and if the closing sale price of the New CEC
Common Stock does not exceed the 2022 Target on or prior to December 31, 2022, then New CEC shall not be required to issue the
remaining 2,000,000 Contingent Shares.

For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination Consideration—Contingent Shares.”

Closing Conditions

The consummation of the Business Combination is conditioned upon, among other things, (1) the approval of the BCA Proposal, the
Domestication Proposal, the Stock Issuance Proposal and certain of the Organizational Documents Proposals; (2) the Maximum Redemption
Condition; (3) the shares of New CEC Common Stock to be issued in connection with the Business Combination Agreement will have been
approved for listing on the NYSE; (4) all required waiting periods or approvals under the HSR Act and all applicable antitrust laws shall have
expired, been received or terminated; (5) no applicable law or injunction enacted, entered, promulgated, enforced or issued by any governmental
authority or other legal restraint or prohibition preventing the
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consummation of the Business Combination shall be in effect; (6) the consummation of the Domestication immediately prior to the Closing; (7) the
consummation of the PIPE Investment immediately prior to the Closing; (8) the consummation of the Merger concurrently with the Closing; (9)
1,849,407 Class B ordinary shares held by Sponsor shall have been surrendered in accordance with the Sponsor Shares Surrender Agreement; and
(10) the net tangible assets of New CEC (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.
Therefore, unless these conditions are waived by the applicable parties to the Business Combination Agreement, the Business Combination
Agreement could terminate and the proposed business combination may not be consummated.

For further details, see “BCA Proposal—The Business Combination Agreement—Closing Conditions.”

Domestication Proposal

As discussed in this proxy statement/prospectus, Leo will ask its shareholders to approve by special resolution the Domestication Proposal.
As a condition to closing the Business Combination pursuant to the terms of the Business Combination Agreement, the board of directors of Leo
has unanimously approved the Domestication Proposal. The Domestication Proposal, if approved, will authorize a change of Leo’s jurisdiction of
incorporation from the Cayman Islands to the State of Delaware. Accordingly, while Leo is currently governed by the Cayman Islands Companies
Law, upon Domestication, New CEC will be governed by the DGCL. There are differences between Cayman Islands corporate law and Delaware
corporate law as well as the Existing Organizational Documents and the Proposed Organizational Documents. Accordingly, we encourage
shareholders to carefully consult the information set out below under “Comparison of Corporate Governance and Shareholder Rights.”

On the effective date of the Domestication, (1) the issued and outstanding Class A ordinary shares will convert automatically by operation of
law, on a one-for-one basis, into shares of New CEC Common Stock; (2) the issued and outstanding redeemable warrants that were registered
pursuant to the IPO registration statement will automatically become redeemable warrants to acquire shares of New CEC Common Stock (no other
changes will be made to the terms of any issued and outstanding public warrants as a result of the Domestication); (3) each issued and outstanding
unit will be cancelled and will entitle the holder thereof to one share of New CEC Common Stock and one-half of one redeemable warrant to
acquire one share of New CEC Common Stock; (4) each issued and outstanding Class B ordinary share, par value $0.0001 per share, of Leo will
convert automatically by operation of law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections,
into shares of New CEC Common Stock; and (5) the issued and outstanding warrants of Leo issued in a private placement will automatically
become warrants to acquire shares of New CEC Common Stock (no other changes will be made to the terms of any issued and outstanding private
placement warrants as a result of the Domestication).

For further details, see “Domestication Proposal.”

Organizational Documents Proposals

Leo will ask its shareholders to approve by special resolution five separate proposals (collectively, the “Organizational Documents
Proposals”) in connection with the replacement of the Existing Organizational Documents, under the Cayman Islands Companies Law, with the
Proposed Organizational Documents, under the DGCL. Leo’s board has unanimously approved each of the Organizational Documents Proposals
and believes such proposals are necessary to adequately address the needs of New CEC after the Business Combination. Approval of each of the
Organizational Documents Proposals is a condition to the consummation of the Business Combination. A brief summary of each of the
Organizational Documents Proposals is set forth below. These
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A.

summaries are qualified in their entirety by reference to the complete text of the Proposed Organizational Documents.

Organizational Documents Proposal A—to authorize the change in the authorized capital stock of Leo from (i) 200,000,000 Class A
ordinary shares, 20,000,000 Class B ordinary shares and 1,000,000 preferred shares of Leo to (ii) 500,000,000 shares of New CEC
Common Stock and 100,000,000 shares of New CEC Preferred Stock.

Organizational Documents Proposal B—to authorize the board of directors of New CEC to issue any or all shares of New CEC
Preferred Stock in one or more classes or series, with such terms and conditions as may be expressly determined by New CEC’s board
of directors and as may be permitted by the DGCL.

Organizational Documents Proposal C—to provide that certain provisions of the certificate of incorporation of New CEC are subject to
the Director Nomination Agreement.

Organizational Documents Proposal D—to authorize the removal of the ability of New CEC stockholders to take action by written
consent in lieu of a meeting.

Organizational Documents Proposal E—to authorize all other changes in connection with the replacement of Existing Organizational
Documents with the Proposed Organizational Documents as part of the Domestication, including (1) changing the post-Business
Combination corporate name from “Leo Holdings Corp.” to “Chuck E. Cheese Brands Inc.” (which is expected to occur after the
Domestication in connection with the Merger), (2) making New CEC’s corporate existence perpetual, (3) adopting Delaware as the
exclusive forum for certain stockholder litigation, (4) electing to not be governed by Section 203 of the DGCL and limiting certain
corporate takeovers by interested stockholders, (5) granting an explicit waiver regarding corporate opportunities to New CEC and its
directors and (6) removing certain provisions related to our status as a blank check company that will no longer be applicable upon
consummation of the Business Combination, all of which Leo’s board of directors believes is necessary to adequately address the needs
of New CEC after the Business Combination.

The Proposed Organizational Documents differ in certain material respects from the Existing Organizational Documents and we encourage
shareholders to carefully consult the information set out in the section entitled “Organizational Documents Proposals” and the full text of the
Proposed Organizational Documents of New CEC, attached hereto as Annexes C and D.

Stock Issuance Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Stock Issuance Proposal.

Our public shares are listed on the NYSE and, as such, we are seeking shareholder approval of the issuance of New CEC Common Stock to
(1) the existing equityholders of Queso in connection with the Business Combination and (2) the PIPE Investors pursuant to their PIPE Investment

in connection with the Business Combination, to the extent such issuance would require a shareholder vote under NYSE Listing Rule 312.03, in
each case, in order to comply with NYSE Listing Rule 312.03. For additional information, see “Stock Issuance Proposal.”

Incentive Award Plan Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Incentive Award Plan Proposal. Pursuant to the Incentive Plan,
a copy of which is attached to this proxy statement/prospectus as Annex
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E, 5,700,000 of New CEC Common Stock outstanding immediately following the consummation of the Business Combination will be reserved for
issuance under the Incentive Plan. For additional information, see “Incentive Award Plan Proposal.”

Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the extraordinary general meeting to authorize Leo to consummate
the Business Combination (because any of the Condition Precedent Proposals have not been approved), Leo’s board of directors may submit a
proposal to adjourn the extraordinary general meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies. For
additional information, see “Adjournment Proposal.”

Each of the BCA Proposal, the Domestication Proposal, the Required Organizational Documents Proposals and Stock Issuance Proposal is
conditioned on the approval and adoption of each of the other Condition Precedent Proposals. The Organizational Documents Proposals that are not
Required Organizational Documents Proposals and the Incentive Award Plan Proposal, are conditioned on the approval of the Condition Precedent
Proposals. The Adjournment Proposal is not conditioned on any other proposal.

Leo’s Board of Directors’ Reasons for the Business Combination

Leo was organized for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business
combination with one or more businesses.

In evaluating the Business Combination, the Leo board of directors consulted with Leo’s senior management and considered a number of
factors.

In particular, the Leo board of directors considered, among other things, the following factors, although not weighted or in any order of
significance:

» Iconic, widely recognized brand;

» Differentiated family fun and entertainment experience;
* Highly compelling consumer value proposition;

*  Substantial scale and an attractive venue portfolio;

» Strong operating margins and attractive free cash flow;
* Consistent demand throughout all cycles;

* Proven and experienced management team; and

+ Strategic plan with multiple levers of growth.

The Leo board of directors also identified and considered the following factors and risks weighing negatively against pursuing the Business
Combination, although not weighted or in any order of significance:

* Potential inability to complete the Business Combination;
*  Business risks of Queso;
*  The post-Business Combination corporate governance and the terms of the Director Nomination Agreement;

¢ The limits of the board’s review of the Business Combination;
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* Limited survival of remedies for breach of representations, warranties or covenants of Queso; and

e Interests of Leo’s directors and executive officers in the Business Combination.

For a more complete description of the Leo board of directors’ reasons for approving the Business Combination and the factors and risks
considered by the Leo board of directors, see the section entitled “BCA Proposal—Leo’s Board of Directors’ Reasons for the Business
Combination.”

Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Business Combination Agreement. For
additional information, see “BCA Proposal—Related Agreements.”

Equity Financing

Concurrently with the execution of the Business Combination Agreement, Leo entered into the Subscription Agreements with the PIPE
Investors pursuant to which the PIPE Investors have collectively subscribed for 10,000,000 shares of New CEC Common Stock (plus an additional
700,000 shares) for an aggregate purchase price of $100.0 million, $50.0 million of which will be funded by the Sponsor PIPE Entity. On June 27,
2019, Leo entered into additional Subscription Agreements for an aggregate of 1,519,500 shares of New CEC Common Stock and increased the
size of the PIPE Investment by approximately $14.2 million to a total of approximately $114.2 million. The PIPE Investment will be consummated
substantially concurrently with the Closing and proceeds therefrom will be used to fund a portion of the cash required to effect the Business
Combination, including any redemption of public shares. The PIPE Investment is conditioned upon the satisfaction or waiver of conditions
precedent to the closing of the Business Combination and other customary conditions. Pursuant to the Subscription Agreements, the third-party
PIPE Investors will be entitled to certain shelf registration rights, subject to customary black-out periods and other limitations as set forth therein.
For additional information, see “BCA Proposal—Related Agreements—Equity Financing.”

Sponsor Shares Surrender Agreement

Leo and the Sponsor have entered into the Sponsor Shares Surrender Agreement pursuant to which, among other things, (a) the Sponsor will
surrender at Closing an aggregate of approximately 1,750,000 Class B ordinary shares to Leo for no consideration and as a capital contribution to
New CEC and, which Class B ordinary shares will be cancelled and (b) waive certain anti-dilution rights of the Converted Founder Shares at
Closing. In connection with the Investment, Leo and the Sponsor amended the Sponsor Shares Surrender Agreement on June 27, 2019, to provide
that the Sponsor will surrender an additional 99,407 Class B ordinary shares to Leo (1,849,407 in the aggregate). For further details, see “BCA
Proposal—Related Agreements—Sponsor Shares Surrender Agreement.”

Amended and Restated Registration Rights Agreement

On the Closing Date, New CEC, the Seller, Lion Capital, the holders of ordinary shares of Leo who are parties to the existing registration
rights agreement in respect to ordinary shares held by such holders and certain other shareholders will enter into an amended and restated
registration rights agreement (the “Amended and Restated Registration Rights Agreement”), providing for, among other things, customary
registration rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions. For additional information, see “BCA
Proposal—Related Agreements—Amended and Restated Registration Rights Agreement.”

Lock-Up Agreement

On the Closing Date, Seller will execute and deliver to New CEC a lock-up agreement (the “Lock-Up Agreement”), pursuant to which,
among other things, Seller will agree to certain restrictions regarding the transfer of New CEC Common Stock held or to be received by them, from
the Closing until the earlier of (1) 180 days after the date of Closing and (2) the day after New CEC consummates a Change of Control (as defined
herein). For additional information, see “BCA Proposal—Related Agreements—Lock-Up Agreement.”
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Director Nomination Agreement

On the Closing Date, New CEC intends to enter into the Director Nomination Agreement. Pursuant to this agreement, (i) Sponsor will have
the right to designate up to three individuals for appointment to the board of directors of New CEC and nomination for election to the board of New
CEC thereafter, subject to certain terms and conditions, (ii) Seller will have the right to designate up to five individuals for appointment to the
board of New CEC and nomination for election to the board of New CEC thereafter, subject to certain terms and conditions and (iii) the Chief
Executive officer of New CEC will be a member of the board of New CEC. For additional information, see “BCA Proposal—Related Agreements—
Director Nomination Agreement.”

Financing Matters

At or as soon as practicable after the consummation of the Business Combination, New CEC intends to redeem CEC’s 8.000% Senior Notes
due 2022 (the “CEC senior notes”) in an aggregate principal amount of the lesser of (i) all outstanding $255.0 million assuming no public shares
are redeemed in connection with the Business Combination, or (ii) the maximum aggregate principal amount of CEC senior notes that can be
redeemed using the available funds from the trust account and the PIPE Investment following redemption of public shares and the payment of all
transaction costs contemplated under the Business Combination Agreement. Under the terms of the CEC senior notes, the redemption price will be
102% of the principal amount of the CEC senior notes being redeemed, plus all accrued but unpaid interest to the redemption date. New CEC will
use the sum of (i) cash held in the trust account, net of redemptions, plus (ii) gross proceeds of the PIPE Investment, less (iii) the transactions costs
of the transactions contemplated under the Business Combination Agreement to finance this redemption.

At or following the Business Combination, New CEC will also consider refinancing its existing term loan and revolving credit facilities.

Organizational Structure

The following diagram illustrates the ownership structure of Queso and Leo as of the date of this proxy statement/prospectus.

Queso Equitvholders Public Shareholders

Class B Sharcholders
(including Sponsor)

Leo Heldings

Queso Holdings Ine, .
= = Corp.

CEC Entertainment, Inc,
and its subsidiaries
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The following diagram illustrates the ownership structure of New CEC immediately following consummation of the Merger.

Former Class B
Shareholders Public Shareholders PIPE Investors
(including Sponsor)

Former
Dueso Equityholders

Chuck E. Cheese Brands
Inc. (“New CEC™)

CEC Entertainment, Inc.
and 1tz subsidiaries

Ownership of New CEC

As of the date of this proxy statement/prospectus, there are 25,000,000 ordinary shares issued and outstanding, which includes an aggregate
of 5,000,000 Class B ordinary shares. As of the date of this proxy statement/prospectus, there is outstanding an aggregate of 14,000,000 warrants,
which comprise the 4,000,000 private placement warrants held by Sponsor and the 10,000,000 public warrants. Each whole warrant entitles the
holder thereof to purchase one Class A ordinary share and, following the Domestication, will entitle the holder thereof to purchase one share of
New CEC Common Stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination and
assuming no redemptions), if we assume that each outstanding warrant is exercised and one Class A ordinary share is issued as a result of such
exercise, the Leo fully-diluted share capital would be 39,000,000 ordinary shares.

It is anticipated that, upon completion of the Business Combination, (1) Leo’s public shareholders are expected to own approximately 28.0%
of the outstanding New CEC Common Stock, (2) the former equityholders of Queso (without taking into account any public shares held by Queso
equityholders prior to the consummation of the Business Combination), are expected to own approximately 50.4% of the outstanding New CEC
Common Stock, (3) the Class B Shareholders are expected to own approximately 4.4% of outstanding New CEC Common Stock and (4) the PIPE
Investors (including the Sponsor PIPE Entity) are expected to own approximately 17.1% of outstanding New CEC Common Stock. These
percentages (i) exclude the Contingent Shares, (ii) assume no public shareholders exercise their redemption rights in connection with the Business
Combination, (iii) reflect the forfeiture by Sponsor of 1,849,407 Class B ordinary shares of Leo pursuant to the Sponsor Shares Surrender
Agreement, (iv) assume 12,219,500 shares of New CEC Common Stock are issued to the PIPE Investors upon the consummation of the PIPE
Investment, (v) do not take into account public or private placement warrants to purchase New CEC Common Stock that will be outstanding
immediately following the completion of the Business Combination and (vi) do not take into account stock options held by current and former
employees of Queso that will convert into options to acquire shares of New CEC Common Stock or shares of New CEC
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Common Stock that may be issued under the Incentive Plan. If the actual facts are different than these assumptions, the percentage ownership
retained by the company’s existing stockholders in New CEC will be different.

The following table illustrates varying ownership levels in New CEC immediately following the consummation of the Business Combination
based on the assumptions above except for varying levels of redemptions by the public shareholders:

Share Ownership in New CEC

No redemptions Maximum redemptions(1)
Percentage of Percentage of
Number of Outstanding Number of Outstanding
Shares Shares Shares Shares
Former equityholders of Queso(2) 36,000,137 50.44% 36,000,137 55.43%
Leo’s public shareholders 20,000,000 28.02% 13,579,907 20.91%
Former Leo Class B Shareholders 3,150,593 4.41% 3,150,593 4.85%
PIPE Investors(3) 12,219,500 17.12% 12,219,500 18.81%
Total 71,370,230 64,950,137

(1) Assumes that 6,420,093 public shares (being our estimate of the maximum number of public shares that could be redeemed in connection
with the Business Combination in order to satisfy the Maximum Redemption Condition) are redeemed in connection with the Business
Combination.

(2) Excludes 4,000,000 Contingent Shares.

(3) Includes 5,350,000 shares to be owned by Sponsor PIPE Entity.

The Business Combination Consideration is subject to adjustment to appropriately reflect the effect of any stock split, reverse stock split, stock
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change prior to consummation of the
Business Combination. For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination Consideration.”

Date, Time and Place of Extraordinary General Meeting of Leo’s Shareholders

The extraordinary general meeting of Leo, will be held at 9:00 a.m., Eastern Time, on , 2019, at the offices of Kirkland & Ellis
LLP, located at 601 Lexington Avenue, New York, New York 10022, to consider and vote upon the proposals to be put to the extraordinary general
meeting, including if necessary, the Adjournment Proposal, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the
time of the extraordinary general meeting, each of the Condition Precedent Proposals have not been approved.

Voting Power; Record Date

Leo shareholders will be entitled to vote or direct votes to be cast at the extraordinary general meeting if they owned ordinary shares at the
close of business on June 21, 2019, which is the “record date” for the extraordinary general meeting. Shareholders will have one vote for each
ordinary share owned at the close of business on the record date. If your shares are held in “street name” or are in a margin or similar account, you
should contact your broker to ensure that votes related to the shares you beneficially own are properly counted. Our warrants do not have voting
rights. As of the close of business on the record date, there were 25,000,000 ordinary shares issued and outstanding, of which 20,000,000 were
issued and outstanding public shares.

Quorum and Vote of Leo Shareholders

A quorum of Leo shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting if a
majority of the issued and outstanding ordinary shares entitled to vote at the
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(i)

(i)

(iv)

™)

(vi)

extraordinary general meeting are represented in person or by proxy. As of the record date for the extraordinary general meeting, 12,500,001
ordinary shares would be required to achieve a quorum.

The Class B Shareholders have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary

general meeting. As of the date of this proxy statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and
outstanding ordinary shares.

The proposals presented at the extraordinary general meeting require the following votes:

BCA Proposal: The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting.

Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands Companies Law,
being the affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote
thereon and who vote at the extraordinary general meeting.

Organizational Documents Proposals: The separate approval of each of the Organizational Documents Proposals requires a special
resolution under Cayman Islands Companies Law, being the affirmative vote of holders of at least two-thirds of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

Stock Issuance Proposal: The approval of the Stock Issuance Proposal requires the affirmative vote of a majority of the ordinary shares
represented in person or by proxy and entitled to vote thereon and who vote or abstain from voting at the extraordinary general meeting.

Incentive Award Plan Proposal: The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands
law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who
vote at the extraordinary general meeting.

Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

Redemption Rights

Pursuant to the Existing Organizational Documents, a public shareholder may request of Leo that New CEC redeem all or a portion of its

public shares for cash if the Business Combination is consummated. As a holder of public shares, you will be entitled to receive cash for any public
shares to be redeemed only if you:

(i) (a) hold public shares, or (b) if you hold public shares through units, you elect to separate your units into the underlying public shares
and warrants prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to Continental, Leo’s transfer agent, in which you (i) request that New CEC redeem all or a portion of your
public shares for cash, and (ii) identify yourself as the beneficial holder of the public shares and provide your legal name, phone
number and address; and

(iii) deliver your public shares to Continental, Leo’s transfer agent, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.

Eastern Time on 5, 2019 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.
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Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units
registered in its own name, the holder must contact Continental, Leo’s transfer agent, directly and instruct them to do so. 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 Continental in order to validly redeem its shares. Public shareholders may elect to redeem all or a portion of the public
shares held by them regardless of if or how they vote in respect of the BCA Proposal. If the Business Combination is not consummated, the
public shares will be returned to the respective holder, broker or bank. If the Business Combination is consummated, and if a public shareholder
properly exercises its right to redeem all or a portion of the public shares that it holds and timely delivers its shares to Continental, Leo’s transfer
agent, New CEC will redeem such public shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account, calculated
as of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of June 30, 2019, this would have
amounted to approximately $10.27 per issued and outstanding public share. If a public shareholder exercises its redemption rights in full, then it
will be electing to exchange its public shares for cash and will no longer own public shares. The redemption takes place following the
Domestication and accordingly it is shares of New CEC Common Stock that will be redeemed immediately after consummation of the Business
Combination. See “Extraordinary General Meeting of Leo—Redemption Rights” in this proxy statement/prospectus for a detailed description of the
procedures to be followed if you wish to redeem your public shares for cash.

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

The Class B Shareholders have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary
general meeting and waive their redemption rights with respect to such ordinary shares in connection with the consummation of the Business
Combination. The Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share redemption price. As of
the date of this proxy statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and outstanding ordinary shares.

Holders of the warrants will not have redemption rights with respect to the warrants.

Appraisal Rights

Neither Leo shareholders nor Leo warrant holders have appraisal rights in connection with the Business Combination or the Domestication
under the Cayman Islands Companies Law or under the DGCL.

Proxy Solicitation
Proxies may be solicited by mail, telephone or in person. Leo has engaged Morrow Sodali LLC to assist in the solicitation of proxies.
If a shareholder grants a proxy, it may still vote its shares in person if it revokes its proxy before the extraordinary general meeting. A

shareholder also may change its vote by submitting a later-dated proxy as described in the section entitled “Extraordinary General Meeting of Leo
—Revoking Your Proxy.”
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Interests of Leo’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of Leo’s board of directors in favor of approval of the BCA Proposal, you should keep in mind that
the Class B Shareholders, including Leo’s directors and executive officers, have interests in such proposal that are different from, or in addition to,
those of Leo shareholders and warrant holders generally. These interests include, among other things, the interests listed below:

If Leo does not consummate a business combination by February 14, 2020, it would cease all operations except for the purpose of
winding up, redeeming all of the outstanding public shares for cash and, subject to the approval of its remaining shareholders and its
board of directors, dissolving and liquidating, subject in each case to its obligations under the Cayman Islands Companies Law to
provide for claims of creditors and the requirements of other applicable law. In such event, the 5,000,000 Class B ordinary shares
owned by the Class B Shareholders would be worthless because following the redemption of the public shares, Leo would likely have
few, if any, net assets and because our Class B Shareholders have agreed to waive their rights to liquidating distributions from the trust
account with respect to the Class B ordinary shares if we fail to complete a Business Combination within the required period. Sponsor
purchased the Class B ordinary shares prior to our initial public offering for approximately $0.004 per share. The 3,150,593 Converted
Founder Shares that the Class B Shareholders will hold following the Business Combination, if unrestricted and freely tradable, would
have had aggregate market value of $32,230,566 based upon the closing price of $10.23 per public share on the NYSE on July 1, 2019,
the most recent closing price. Given such Converted Founder Shares will be subject to such restrictions, we believe such shares have
less value.

Sponsor paid $6,000,000 for its 4,000,000 private placement warrants to purchase Class A ordinary shares and such private placement
warrants will expire worthless if a business combination is not consummated by February 14, 2020.

Lyndon Lea, Leo’s Chairman and Chief Executive Officer, Robert Darwent, Leo’s Chief Financial Officer and member of Leo’s Board
of Directors, and Mary E. Minnick, a member of Leo’s Board of Directors, are each expected to be directors of New CEC after the
consummation of the Business Combination.

Leo’s existing directors and officers will be eligible for continued indemnification and continued coverage under Leo’s directors’ and
officers’ liability insurance after the Business Combination.

In order to protect the amounts held in the trust account, Sponsor has agreed that it will be liable to Leo if and to the extent any claims
by a vendor for services rendered or products sold to Leo, or a prospective target business with which Leo has discussed entering into a
transaction agreement, reduce the amount of funds in the trust account. This liability will not apply with respect to any claims by a third
party who executed a waiver of any right, title, interest or claim of any kind in or to any monies held in the trust account or to any
claims under our indemnity of the underwriters of this offering against certain liabilities, including liabilities under the Securities Act.

Following the consummation of the Business Combination, Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to Leo and remain outstanding. If Leo does not complete an initial business combination by February 14,
2020, Leo may use a portion of its working capital held outside the trust account to repay these working capital loans, but no proceeds
held in the trust account would be used to repay the working capital loans.

Following consummation of the Business Combination, Sponsor, our officers and directors and their respective affiliates would be
entitled to reimbursement for any reasonable out-of-pocket expenses related to identifying, investigating and consummating an initial
business combination, and repayment of any other loans, if any, and on such terms as to be determined by Leo from time to time, made
by Sponsor or certain of our officers and directors to finance transaction costs in connection with an
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intended initial business combination. However, if Leo fails to consummate a business combination within the required period, Sponsor
and Leo’s officers and directors and their respective affiliates will not have any claim against the trust account for reimbursement.

» In connection with the PIPE Investment, assuming the Sponsor PIPE Entity finances $50.0 million of the PIPE Investment, the Sponsor
PIPE Entity will receive 5,350,000 shares of New CEC Common Stock.

*  Pursuant to the Director Nomination Agreement, Sponsor will have the right to designate up to three directors to the board of directors
of New CEC, subject to certain conditions, Seller will have the right to designate up to five directors to the board of directors of New
CEC, subject to certain conditions, and the Chief Executive officer of New CEC will be a member of the board of New CEC.

*  Pursuant to the Amended and Restated Registration Rights Agreement, the Seller, Lion Capital, the holders of ordinary shares of Leo
who are parties to the existing registration rights agreement in respect to ordinary shares held by such holders and certain other
shareholders will have customary registration rights, including demand and piggy-back rights, subject to cooperation and cut-back
provisions with respect to the shares of New CEC Common Stock and warrants held by such parties.

*  The Proposed Certificate of Incorporation will contain provisions that have the same effect as Section 203 and prevent New CEC from
engaging in a business combination with an “interested stockholder,” unless certain conditions are met.

Leo’s directors and executive officers have agreed to vote all of their ordinary shares in favor of the proposals being presented at the
extraordinary general meeting and waive their redemption rights with respect to such ordinary shares in connection with the consummation of the
Business Combination. The Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share redemption
price. As of the date of this proxy statement/prospectus, Leo’s directors and executive officers own approximately 20.0% of the issued and
outstanding ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any material nonpublic information
regarding us or our securities, our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates may purchase public
shares from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or execute
agreements to purchase such shares from such investors in the future, or they may enter into transactions with such investors and others to provide
them with incentives to acquire public shares or vote their public shares in favor of the Condition Precedent Proposals. Such a purchase may
include a contractual acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no longer the beneficial
owner thereof and therefore agrees not to exercise its redemption rights. In the event that our Class B Shareholders, Queso and/or their directors,
officers, advisors or respective affiliates purchase shares in privately negotiated transactions from public shareholders who have already elected to
exercise their redemption rights, such selling shareholder would be required to revoke their prior elections to redeem their shares. The purpose of
such share purchases and other transactions would be to increase the likelihood of satisfaction of the requirements that (1) holders of a majority of
the ordinary shares, represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the BCA Proposal,
the Stock Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal, (2) holders of at least two-thirds of the ordinary
shares, represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and
the Organizational Documents Proposals, (3) otherwise limit the number of public shares electing to redeem and (4) New CEC’s net tangible assets
(as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.

Entering into any such arrangements may have a depressive effect on the ordinary shares. For example, as a result of these arrangements, an
investor or holder may have the ability to effectively purchase shares at a price
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lower than market and may therefore be more likely to sell the shares he or she owns, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where
such consummation could not otherwise occur. 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 extraordinary general meeting and would likely increase the chances that such proposals would
be approved. We will file or submit a Current Report on Form 8-K to disclose any material arrangements entered into or significant purchases made
by any of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general meeting or the redemption
threshold. Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned
persons.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such
director(s) between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for
himself or themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the
Business Combination that may conflict with your interests as a shareholder.

Recommendation to Shareholders of Leo

Leo’s board of directors believes that the BCA Proposal and the other proposals to be presented at the extraordinary general meeting are in
the best interest of Leo’s shareholders and unanimously recommends that its shareholders vote “FOR” the BCA Proposal, “FOR” the
Domestication Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR” the Stock Issuance Proposal, “FOR” the
Incentive Award Plan Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such
director(s) between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for
himself or themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the
Business Combination that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors
and Executive Officers in the Business Combination” for a further discussion of these considerations.
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Sources and Uses of Funds for the Business Combination

The following tables summarize the sources and uses for funding the Business Combination assuming a July 25, 2019 Closing Date, and (i)
assuming no public shareholders exercise their redemption rights in connection with the Business Combination and (ii) assuming that 6,420,093
public shares (being our estimate of the maximum number of public shares that could be redeemed in connection with the Business Combination in
order to satisfy the Maximum Redemption Condition) are redeemed in connection with the Business Combination.

No Redemption

Source of Funds(1) Uses(1)

(in millions) (in millions)
Existing Cash in Trust Account(2) $205.3 Redemption of CEC Senior Notes (including call
premium and $9.1 of accrued interest) $269.2
PIPE Investment 114.2 Cash to Balance Sheet 27.9
Shares of New CEC issued to Queso Equityholders(3)(4) 360.0 Transaction Fees and Expenses(5) 22.5
Shares of New CEC issued to Queso Equityholders(3)(4) 360.0
Total Sources $679.5 Total Uses $679.5

(1) Totals might be affected by rounding.

(2) As of June 30, 2019.

(3) Shares issued to Queso are at a deemed value of $10.00 per share.

(4) Excludes 4,000,000 Contingent Shares.

(5) Includes deferred underwriting commission of $7,000,000 from Leo’s IPO.

Maximum Redemption

Source of Funds(1) Uses(1)
(in millions) (in millions)

Existing Cash in Trust Account(2) $205.3 Redemption of CEC Senior Notes (including call
premium and $7.8 of accrued interest)(5) $231.1
PIPE Investment 114.2 Redemption of Public Shares 65.9
Shares of New CEC issued to Queso Equityholders(3)(4) 360.0 Transaction Fees and Expenses(6) 22.5
Shares of New CEC issued to Queso Equityholders(3)(4) 360.0
Total Sources $679.5 Total Uses $679.5

(1) Totals might be affected by rounding.

(2) As of June 30, 2019.

(3) Shares issued to Queso are at a deemed value of $10.00 per share.

(4) Excludes 4,000,000 Contingent Shares.

(5) Approximately $36.0 million of CEC senior notes will remain outstanding following this redemption.
(6) Includes deferred underwriting commission of $7.0 million from Leo’s IPO.
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U.S. Federal Income Tax Considerations

For a discussion summarizing the U.S. federal income tax considerations of the Domestication and exercise of redemption rights, please see
“U.S. Federal Income Tax Considerations.”

Expected Accounting Treatment
The Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and liabilities of Leo as a result of the
Domestication. The business, capitalization, assets and liabilities and financial statements of New CEC immediately following the Domestication
will be the same as those of Leo immediately prior to the Domestication.

The Business Combination

The Business Combination will be accounted for as a reverse recapitalization in conformity with GAAP. Under this method of accounting,
Leo has been treated as the “acquired” company for financial reporting purposes. This determination was primarily based on existing Queso
stockholders comprising a majority of the voting power of the combined company, Queso operations comprising a majority of the ongoing
operations of New CEC, and Queso’s senior management comprising a majority of the senior management of New CEC combined entity.
Accordingly, for accounting purposes, the acquisition will be treated as the equivalent of Queso issuing stock for the net assets of Leo,
accompanied by a recapitalization. Net assets of Leo will be stated at historical costs, with no goodwill or other intangible assets recorded.

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the U.S. Federal Trade Commission (“FTC”), certain transactions
may not be consummated unless information has been furnished to the Antitrust Division of the Department of Justice (“Antitrust Division”) and
the FTC and certain waiting period requirements have been satisfied. The Leo portion of the Business Combination is subject to these requirements
and may not be completed until the expiration of a 30-day waiting period following the filing of the required Notification and Report Forms with
the Antitrust Division and the FTC or until early termination is granted. On April 19, 2019, Leo and Queso filed the required forms under the HSR
Act with the Antitrust Division and the FTC and requested early termination. Early termination of the HSR waiting period was granted on April 29,
2019.

At any time before or after consummation of the Business Combination, notwithstanding termination of the waiting period under the HSR
Act, the applicable competition authorities in the United States or any other applicable jurisdiction could take such action under applicable antitrust
laws as such authority deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Business
Combination, conditionally approving the Business Combination upon divestiture of New CEC'’s assets, subjecting the completion of the Business
Combination to regulatory conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws under
certain circumstances. Leo cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other government authority
will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, Leo cannot assure you as to its result.

None of Leo and Queso are aware of any material regulatory approvals or actions that are required for completion of the Business
Combination other than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such
additional regulatory approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any
additional approvals or actions will be obtained.
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Emerging Growth Company

Leo is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are applicable to other
public companies that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised
financial accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or
do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards.
The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to
non-emerging growth companies but any such election to opt out is irrevocable. Leo has elected not to opt out of such extended transition period,
which means that when a standard is issued or revised and it has different application dates for public or private companies, Leo, as an emerging
growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make
comparison of Leo’s financial statements with certain other public companies difficult or impossible because of the potential differences in
accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the
closing of Leo’s initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to
be a large accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of
the prior fiscal year’s second fiscal quarter; and (2) the date on which we have issued more than $1.00 billion in non-convertible debt securities
during the prior three-year period. References herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.

Risk Factors

In evaluating the proposals to be presented at the Leo extraordinary general meeting, a shareholder should carefully read this proxy
statement/prospectus and especially consider the factors discussed in the section entitled “Risk Factors.”
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SELECTED HISTORICAL FINANCIAL INFORMATION OF LEO

Leo is providing the following selected historical financial information to assist you in your analysis of the financial aspects of the Business
Combination.

Leo’s balance sheet data as of December 31, 2018 and statement of operations data for the year ended December 31, 2018 and for the period
from November 29, 2017 (date of inception) to December 31, 2017 are derived from Leo’s audited financial statements included elsewhere in this
proxy statement/prospectus. Leo’s balance sheet data as of March 31, 2019 and statement of operations data for the three months ended March 31,
2019 and 2018 are derived from Leo’s unaudited interim financial statements included elsewhere in this proxy statement/prospectus. The
information is only a summary and should be read in conjunction with Leo’s consolidated financial statements and related notes and “Leo’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained elsewhere in this proxy statement/prospectus.
Our historical results are not necessarily indicative of future results, and the results for any interim period are not necessarily indicative of the
results that may be expected for a full fiscal year.

As of
March 31, December 31,
2019 2018
(unaudited) (audited)
Balance Sheet Data:
Working Capital (deficiency) $ (1,003,200) $ 584,529
Total Assets $ 204,819,641 $ 203,775,592
Total Liabilities $ 8,615,093 $ 7,109,310
Class A ordinary shares, $0.0001 par value; 19,120,454 and 19,166,628 shares
subject to possible redemption as of March 31, 2019 and December 31, 2018,
respectively $ 191,204,540 $ 191,666,280
Total Shareholders’ Equity $ 5,000,008 $ 5,000,002
Period
from November 29,
Three months ended 2017 (date of
March 31, Year Ended inception) to
December 31, December 31,
2019 2018 2018 2017
(unaudited) (audited)
Statement of Operations Data:
Revenue:
Interest Income $1,125,994 $329,261 $3,085,067 $ 11
Total Revenue 1,125,994 329,261 3,085,067 11
General and administrative expenses 1,587,728 38,271 489,780 8,830
Net income/(loss) $ (461,734) $290,990 $2,595,287 $ (8,819)
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SELECTED HISTORICAL FINANCIAL INFORMATION OF QUESO

The following selected financial data is only a summary for Queso’s consolidated financial statements and should be read in conjunction with
Queso’s consolidated financial statements and related notes and “Queso’s Management’s Discussion and Analysis of Financial Condition and
Results of Operations” contained elsewhere in this proxy statement/prospectus. Queso’s historical results are not necessarily indicative of future
results, and the results for any interim period are not necessarily indicative of the results that may be expected for the full fiscal year. The following
selected statement of earnings data and statement of cash flows data for Queso’s three months ended March 31, 2019, three months ended April 1,
2018, fiscal year 2018, fiscal year 2017 and fiscal year 2016, and the following balance sheet data as of March 31, 2019, December 30, 2018 and
December 31, 2017 have been derived from Queso’s consolidated financial statements included elsewhere in the prospectus/proxy statement. The
following selected statement of earnings data and statement of cash flows data for Queso’s fiscal year 2015, the 317 day period ended December
28, 2014 (successor) and the 47 day period ended February 14, 2014 (predecessor), and the following selected balance sheet data as of January 1,
2017, January 3, 2016 and December 28, 2014 have been derived from Queso’s audited consolidated financial statements not included herein.

14 weeks. All other fiscal years presented were 52 weeks.

For the 317 For the 47
Three Months Ended Day Period Day Period
Ended Ended
March 31, April 1, Fiscal Year Fiscal Year Fiscal Year Fiscal Year December 28, February 14,
2019 2018 2018 2017 2016 2015(1) 2014(6) 2014(7)
Successor(7)  Successor(7) Successor(7) Successor(7) Successor(7)  Successor(7) Successor(7) Predecessor(7)
(in th ds, except perc and venue b )
Statements of Earnings Data:
Company venue sales $ 267,492 $ 249,494 $ 875,334 $ 868,888 $ 905314 $ 905,110 $ 712,098 $ 113,556
Total revenues $ 273312 $ 254,904 $ 896,066 $ 886,771 $ 923,653 $ 922,589 $ 718,581 $ 114,243
Operating income (loss) $ 47,960 $ 34,666 $ 50,603 $ 47,062 $ 60880 $ 63,894 $ (42,431) $ 2,873
Interest expense $ 19,808 $ 18,558 $ 76,284 $ 69,115 $ 67,745 $ 70,580 $ 60,950 $ 1,151
Income taxes $ 7,110 $ 3,902 $ (5,153) $ (74,614) $ (2,849) $ 2,122) $ (32,375) $ 1,018
Net income (loss) $ 21,042 $ 12,206 $ (20,528) $ 52,561 $ (4,016) $ 4564) $ (71,006) $ 704
Statement of Cash Flow Data:
Operating activities $ 70,201 $ 52,572 $ 86,563 $ 104,297 $ 118,836 $ 100,617 $ 48,092 $ 22,314
Investing activities $ (18633) $ (18417) $ (79,284) $ (93,712) $ (98439) $ (78,191) $ (1,124,285) $ (9,659)
Financing activities $ (2,584) $ (2,840) $ (11,404) $ (5,030) $ (10,282) $ (80,949) $ 1,172,981 $ (13,844)
Non-GAAP Financial Measures:
Adjusted EBITDA(3) $ 76,025 $ 66272 $ 174,940 $ 180,743 $ 207972 $ 216,546 $ 167,870 $ 24,543
Adjusted EBITDA Margin(4) 27.8% 26.0% 19.5% 20.4% 22.5% 23.5% 23.4% 21.5%
Venue-level Data:
Number of venues (end of period):
Company-operated 554 561 554 562 559 556 559
Franchised 194 195 196 192 188 176 172
748 756 750 754 747 732 731
Comparable venues (end of period)(2) 532 532 526 531 529 489 485
Comparable venue sales change(2) 7.7% (5.1)% (0.0)% (4.8)% 2.8% (0.4)%
As of As of As of As of As of As of
March 31, December 30, December 31, January 1, January 3, December 28,
2019 2018 2017 2017 2016 2014
Balance Sheet Data:
Total assets $ 2,230,354 $ 1,668,527 $ 1,698,336 $ 1,714,588  $ 1,738,012 $ 1,840,649
Total debt(5) 981,154 982,121 986,419 989,948 994,448 999,783
Stockholders’ equity 267,117 245,817 265,318 209,680 212,757 288,201

(1) We operate on a 52 or 53 week fiscal year ending on the Sunday nearest December 31. Fiscal year 2015 was 53 weeks in length, which resulted in our fourth quarter consisting of
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(2) We define “comparable venue sales” as sales for our domestic owned company-operated venues that have been open for more than 18 months as of the beginning of each
respective fiscal year or for acquired venues we have operated for at least 12 months as of the beginning of each respective fiscal year. Comparable venue sales excludes sales for
our domestic Company-operated venues that are expected to be temporarily closed for more than three months primarily as a result of natural disasters, fires, floods and property
damage. We define “comparable venue sales change” as the percentage change in comparable venue sales for each respective period. We believe comparable venue sales change to
be a key performance indicator within our industry; it is a critical factor in evaluating our performance, as it is indicative of acceptance of our strategic initiatives and local
economic and consumer trends. Our comparable venue sales for Fiscal 2015, and the Successor 2014 period exclude the Peter Piper Pizza venues that were acquired in October
2014 as we had operated them for less than 12 months at the beginning of each respective fiscal year. As a result of the 53 week fiscal year in 2015, our 2016 fiscal year began one
calendar week later than our 2015 fiscal year. The comparable venue sales change in the table above is presented on a calendar week basis, excluding the additional week of
operations in 2015. On a fiscal basis, excluding the additional week of operations in 2015, comparable venue sales change would have been 3.0% in 2016.

(3) For our definition of Adjusted EBITDA, see “—Non-GAAP Financial Measures” below.

(4) Adjusted EBITDA Margin is defined by us as Adjusted EBITDA as a percentage of Total revenues.

(5) Total debt includes our senior notes, our outstanding borrowings under the term loan facility and the revolving credit facility, net of deferred financing costs, finance leases and a
predecessor credit facility.

(6) Results for the Successor 2014 period include the revenues and expenses for Peter Piper Pizza for the 73 day period from October 17, 2014 through December 28, 2014.

(7) As aresult of the 2014 Merger, we applied the acquisition method of accounting and established a new basis of accounting on February 15, 2014. The period presented prior to
and including February 14, 2014 represents the operations of the predecessor company (“Predecessor”) and the periods presented after February 14, 2014 represent the operations
of the successor company (“Successor”). The financial results for the period December 29, 2013 through February 14, 2014 represent the 47 day Predecessor period.

Non-GAAP Financial Measures

Adjusted EBITDA, a measure used by management to assess operating performance, is defined as Net income (loss) plus interest expense,
income tax expense (benefit), depreciation and amortization expense, impairments, gains and losses on asset disposals, unrealized gains and losses
on foreign exchange, and stock based compensation. In addition, Adjusted EBITDA excludes other items we consider unusual or non-recurring and
other adjustments required or permitted in calculating covenant compliance under CEC’s secured credit facilities and the indenture governing
CEC’s senior notes. See “Queso’s Management’s Discussion and Analysis of Financial Condition and Results of Operations—Financial Condition,
Liquidity and Capital Resources—Debt Financing.”

Adjusted EBITDA is presented because we believe that it provides useful information to investors regarding our operating performance and
our capacity to incur and service debt and fund capital expenditures. We believe that Adjusted EBITDA is used by many investors, analysts and
rating agencies as a measure of performance. We also present Adjusted EBITDA because it is substantially similar to Credit Agreement EBITDA, a
measure used in calculating financial ratios and other calculations under CEC’s debt agreements, except for excluding the annualized full year
effect of Company-operated and franchised venues that were opened and closed during the year. By reporting Adjusted EBITDA, we provide a
basis for comparison of our business operations between current, past and future periods by excluding items that we do not believe are indicative of
our core operating performance.

Our definition of Adjusted EBITDA allows for the exclusion of certain non-cash and other income and expense items that are used in
calculating net income from continuing operations. However, these are items that may recur, vary greatly and can be difficult to predict. They can
represent the effect of long-term strategies as opposed to short-term results. In addition, certain of these items can represent the reduction of cash
that could be used for other corporate purposes. These measures should not be considered as alternatives to operating income, cash flows from
operating activities or any other performance measures derived in accordance with GAAP as measures of operating performance, or cash flows as
measures of liquidity. These measures have important limitations as analytical tools, and you should not consider them in isolation or as a substitute
for analysis of our results as reported under GAAP. Because of these limitations, we rely primarily on our GAAP results and use Adjusted EBITDA
and Adjusted EBITDA Margin, only supplementally.
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The following table sets forth a reconciliation of net income (loss) to Adjusted EBITDA and Adjusted EBITDA Margin for the periods

presented:
Three Months
Ended
For the 317 For the 47
Day Period Day Period
Ended Ended
March 31, April 1, Fiscal Fiscal Fiscal Fiscal December 28, February 14,
2019 2018 2018 2017 2016 2015(1) 2014 2014
Successor  Successor _ Successor _ Successor _ Successor _ Successor Successor Predecessor
(in th ds, except percentages)
Total revenues $ 273312  $ 254,904 $ 896,066 $ 886,771 $ 923,653 $ 922,589 $ 718,581 $ 114,243
Net income (loss) as reported $ 21,042 $ 12206 $ (20,528) $ 52,561 $ (4,016) $ (4,564) $ (71,006) $ 704
Interest expense 19,808 18,558 76,284 69,115 67,745 70,580 60,950 1,151
Income tax expense (benefit) 7,110 3,902 (5,153) (74,614) (2,849) (2,122) (32,375) 1,018
Depreciation and amortization 24,334 26,572 100,720 109,771 119,569 119,294 118,556 9,883
Non-cash impairments, gain or loss on disposal(2) 954 1,237 10,371 9,241 10,070 8,934 9,841 294
Unrealized gain on foreign exchange(3) (342) 356 1,255 — — — — —
Non-cash stock-based compensation(4) 1,162 64 324 606 689 838 703 12,639
Rent expense book to cash(5) 732 2,174 6,982 5,655 7,852 9,100 10,665 (1,190)
Franchise revenue, net cash received(6) 698 421 1,632 — 113 1,217 2,585 —
Impact of purchase accounting(7) — — — 817 1,380 995 1,496 —
Venue pre-opening costs(8) 65 23 183 904 1,591 792 1,166 131
One-time and unusual items(9) 462 759 2,870 6,687 5,828 11,482 65,289 (87)
Adjusted EBITDA $ 76025 $ 66272 $ 174,940 $ 180,743 $ 207,972 $ 216,546 $ 167,870 $ 24,543
Adjusted EBITDA Margin 27.8% 26.0% 19.5% 20.4% 22.5% 23.5% 23.4% 21.5%
(1) We operate on a 52 or 53 week fiscal year ending on the Sunday nearest December 31. Fiscal year 2015 was 53 weeks in length, which resulted in our fourth quarter consisting of
14 weeks. All other fiscal years presented were 52 weeks.
(2) Relates primarily to (i) the impairment of Company-operated venues or impairments of long lived assets; (ii) gains or losses upon disposal of property or equipment; and
(iii) inventory obsolescence charges in 2014 and 2015 outside of the ordinary course of business.
(3) Relates to unrealized gains on the revaluation of our indebtedness with our Canadian subsidiary. Effective January 1, 2018, we no longer consider undistributed income from our
Canadian subsidiary to be permanently invested.
(4) Represents non-cash equity-based compensation expense.
(5) Represents (i) the removal of the non-cash portion of rent expense relating to the impact of straight-line rent and the amortization of cash incentives and allowances received from
landlords, plus (ii) the actual cash received from landlords incentives and allowances in the period in which it was received.
(6) Represents the actual cash received for franchise fees received in the period for post-acquisition franchise development agreements, which we do not start recognizing into revenue
until the franchise venue is opened.
(7) Represents revenue related to unearned gift cards and unearned franchise fees that were removed in purchase accounting, and therefore were not recorded as revenue.
(8) Relates to start-up and marketing costs incurred prior to the opening of new Company-operated venues and generally consists of payroll, recruiting, training, supplies and rent
incurred prior to venue opening.
(9) Represents non-recurring income and expenses primarily related to (i) accounting, investment banking, legal and other costs incurred in connection with the Business

Combination, the 2014 Merger, the sale leaseback transaction we completed on August 25, 2014 and the acquisition of Peter Piper Pizza; (ii) severance expense, executive
termination benefits and executive search fees; (iii) one-time integration costs, including consulting fees, accounting service fees, IT system integration costs and travel expenses
incurred in connection with the integration of Peter Piper Pizza; (iv) legal fees, claims and settlements related to litigation in respect of the 2014 Merger; (v) legal claims and
settlements related to employee class action lawsuits and settlements; (vi) one-time costs incurred in connection with the 2015 relocation of our corporate offices;

(vii) professional fees incurred in connection with one-time strategic corporate and tax initiatives, such as accounting and consulting service fees incurred in connection with
matters relating to the acquisition of Peter Piper Pizza (such as transfer pricing and cost segregation), the implementation of Play Pass and the implementation of a new payment
processing solution, initial fees incurred in connection with the overseas outsourcing of our accounts payable and payroll functions, and costs related to the transition in 2015 to
new advertising agencies whereby we were under contract for duplicate advertising costs for a period of time; (viii) removing the initial recognition of gift card breakage revenue
related to prior years
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on unredeemed Chuck E. Cheese’s gift card balances sold by third parties; (ix) removing business interruption and casualty losses at certain venues, primarily relating to natural
disasters, fires and floods, net of insurance proceeds received; (x) removing proceeds received related to the early termination of a venue lease by the property landlord pursuant to
a decision by the landlord to demolish the shopping mall where the venue was located; (xi) one-time costs related to the early termination of a supplier contract in connection with
the transition to a new supplier; (xii) one-time training and travel-related costs incurred in connection with training venue employees in connection with the implementation of our
Play Pass initiative and the re-imaging effort of the venues in our Chuck E. Cheese portfolio; (xiii) one-time marketing expenses related to the grand openings of our re-imaged
Chuck E. Cheese venues; (xiv) certain potential transactions in 2017 and 2019 which Queso did not pursue; (xv) future lease obligations related to closed locations for which
Queso is still obligated to make rental payments; and (xvi) non-recoverable account balances written off outside of the ordinary course of business.
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SUMMARY UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information has been derived from our unaudited pro forma
combined balance sheet as of March 31, 2019 and our unaudited pro forma condensed combined statement of earnings for the three months ended
March 31, 2019, and the year ended December 30, 2018 included in “Unaudited Pro Forma Condensed Combined Financial Information.”

The unaudited pro forma combined balance sheet as of March 31, 2019 combines the unaudited balance sheet of Leo as of March 31, 2019
with the unaudited consolidated balance sheet of Queso as of March 31, 2019, giving effect to the Business Combination as if it had been
consummated as of that date. The unaudited pro forma condensed combined statement of earnings for the three months ended March 31, 2019
combines the unaudited statement of operations of Leo for the three months ended March 31, 2019 with the unaudited consolidated statement of
earnings of Queso for the three months ended March 31, 2019, giving effect to the Business Combination as if it had occurred as of January 1,
2018. The unaudited pro forma condensed combined statement of earnings for the year ended December 30, 2018 combines the audited statement
of operations of Leo for the year ended December 31, 2018 with the audited consolidated statement of earnings of Queso for the year ended
December 30, 2018, giving effect to the Business Combination as if it had occurred as of January 1, 2018.

The selected unaudited condensed combined pro forma financial information should be read in conjunction with the unaudited pro forma
combined balance sheet and the unaudited pro forma condensed combined statement of earnings, and the accompanying notes. In addition, the
unaudited condensed combined pro forma financial information was based on and should be read in conjunction with the historical financial
statements of Leo and Queso, including the accompanying notes, which are included elsewhere in this proxy statement/prospectus.

The Business Combination will be accounted for as a reverse recapitalization in conformity with GAAP. Under this method of accounting,
Leo has been treated as the “acquired” company for financial reporting purposes. This determination was primarily based on existing Queso
stockholders comprising a majority of the voting power of the combined company, Queso operations comprising a majority of the ongoing
operations of New CEC, and Queso’s senior management comprising a majority of the senior management of New CEC combined entity.
Accordingly, for accounting purposes, the acquisition will be treated as the equivalent of Queso issuing stock for the net assets of Leo,
accompanied by a recapitalization. Net assets of Leo will be stated at historical costs, with no goodwill or other intangible assets recorded.

The unaudited pro forma condensed combined financial information has been prepared assuming two alternative levels of redemption of Leo
public shares into cash:

*  Assuming No Redemptions: This presentation assumes that no public shareholders of Leo exercise redemption rights with respect to
their public shares upon consummation of the Business Combination; and

*  Assuming Redemptions: This presentation assumes that Leo public shareholders exercise their redemption rights with respect to
6,420,093 public shares upon consummation of the Business Combination, at a redemption price of approximately $10.21 per share. We
estimate this to be the maximum redemption of public shares that would not prevent satisfaction of the Maximum Redemption
Condition.
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Unaudited Pro Forma Condensed Balance Sheet
Data as of March 31, 2019
(in thousands)

Total current assets

Total assets

Total liabilities

Total stockholders’ equity

Unaudited Pro Forma Condensed Combined
Statement of Operations Data
For the Three Months Ended March 31, 2019
(in thousands, except per share data)

Total revenues

Operating income (loss)
Net income (loss)

Basic earnings per share
Diluted earnings per share

Unaudited Pro Forma Condensed Combined
Statement of Operations Data
For the Fiscal Year Ended December 30, 2018
(in thousands, except per share data)

Total revenues

Operating income (loss)

Net income (loss)

Earnings (loss) per share (basic and diluted)

* Class A ordinary shares

Pro Forma
No Maximum
Leo Queso Redemptions Redemptions
$ 612 $ 178,589 $ 217,257 $ 183,667
$204,820 $2,230,354 $2,269,022 $2,235,432
$ 8,615 $1,963,237 $1,709,731 $1,741,015
$ 5,000 $ 267,117 $ 559,291 $ 494,417
Pro Forma
No Maximum
Leo Queso Redemptions Redemptions
— $273,312 $ 273,312 $ 273,312
$(1,588) $ 47,960 $ 46,372 $ 46,372
$ (462) $ 21,042 $ 23,392 $ 22,908
$ 0.06% $ 0.59 $ 0.33 $ 0.35
$ 0.06% $ 0.58 $ 0.32 $ 0.35
Pro Forma
No Maximum
Leo Queso Redemptions Redemptions
— $896,066 $ 896,066 $ 896,066
$ (490) $ 50,603 $ 50,113 $ 50,113
$2,595 $ (20,528) $  (5270) $  (7,235)
$ 0.15% $ 058 $  (0.07) $  (0.11)
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COMPARATIVE PER SHARE DATA

The following table sets forth:
» historical per share information of Leo for the three months ended March 31, 2019 and for the year ended December 31, 2018;

» historical per share information of Queso for the three months ended March 31, 2019 and for the fiscal year ended December 30, 2018;
and

» unaudited pro forma per share information of the combined company for the three months ended March 31, 2019 and for the fiscal year
ended December 30, 2018 after giving effect to the Business Combination, assuming two redemption scenarios as follows:

. assuming no redemptions: this scenario assumes that no public shareholders exercise their redemption rights in connection with
the Business Combination; and

. assuming maximum redemptions: this scenario assumes that 6,420,093 public shares (being our estimate of the maximum
number of public shares that could be redeemed in connection with the Business Combination in order to satisfy the Maximum
Redemption Condition) are redeemed in connection with the Business Combination.

The following table is also based on the following assumptions: (1) no Contingent Shares are issued, (2) 1,849,407 Class B ordinary shares of
Leo are forfeited by Sponsor pursuant to the Sponsor Shares Surrender Agreement and (3) 12,219,500 shares of New CEC Common Stock are
issued to the PIPE Investors upon the consummation of the PIPE Investment. If the actual facts are different than these assumptions, the below
numbers will be different. These numbers also do not take into account public warrants to purchase New CEC Common Stock that will be
outstanding immediately following the completion of the Business Combination.

The historical information should be read in conjunction with “—Selected Historical Financial Information of Leo,” “—Selected Historical
Financial Information of Queso,” “Leo’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Queso’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained elsewhere in this proxy statement/prospectus
and the historical financial statements and related notes of each of Leo and Queso contained elsewhere in this proxy statement/ prospectus. The
unaudited pro forma combined share information is derived from, and should be read in conjunction with, the unaudited pro forma condensed
combined financial information and related notes included elsewhere in this proxy statement/prospectus. The unaudited pro forma combined net
income per share information below does not purport to represent what the actual results of operations of New CEC would have been had the
Business Combination been completed or to project New CEC’s results of operations that may be achieved after the Business Combination. The
unaudited pro forma book value per share information below does not purport to represent what the book value of New CEC would have been had
the Business Combination been completed nor the book value per share for any future date or period.

Pro Forma Combined

No Maximum
Leo Queso Redemptions Redemptions

Book Value per Share as of March 31, 2019(1) $ 0.25* $ 751 $ 784 $ 7.61
Net Income (loss) per Common Share—Basic for the three months ended March

31, 2019 $ 0.06* $ 059 $ 033 $ 0.35
Net Income (loss) per Common Share—Diluted for the three months ended March

31, 2019 $ 0.06* $ 058 $ 032 $ 0.35
Net Income (loss) per Common Share—Basic and Diluted for the year ended

December 30, 2018 $ 0.15* $ (0.58) $ 0.07) $ (0.11)

* Class A ordinary shares
(1) Book value per share = (Total stockholders’ equity/shares outstanding)
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MARKET PRICE AND DIVIDEND INFORMATION

Leo’s units, Class A ordinary shares and warrants are each traded on the NYSE under the symbols “LHC.U,” “LHC” and “LHC WS,”
respectively.

The closing price of the units, Class A ordinary shares and public warrants on May 24, 2019, the last trading day before announcement of the
execution of the Business Combination Agreement, was $11.08, $10.30 and $1.54, respectively. As of June 20, 2019, the day immediately
preceding the record date for the extraordinary general meeting, the most recent closing price for each unit, Class A ordinary shares and public
warrant was $10.94, $10.26 and $1.22, respectively.

Holders of the units, public shares and public warrants should obtain current market quotations for their securities. The market price of Leo’s
securities could vary at any time before the Business Combination.

Holders

As of June 21, 2019, there was one holder of record of our Class A ordinary shares, four holders of record of our Class B ordinary shares, one
holder of record of our units and two holders of our warrants. See “Beneficial Ownership of Securities.”

Dividend Policy

Leo has not paid any cash dividends on its ordinary shares to date and does not intend to pay cash dividends prior to the completion of the
Business Combination. The payment of any cash dividends after consummation of the Business Combination will be dependent upon the revenue,
earnings and financial condition of New CEC from time to time. The payment of any dividends subsequent to the Business Combination will be
within the discretion of the board of directors of New CEC. It is presently expected that New CEC will retain all earnings for use in the business
operations of New CEC and, accordingly, it is not expected that the board of directors of New CEC will declare any dividends in the foreseeable
future. The ability of New CEC to declare dividends may be limited by the terms of any other financing and other agreements entered into by New
CEC or its subsidiaries from time to time.
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RISK FACTORS

Leo shareholders should carefully consider the following risk factors, together with all of the other information included in this proxy
statement/prospectus, before they decide whether to vote or instruct their vote to be cast to approve the relevant proposals described in this proxy
statement/prospectus. These risk factors are not exhaustive and investors are encouraged to perform their own investigation with respect to our
business, financial condition and prospects.

Risks Related to Queso’s Business and to New CEC’s Business Following the Business Combination

» «

References in this section to “we,” “us” and “our” or the “Company” refer to Queso Holdings Inc. and its subsidiaries prior to the Business
Combination and to New CEC and its subsidiaries following the Business Combination.

Negative publicity concerning food quality, health, general safety or other issues, and changes in consumer preferences, could negatively affect our
brand image and reputation and adversely affect our consolidated financial results.

Food service businesses can be adversely affected by litigation and complaints from guests, consumer groups, or government authorities, resulting
from food quality, illness, injury or other health concerns, or operating issues stemming from one venue or a limited number of venues. Publicity
concerning food-borne illnesses, injuries caused by food tampering and general safety issues could negatively affect our operations, reputation and
brand. Families with young children may be highly sensitive to adverse publicity that may arise from an actual or perceived negative event within one or
more of our venues. We have, from time to time, received negative publicity related to altercations and other safety-related incidents in certain of our
venues. There can be no assurance that in the future we will not experience negative publicity regarding one or more of our venues, and the existence of
negative publicity could adversely affect our brand image and reputation with our guests and our consolidated financial results.

The speed at which negative publicity can be disseminated has increased dramatically with electronic communication, including social media.
Many social media platforms allow for users to immediately publish content without checking the accuracy of the content posted. If we are unable to
quickly and effectively respond to such information, we may suffer declines in guest traffic, which could adversely impact our consolidated financial
results.

In addition, our industry is affected by consumer preferences and perceptions. Changes in prevailing health or dietary preferences and perceptions
may cause consumers to avoid certain products we offer in favor of alternative or healthier foods. If consumer eating habits change significantly and we
are unable to respond with appropriate menu offerings, it could adversely affect our brand image and consolidated financial results.

Our business may also be impacted by certain public health issues including epidemics, pandemics and the rapid spread of certain illnesses and
contagious diseases. To the extent that extensive publicity relating to such events causes our guests to feel uncomfortable visiting or taking their children
to public locations, particularly locations with a large number of children, due to a perceived risk of exposure to a public health issue, we could
experience a reduction in guest traffic, which could adversely affect our consolidated financial results.

If we are unable to successfully open new venues or appropriately update and evolve our current venue base, our business and our consolidated
financial results could be adversely affected.

Our ability to increase revenues and improve financial results depends, to a significant degree, on our ability to successfully implement and refine
our long-term growth strategy. As part of our long-term growth strategy, we plan to upgrade the games, rides and entertainment in most of our existing
venues, remodel certain of our existing venues and open additional new venues in selected markets.
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The opening and success of new Chuck E. Cheese’s and Peter Piper Pizza venues is dependent on various factors, including but not limited to the
availability of suitable sites, the negotiation of acceptable lease terms for such locations, our ability to meet construction schedules, our ability to
manage such expansion and hire and train personnel to manage the new venues, our ability to obtain, for acceptable cost, building and other permits and
approvals including liquor licenses, the potential cannibalization of sales at any adjacent venues located in the market, as well as general economic and
business conditions. Our ability to successfully open new venues or remodel, expand or upgrade the entertainment at existing venues will also depend
upon the availability of sufficient capital for such purposes, including operating cash flow, our existing credit facility, future debt financings, future
equity offerings, or a combination thereof. There can also be no assurance that we will be successful in opening and operating the number of anticipated
new venues on a timely or profitable basis. There can be no assurance that we can continue to successfully remodel or expand our existing facilities or
upgrade the games and entertainment or obtain a reasonable return on such investments.

Our growth is also dependent on our ability to continually evolve and update our business model to anticipate and respond to changing customer
preferences and competitive conditions. There can be no assurance that we will be able to successfully anticipate changes in competitive conditions or
customer preferences or that the market will accept our business model. If revenues and/or operating results are lower than our current estimates, we
may incur additional charges for asset impairments in the future, which could adversely impact our consolidated financial results. Additionally, we incur
significant costs each time we open a new venue and other expenses when we relocate or remodel existing venues. The expenses of opening, relocating,
or remodeling any of our venues may be higher than anticipated. If we are unable to open or are delayed in opening new or relocated venues, we may
incur significant costs, which could adversely affect our consolidated financial results. If we are unable to remodel or are delayed in remodeling venues,
we may incur significant costs, which could adversely affect our business and our consolidated financial results.

We may not be successful in the implementation of our marketing strategy, which could adversely affect our business and our consolidated financial
results.

Our long-term growth is dependent on the success of strategic initiatives to effectively market and advertise our concept to our target audience. In
recent years, we have made significant changes to our marketing and advertising strategy, including (a) the introduction of an updated Chuck E. Cheese
character; (b) a change in the mix of our media expenditures; (c) an increase in advertising directed to parents; and (d) promoting our brand and reasons
to visit on television and online. There can be no assurance that these changes to our traditional media strategy, which was heavily weighted towards
kids’ television advertising, free-standing inserts in newspapers and significant couponing, will be effective at reaching customers or be accepted by
customers. If we are not effective in reaching our target audience with our new marketing and advertising strategy or if these changes are not accepted
by guests, we may incur additional advertising costs, and our business and our consolidated financial results could be adversely affected.

The restaurant and entertainment industries are highly competitive, and that competition could harm our business and our consolidated financial
results.

We believe that our combined restaurant and entertainment center concept puts us in a niche, which combines elements of both the restaurant and
entertainment industries. As a result, we compete with entities in both industries. The family dining industry and the entertainment industry are highly
competitive, with a number of major national and regional chains operating in each of these spaces. Although other restaurant brands presently utilize
the concept of combined family dining-entertainment operations, we believe these competitors operate primarily on a local, regional or
market-by-market basis. Within the traditional restaurant sector, we compete with other casual dining restaurants on a nationwide basis with respect to
price, quality and speed of service; type and quality of food; personnel; the number and location of restaurants; attractiveness of facilities; effectiveness
of advertising; and marketing programs and new product development. To a lesser extent, our competition also includes quick service restaurants with
respect to pricing, service, experience and perceived
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value. Within the entertainment sector, we compete with movie theaters, bowling alleys, theme parks and other family-oriented concepts on a
nationwide basis with respect to perceived value and overall experience. Additionally, children’s interests and opportunities for entertainment continue
to expand. If we are unable to successfully evolve our concept, including new food and entertainment offerings, we may lose market share to our
competition. These competitive market conditions, including the emergence of significant new competition, could adversely affect our business and our
consolidated financial results.

Economic uncertainty and changes in consumer discretionary spending could reduce sales at our venues and have an adverse effect on our business
and our consolidated financial results.

Purchases at our venues are discretionary for consumers; therefore, our consolidated results of operations are susceptible to economic slowdowns
and recessions. We are dependent in particular upon discretionary spending by consumers living in the communities in which our venues are located. A
significant portion of our venues are clustered in certain geographic areas. As of March 31, 2019, a total of 181 Chuck E. Cheese’s venues were located
in California, Texas and Florida (178 were operated by us and three are franchised locations), and a total of 134 Peter Piper Pizza venues were located in
Arizona, Texas and Mexico (34 were operated by us and 100 were franchised locations). A significant weakening in the local economies of these
geographic areas, or any of the areas in which our venues are located, may cause consumers to curtail discretionary spending, which in turn could reduce
our company venue sales and have an adverse effect on our business and our consolidated financial results.

The future performance of the United States and global economies is uncertain and is directly affected by numerous national and global financial,
political and other factors that are beyond our control. Our target market of families with young children can be highly sensitive to adverse economic
conditions, which may impact their desire to spend discretionary dollars, resulting in lower customer traffic levels in our venues. Increases in credit card
debt, home mortgage and other borrowing costs and declines in housing values could further weaken the United States, Mexican or Canadian
economies, leading to a further decrease in discretionary consumer spending. In addition, reduced consumer confidence as a result of a recession, job
losses, home foreclosures, investment losses in the financial markets, personal bankruptcies and reduced access to credit may also result in lower levels
of traffic to our venues. Moreover, our customer traffic may be impacted by major changes in United States fiscal policy. Also, while the current
administration’s policies in many areas are still uncertain at this time, certain types of policies regarding immigration, development and investment
could adversely affect our business. While there is currently a substantial lack of clarity and uncertainty around the likelihood, timing and details of any
such policies and reforms, such policies and reforms may materially and adversely affect customer confidence and our business. We believe that
consumers generally are more willing to make discretionary purchases, including at our venues, during periods in which favorable economic conditions
prevail. Further, fluctuations in the retail price of gasoline and the potential for future increases in gasoline and other energy costs may affect consumers’
disposable incomes available for entertainment and dining. Changes in consumer spending habits as a result of a recession or a reduction in consumer
confidence are likely to reduce our customer traffic and sales performance, which could have an adverse effect on our business and our consolidated
financial results. In addition, these economic factors could affect our level of spending on planned capital initiatives at our venues, and thereby impact
our future sales, and could also result in potential asset impairments and venue closures.

Increases in food, labor and other operating costs could adversely affect our consolidated financial results.

For Fiscal 2018, 45.3% of company venue sales revenue came from food and beverage sales as compared to the 54.7% of company venue sales
revenue resulting from entertainment and merchandise sales. As a result, the performance of our venues is affected by changes in the costs for food
products we purchase, including but not limited to cheese, dough, produce, chicken and beef. The commodity prices for these food products vary
throughout the year and may be affected by changes in supply demand, and other factors beyond our control. We have not entered into any hedging
arrangements to reduce our exposure to commodity price volatility associated
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with commodity prices; however, we typically enter into short-term purchasing arrangements, which may contain pricing designed to minimize the
impact of commodity price fluctuations. An increase in our food costs could negatively affect our profit margins and adversely affect our consolidated
financial results.

Several states and cities in which we operate venues have established a minimum wage higher than the federally-mandated minimum wage. There
may be similar increases implemented in other jurisdictions in which we operate or seek to operate. Additionally, a number of our employees could be
subject to changes in federal or state rules and regulations concerning increases to salary and compensation levels necessary for white collar workers to
be classified as exempt in 2019 and beyond, as well as state-specific laws governing relative pay for male and female employees and/or employees of
different races and/or ethnicities and policies to establish more predictable work schedules. Such changes in the minimum wage and other wage or salary
requirements could increase our labor costs and could have an adverse effect on our profit margins and our consolidated financial results.

The performance of our venues could also be adversely affected by increases in the price of utilities on which the venues depend, such as
electricity and natural gas, whether as a result of inflation, shortages or interruptions in supply, or otherwise. Our business also incurs significant costs
for, among other things, insurance, marketing, taxes, real estate, borrowing and litigation, all of which could increase due to inflation, rising interest
rates, changes in laws, competition, or other events beyond our control, which could have an adverse effect on our consolidated financial results.

Our strategy to open international franchised venues may not be successful and may subject us to unanticipated conditions in foreign markets,
which could adversely impact our business and our ability to operate effectively in those markets.

Part of our growth strategy depends on our ability to attract new international franchisees and the ability of these franchisees to open and operate
new venues on a profitable basis. As we do not have a long history of significant international growth experience, there can be no assurance that we will
be able to successfully execute this strategy in the future. Delays or failures in identifying desirable franchise partners and opening new franchised
venues could adversely affect our planned growth. Moreover, our franchisees depend on the availability of financing to construct and open new venues.
If these franchisees experience difficulty in obtaining adequate financing, our growth strategy and franchise revenues could be adversely affected.
Additionally, our growth strategy depends on the ability of our international franchisees to learn and implement our business strategy, while adapting to
the local culture. There can be no assurance that the Chuck E. Cheese’s and Peter Piper Pizza concepts will be accepted in targeted international markets.

Currently, our international franchisees operate venues in 14 countries. We and our franchisees are subject to the regulatory, economic and
political conditions of any foreign market in which our franchisees operate venues. Any change in the laws, regulations, and economic and political
stability of these foreign markets could adversely affect our consolidated financial results. Changes in foreign markets that could affect our consolidated
financial results include, but are not limited to, taxation, inflation, currency fluctuations, political instability, economic instability, war or conflicts,
increased regulations and quotas, tariffs and other protectionist measures. Additionally, our long-term growth strategy includes adding franchisees in
additional foreign markets in the future. To the extent unfavorable conditions exist in the foreign markets we plan to expand into or we are unable to
secure intellectual property rights sufficient to operate in such foreign markets, we and our international franchise partners may not be successful in
opening the number of anticipated new venues on a timely and profitable basis. Delays or failures in opening new foreign market venue locations could
adversely affect our planned growth and result in increased attendant costs.
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Our business dealings with foreign franchisees and vendors are subject to United States and foreign anti-corruption law, and investigations or
enforcement actions brought under such law could adversely impact our business and our ability to operate effectively in those markets.

As a business that regularly enters into negotiations and contractual relationships with franchisees and vendors located in foreign countries, we are
subject to the requirements of the United States Foreign Corrupt Practices Act and other domestic and foreign laws and regulations governing such
activities. Although we have a strong compliance program that includes regular training and reinforcement of our employees who represent us in
dealings with foreign individuals and entities on the laws impacting such dealings, we may be faced with investigations or enforcement actions by the
United States or foreign governments arising from such dealings. Responding to such investigations or enforcement actions would be costly and may
divert management’s attention and resources from the regular operation of our business, and together with any fines, penalties, or other actions ordered
by governmental authorities, could adversely affect our business and consolidated financial results.

If we are unable to maintain and protect our information technology systems and technologies, we could suffer disruptions in our business, damage
our reputation with customers, and incur substantial costs.

The operation of our business is heavily dependent upon the implementation, integrity, security and successful functioning of our computer
networks and information systems, including the point-of-sales systems in our venues, data centers that process transactions, the enterprise resource
planning system, the Chuck E. Cheese and Peter Piper Pizza brand websites, the birthday reservation system and various software applications used in
our operations. In the ordinary course of our business, we also collect and store on our computer networks and information systems sensitive data,
including intellectual property, our proprietary business information and that of our customers, suppliers and business partners, and personally
identifiable information of our customers and employees. A failure of our systems to operate effectively as a result of a cyber-attack, damage to,
interruption, or failure of any of these systems could result in a failure to meet our reporting obligations, material misstatements in our financial
statements, or losses due to the disruption of our business operations.

These adverse situations could also lead to loss of sales or profits or cause us to incur additional development costs. While we purchase insurance
coverage related to network security and privacy to limit the cost of any such failure or cyber-attack our coverage may not be sufficient to reimburse us
for all of the costs we may incur in the event of a cyber-attack. Despite our efforts to secure our computer networks and information systems, security
could be compromised or confidential information could be misappropriated, resulting in a loss of customers’ or employees’ personal information,
negative publicity or harm to our business and reputation that could cause us to incur costs to reimburse third parties for damages or to pay
governmental fines, or cause a decrease in guest traffic.

Any disruption of our commodity distribution system could adversely affect our business and our consolidated financial results.

We use a network of 15 distribution centers operated by a single company to distribute most of the food products and supplies used in our
domestic Chuck E. Cheese’s branded venues, five distribution centers for our Canadian Chuck E. Cheese’s branded venues and four distribution centers
for our Peter Piper Pizza branded venues. Any failure by these distributors to adequately distribute products or supplies to our venues could increase our
costs and have an adverse effect on our business and our consolidated financial results. Although we believe that alternative third-party distributors are
available for our products and supplies, we may incur additional costs if we are required to replace our distributors or obtain the necessary products and
supplies from other suppliers, and there can be no assurance that our business would not be disrupted.
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Our procurement of games, rides, entertainment-related equipment, redemption prizes and merchandise is dependent upon a few global providers,
the loss of any of which could adversely dffect our business and our consolidated financial results.

Our ability to continue to procure new games, rides, entertainment-related equipment, redemption prizes and merchandise is important to our
business strategy. The number of suppliers from which we can purchase these items is limited due to industry consolidation over the past several years.
To the extent that the number of suppliers continues to decline, we could be subject to risks of distribution delays, pricing pressure and lack of
innovation, among other things. Furthermore, some of our suppliers are located in China, and continuing and increasing tension between the United
States and Chinese governments could also result in interruptions in our ability to procure these products, which could adversely affect our business and
our consolidated financial results.

We face risks with respect to product liability claims and product recalls, which could adversely affect our reputation, business and consolidated
financial results.

We purchase merchandise from third parties and offer this merchandise to customers in exchange for prize tickets or for sale. This merchandise
could be subject to recalls and other actions by regulatory authorities. Changes in laws and regulations could also impact the type of merchandise we
offer to our customers. We have experienced, and may in the future experience, issues that result in recalls of merchandise. In addition, individuals may
in the future assert claims or file lawsuits alleging that they have sustained injuries from third-party merchandise offered by us. There is a risk that these
claims or liabilities may exceed, or fall outside of the scope of, our insurance coverage. Any of the issues mentioned above could result in damage to our
reputation, diversion of development and management resources, or reduced sales and increased costs, any of which could adversely affect our business
and our consolidated financial results.

We are subject to various government regulations, which could adversely affect our business and our consolidated financial results.

The development and operation of our venues are subject to various federal, state and local laws and regulations in many areas of our business,
including but not limited to those that impose restrictions, levy a fee or tax, or require a permit, license or other regulatory approval and those that relate
to the operation of redemption, video, and arcade games and rides, the preparation of food and beverages, the sale and service of alcoholic beverages
and building and zoning requirements. Difficulties or failure in obtaining required permits, licenses or other regulatory approvals could delay or prevent
the opening of a new venue, remodel or expansion, and the suspension of, or inability to renew, a license or permit could interrupt operations at an
existing venue.

We are also subject to laws and regulations governing our relationship with our employees, including those related to minimum wage
requirements, exempt status, overtime, health insurance mandates, working and safety conditions, immigration status requirements, child labor,
non-discrimination and scheduling practices. Additionally, changes in federal labor laws, including card verification regulations, could result in portions
of our workforce being subjected to greater organized labor influence, which could result in an increase to our labor costs. A significant portion of our
venue personnel are paid at minimum wage rates established by federal, state and municipal law. Increases in the minimum wage result in higher labor
costs, which may be only partially offset by price increases and operational efficiencies. We are also subject to certain laws and regulations that govern
our handling of customers’ personal information. A failure to protect the integrity and security of our customers’ personal information could expose us
to litigation and regulatory enforcement action, as well as materially damage our reputation.

We are also subject to the rules and regulations of the Federal Trade Commission and various state laws regulating the offer and sale of franchises.
The Federal Trade Commission and various state laws require that we furnish a franchise disclosure document containing certain information to
prospective franchisees, and a number
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of states require registration of the franchise disclosure document with state authorities. State laws that regulate the franchisor-franchisee relationship
presently exist in a substantial number of states, and bills have been introduced in Congress from time to time that would provide for federal regulation
of the franchisor-franchisee relationship. The state laws often limit, among other things, the duration and scope of non-competition provisions, the
ability of a franchisor to terminate or refuse to renew a franchise and the ability of a franchisor to designate sources of supply. We believe that our
franchise disclosure document, together with any applicable state versions or supplements, and franchising procedures, comply in all material respects
with both the Federal Trade Commission guidelines and all applicable state laws regulating franchising in those states in which we have offered
franchises.

While we endeavor to comply with all applicable laws and regulations, governmental and regulatory bodies may change such laws and regulations
in the future, which may require us to incur substantial cost increases. If we fail to comply with applicable laws and regulations, we may be subject to
various sanctions, penalties, fines and/or lawsuits, or may be required to cease operations until we achieve compliance, which could have an adverse
effect on our business and our consolidated financial results.

We may face litigation risks from customers, employees, franchisees and other third parties in the ordinary course of business, which could
adversely dffect our business and our consolidated financial results.

Our business is subject to the risk of litigation by customers, current and former employees, franchisees, suppliers, governmental entities,
stockholders, or others, through private actions, class actions, administrative proceedings, regulatory actions, or other litigation. The outcome of
litigation, particularly class action lawsuits and regulatory actions, is difficult to assess or quantify. Plaintiffs in these types of lawsuits may seek
recovery of very large or indeterminate amounts, and the magnitude of the potential loss relating to such lawsuits may remain unknown for substantial
periods of time. The cost to defend future litigation may be significant. There may also be adverse publicity associated with litigation that could
decrease customer acceptance of our food or entertainment offerings, regardless of whether the allegations are valid or whether we are ultimately found
liable. From time to time, we are also involved in lawsuits with respect to alleged infringement of third party intellectual property rights, as well as
challenges to our intellectual property.

We are also subject to risks from litigation and regulatory action regarding advertising to our market of children between the ages of two and 12
years old. In addition, since certain of our venues serve alcoholic beverages, we are subject to “dram shop” statutes. These statutes generally allow a
person injured by an intoxicated person to recover damages from an establishment that wrongfully served alcoholic beverages to the intoxicated person.
Although we believe we are adequately protected against such losses by insurance, a judgment against us under a “dram shop” statute in excess of the
liability covered by insurance could have an adverse effect on our business and our consolidated financial results.

We face potential liability with our gift cards and Play Pass cards under the property laws of some states.

Our gift cards are used in our venues to purchase food, beverages, merchandise, game credits and time blocks, and our Play Pass cards are loaded
with game credits purchased by our guests. These cards may be considered stored value cards by certain states in accordance with their abandoned and
unclaimed property laws. These laws may require us to remit cash amounts equal to all or a designated portion of the unredeemed balance of stored
value cards based on certain criteria and the length of time that the cards are inactive or dormant. Our gift cards and Play Pass cards do not expire and do
not incur service fees. We recognize income from unredeemed cards when we determine that the likelihood of the cards being redeemed is remote, and
we believe remittance pursuant to abandoned and unclaimed property laws is not required.

The analysis of the potential application of the abandoned and unclaimed property laws to our gift cards and Play Pass cards is complex and
involves an analysis of constitutional issues, statutory provisions, case law and factual matters. In the event that one or more states change their existing
abandoned and unclaimed property laws
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or successfully challenges our position on the application of its abandoned and unclaimed property laws or if the estimates that we use in projecting the
likelihood of the cards being redeemed prove to be inaccurate, our liabilities for deferred revenue and revenue recognition with respect to unredeemed
gift cards and Play Pass cards may materially differ from the amounts reported in our financial statements and our net income could be materially and
adversely affected.

Our business may be adversely affected by local conditions, natural disasters, terrorist attacks and other events.

Certain regions in which our facilities (including our support center, venues and warehouses) are located may be subject to adverse local
conditions, natural disasters, terrorist attacks and other events. Severe weather, such as heavy snowfall, ice, or extreme temperatures, may discourage or
restrict customers in affected regions from traveling to our venues or prevent employees from performing their work in our facilities, which could
adversely affect our sales. If severe weather conditions occur during the first quarter of the year, the adverse impact to our sales and profitability could
be even greater than at other times during the year because we typically generate our highest sales and profits during the first quarter. Natural disasters
including tornadoes, hurricanes, floods and earthquakes may damage our facilities, which may adversely affect our business and our consolidated
financial results.

Our business is seasonal, and quarterly results may fluctuate significantly as a result of this seasonality.

We have experienced, and in the future could experience, quarterly variations in our consolidated revenues and profitability as a result of a variety
of factors, many of which are outside our control, including the timing of school vacations, holidays and changing weather conditions. We typically
generate our highest sales volumes and earnings in the first quarter of each fiscal year. If there is a material decrease in the customer traffic in our venues
during the first quarter of the year due to unusually cold or inclement weather or other circumstances outside of our control, our operating results could
be materially, adversely affected for that quarter and further, may have an adverse effect on our consolidated financial results for the fiscal year.

Public health issues could adversely affect our consolidated financial results.

Our business may be impacted by certain public health issues including epidemics, pandemics and the rapid spread of certain illnesses and
contagious diseases. To the extent that our customers feel uncomfortable visiting public locations, particularly locations with a large number of children,
due to a perceived risk of exposure to a public health issue, we could experience a reduction in customer traffic, which could adversely affect our
consolidated financial results.

Our current insurance policies may not provide adequate levels of coverage against all claims, and we could incur losses that are not covered by our
insurance, which could adversely dffect our business and our consolidated financial results.

We have procured and maintain insurance coverage at levels that we believe are typical for a business of our type and size. However, we could
experience a loss that either cannot be insured against or is not commercially reasonable to insure. For example, insurance covering liability for
violations of wage and hour laws is generally not available. Under certain circumstances, plaintiffs may file certain types of claims that may not be
covered by insurance, or by sufficient insurance to cover the entire amount of a judgment. In some cases, plaintiffs may seek punitive damages, which
may also not be covered by insurance. Losses such as these, if they occur, could adversely affect our business and our consolidated financial results.

We may face labor shortages that could slow our growth and adversely impact our ability to operate our venues.

The successful operation of our business depends upon our ability to attract, motivate and retain a sufficient number of qualified executives,
managers and skilled employees. From time-to-time, there may be a shortage of
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skilled labor in certain of the communities in which our venues are located. Shortages of skilled labor may make it increasingly difficult and expensive
to attract, train and retain the services of a satisfactory number of qualified employees and could delay the planned openings of new venues or adversely
impact our existing venues. Any such delays, material increases in employee turnover rates in existing venues or widespread employee dissatisfaction
could have a material adverse effect on our business and results of operations. Competition for qualified employees could require us to pay higher
wages, which could result in higher labor costs and could have a material adverse effect on our results of operations.

Immigration reform continues to attract significant attention in the public arena and the United States Congress. If new immigration legislation is
enacted, such laws may contain provisions that could increase our costs in recruiting, training and retaining employees. Also, although our hiring
practices comply with the requirements of federal law in reviewing employees’ citizenship or authority to work in the United States, increased
enforcement efforts with respect to existing immigration laws by governmental authorities may disrupt a portion of our workforce or our operations at
one or more of our venues, thereby negatively impacting our business.

We are dependent on the service of certain key executives, and the loss of any of these personnel could harm our business.

Our success significantly depends on the continued employment and performance of our key executives. We have employment agreements with
certain of our key executives. However, we cannot prevent our key executives from terminating their employment with us. Losing the services of any of
our key executives could harm our business until a suitable replacement is hired, and such replacement may not have equal experience or capabilities.
Additionally, economic conditions or concerted overtures by competitors may lead to resignations of significant numbers of members of our operations
management team, which may also negatively impact our consolidated financial results in the short term.

Failure to establish and maintain effective internal control over financial reporting could have a material adverse effect on our business and
operating results.

Maintaining effective internal control over financial reporting is necessary for us to produce reliable financial reports and is important in helping
to prevent mistakes in our financial statements and financial fraud. If we are unable to maintain adequate internal controls, our business and operating
results could be harmed. Any failure to remediate deficiencies noted by our management or our independent registered public accounting firm or to
implement required new or improved controls or difficulties encountered in their implementation could cause us to fail to meet our reporting obligations
or result in material misstatements in our financial statements. Any such failure could result in a loss of investor confidence in the reliability of our
financial statements, have a material adverse effect on our business, financial condition and results of operations and the fair value of our common stock.

We may not be able to adequately protect our trademarks or other proprietary rights, which could have an adverse effect on our business and our
consolidated financial results.

We own certain common law trademark rights and a number of federal and international trademark and service mark registrations, internet domain
name registrations and other proprietary rights relating to our operations. We believe that our trademarks and other proprietary rights are important to
our success and our competitive position. We therefore devote appropriate resources to the protection of our trademarks and proprietary rights. However,
the protective actions that we take may not be enough to prevent unauthorized usage or imitation by others, which could harm our image, brand, or
competitive position, and if we commence litigation to enforce our rights, we may incur significant legal fees.

There can be no assurance that third parties will not claim that our trademarks, menu offerings, or advertising claims infringe upon their
proprietary rights or constitute unfair competition. Any such claim,
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whether or not it has merit, may result in costly litigation, cause delays in introducing new menu items in the future, interfere with our international
development agreements, lead to delays or cancellation of pre-paid marketing campaigns, or require us to enter into royalty or licensing agreements.
Additionally, we may be subject to infringement claims by purported patent holders that relate to software or systems that are critical to our operations.
As aresult, any such claim could have an adverse effect on our business and our consolidated financial results.

We are subject to risks in connection with owning and leasing real estate, which could adversely affect our consolidated financial results.

As an owner or lessee of the land and/or buildings for our company-operated venues, we are subject to all of the risks generally associated with
owning and leasing real estate, including changes in the supply and demand for real estate in general and the supply and demand for the use of the
venues. We may be compelled to continue to operate a non-profitable venue due to our obligations under lease agreements, or we may close a
non-profitable venue and continue making rental payments with respect to the lease, which could adversely affect our consolidated financial results.
Furthermore, economic instability may inhibit our landlords from securing financing and maintaining good standing in their existing financing
arrangements, which could result in their inability to keep existing tenants or attract new tenants, thereby reducing customer traffic to our venues. The
lease terms for our leased facilities vary, and some have only a short term remaining. Most—but not all—of our leased facilities have renewal terms.
When a lease term expires, the Company may not be able to renew such lease on reasonable economic and commercial terms, or at all. Such failure to
renew leases on reasonable economic and commercial terms could adversely affect our business and consolidated financial results.

We also may not be able to renew real property leases on favorable terms, or at all, which may require us to close a venue or relocate, either of
which could have a material adverse effect on our business, results of operations or financial condition. Of the 516 company-operated Chuck E.
Cheese’s venues as of March 31, 2019, 507 are leased. All of the 38 company-operated Peter Piper Pizza venues as of March 31, 2019 are leased
premises. The leases typically provide for a base rent and, in some instances additional rent based on a percentage of the revenue generated by the
venues on the leased premises once certain thresholds are met. A decision not to renew a lease for a venue could be based on a number of factors,
including an assessment of the area in which the venue is located. We may choose not to renew, or may not be able to renew, certain of such existing
leases if the capital investment then required to maintain the venues at the leased locations is not justified by the return on the required investment. If we
are not able to renew the leases at rents that allow such venues to remain profitable as their terms expire, the number of such venues may decrease,
resulting in lower revenue from operations, or we may relocate a venue, which could subject us to construction and other costs and risks, and, in either
case, could have a material adverse effect on our business, results of operations or financial condition.

Fixed rental payments account for a significant portion of our cash operating expenses, which increases our vulnerability to general adverse
economic and industry conditions and could limit our operating and financial flexibility.

Payments under our operating leases (excluding rental payments on our sale leaseback properties) account for a significant portion of our
operating expenses. For example, total rental payments, including additional rental payments based on sales at some of our venues, under operating
leases were approximately $93.9 million, or 10.5% of our Total revenues, in fiscal 2018. In addition, as of March 31, 2019, we were a party to operating
leases requiring future minimum lease payments aggregating approximately $183.4 million through the next two years and approximately $718.2
million thereafter. We expect that we will lease any new venues we open under operating leases. Our substantial operating lease obligations could have
significant negative consequences, including:

*  increasing our vulnerability to general adverse economic and industry conditions;
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*  limiting our ability to obtain additional financing;

*  requiring a substantial portion of our available cash to be applied to pay our rental obligations, thus reducing cash available for other
purposes;

*  limiting our flexibility in planning for or reacting to changes in our business or the industry in which we compete; and

» placing us at a disadvantage with respect to our competitors.

We depend on cash flow from operations to pay our lease obligations and to fulfill our other cash needs. If our business does not generate
sufficient cash flow from operating activities and sufficient funds are not otherwise available to us from borrowings under the CEC revolving credit
facility or from other sources, we may not be able to service our operating lease obligations, grow our business, respond to competitive challenges or
fund our other liquidity and capital needs, which would have a material adverse effect on us.

We may not be successful in integrating the operations of companies we acquire, which could have an adverse effect on our business and results of
operations.

We have engaged in acquisition activity in the past and in the future we may engage in acquisitions or other strategic transactions, such as
investments in other entities. Strategic transactions, such as the Peter Piper Pizza acquisition completed in October 2014, involve risks, including those
associated with integrating operations or maintaining operations as separate (as applicable); financial reporting; disparate technologies and personnel of
acquired companies; the diversion of management’s attention from other business concerns; unknown risks; and the potential loss of key employees,
customers and strategic partners of acquired companies or companies in which we may make strategic investments. We may not successfully integrate
any businesses or technologies we may acquire or strategically develop in the future and may not achieve anticipated revenue and cost benefits relating
to any such strategic transactions. Strategic transactions may be expensive and time consuming and may strain our resources. Strategic transactions may
not be accretive and may negatively impact our results of operations as a result of, among other things, the incurrence of debt, write-offs of goodwill and
amortization expenses of other intangible assets.

We are involved in litigation relating to the 2014 Merger Agreement that could divert management’s attention and harm our business.

Following the January 16, 2014 announcement that we had entered into a merger agreement (the “2014 Merger Agreement”), pursuant to which
an entity controlled by funds managed by affiliates of Apollo merged with and into CEC Entertainment Inc., with CEC Entertainment Inc. surviving the
merger (the “2014 Merger”), four putative class actions were filed by 29 shareholders in the District Court of Shawnee County, Kansas, on behalf of our
purported stockholders, against us, our directors, Apollo, Queso Holdings Inc. and Merger Sub (as defined in the 2014 Merger Agreement), in
connection with the 2014 Merger Agreement and the transactions contemplated thereby. These actions were consolidated into one action in March 2014.
On July 21, 2015, a consolidated class action petition was filed as the operative consolidated complaint, asserting claims against CEC and its former
directors, adding The Goldman Sachs Group (“Goldman Sachs”) as a defendant, and removing all Apollo entities as defendants (“Consolidated
Class Action Petition”). The Consolidated Class Action Petition alleges that our directors breached their fiduciary duties to our stockholders in
connection with their consideration and approval of the 2014 Merger Agreement by, among other things, conducting a deficient sales process, agreeing
to an inadequate tender price, agreeing to certain provisions in the 2014 Merger Agreement, and filing materially deficient disclosures regarding the
transaction. The Consolidated Class Action Petition also alleges that two members of our board who also served as our senior managers had material
conflicts of interest and that Goldman Sachs aided and abetted the board’s breaches as a result of various conflicts of interest facing the bank. The
Consolidated Class Action Petition seeks, among other things, to recover damages, attorneys’ fees and costs. On March 23, 2016, the Court conducted a
hearing on the defendants’ Motion to Dismiss the
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Consolidated Class Action Petition and on March 1, 2017, the Special Master appointed by the Court issued a report recommending to the Court that the
Consolidated Class Action Petition be dismissed in its entirety. On September 9, 2018, the Plaintiff in the Consolidated Shareholder Litigation filed a
notice of appeal of the District Court’s decision. Although CEC and its former directors are no longer defendants in the lawsuit, we assumed the defense
of the Consolidated Shareholder Litigation (as defined herein) on behalf of CEC’s named former directors and Goldman Sachs pursuant to existing
indemnity agreements, and continuing to fund Goldman Sach’s defense of this action is expensive and may divert management’s attention and resources,
which could adversely affect our business. The parties have briefed the appeal and are waiting for the appeals court to set the case for oral argument or
issue a ruling.

Risks Related to Our Capital Structure

» «

References in this section to “we,” “us” and “our” or the “Company” refer to Queso Holdings Inc. and its subsidiaries prior to the Business
Combination and to New CEC and its subsidiaries following the Business Combination.

Our indebtedness could adversely affect our ability to raise additional capital or to fund our operations, expose us to interest rate risk to the extent of
our variable rate debt, limit our ability to react to changes in the economy, and prevent us from making debt service payments.

As of March 31, 2019, on a pro forma basis giving effect to the Business Combination, assuming no redemptions, we had $722.0 million face
value of outstanding indebtedness (excluding capital leases, sale leaseback obligations, original issue discount and unamortized debt issuance costs), in
addition to $86.5 million available for borrowing under the revolving credit facility at that date. Assuming redemptions of the maximum number of
public shares that could be redeemed in order to satisfy the Maximum Redemption Condition, outstanding indebtedness at face value on a pro forma
basis would be $753.3 million (excluding capital leases, sale lease back obligations, original issue discount and unamortized debt issuance costs). For
Fiscal 2018, and on a pro forma basis giving effect to the Business Combination, debt service payments would have been $47.7 million (assuming no
redemptions) or $50.6 million (assuming maximum redemptions) (excluding capital leases, sale leaseback obligations, and fees to extend our revolving
credit facility).

Our indebtedness could have important consequences for us, including, but not limited to, the following:

*  limit, along with the financial and other restrictive covenants in our indebtedness, among other things, our ability to borrow additional funds
or dispose of assets; limit our ability to repurchase shares and pay cash dividends;

»  limit our ability to borrow money for our working capital, capital expenditures, debt service requirements, strategic initiatives or other
purposes;

+ make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the obligations of any
of our debt instruments, including restrictive covenants and borrowing conditions, could result in an event of default under the indenture and
the agreements governing other indebtedness;

* require us to dedicate a substantial portion of our cash flow from operations to the repayment of our indebtedness, thereby reducing funds
available to us for other purposes;

*  limit our flexibility in planning for, or reacting to, changes in our operations or business;
» make us more highly leveraged than some of our competitors, which may place us at a competitive disadvantage;

+ impact our rent expense on leased space, which could be significant;
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*  make us more vulnerable to downturns in our business or the economy;

+  restrict us from making strategic acquisitions, engaging in development activities, introducing new technologies, or exploiting business
opportunities;

+  cause us to make non-strategic divestitures; and

»  expose us to the risk of increased interest rates, as certain of our borrowings are at variable rates of interest.

In addition, our credit agreement contains restrictive covenants that may limit our ability to engage in activities that may be in our long-term best
interest. Our failure to comply with those covenants could result in an event of default which, if not cured or waived, could result in the acceleration of
substantially all of our indebtedness.

We may be able to incur substantial additional indebtedness in the future, subject to the restrictions contained in our revolving credit facility. If
new indebtedness is added to our current debt levels, the related risks described above could intensify.

We may not be able to generate sufficient cash to service all of our indebtedness, and we may be forced to take other actions to satisfy our
obligations under our indebtedness that may not be successful.

Our ability to pay principal and interest on our debt obligations will depend upon, among other things, (a) our future financial and operating
performance (including the realization of any cost savings described herein), which will be affected by prevailing economic, industry and competitive
conditions and financial, business, legislative, regulatory and other factors, many of which are beyond our control; and (b) our future ability to borrow
under our revolving credit facility, the availability of which depends on, among other things, our complying with the covenants in the credit agreement
governing such facility.

We cannot assure you that our business will generate cash flow from operations, or that we will be able to draw under our revolving credit facility
or otherwise, in an amount sufficient to fund our liquidity needs, including the payment of principal and interest on our debt. If our cash flows and
capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell assets, seek additional
capital, or restructure or refinance our indebtedness. These alternative measures may not be successful and may not permit us to meet our scheduled debt
service obligations. Our ability to restructure or refinance our debt will depend on the condition of the capital markets and our financial condition at
such time. Any refinancing of our debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further
restrict our business operations. In addition, the terms of existing or future debt agreements may restrict us from adopting some of these alternatives. In
the absence of such operating results and resources, we could face substantial liquidity problems and might be required to dispose of material assets or
operations to meet our debt service and other obligations. We may not be able to consummate those dispositions for fair market value or at all.
Furthermore, any proceeds that we could realize from any such dispositions may not be adequate to meet our debt service obligations then due. Our
inability to generate sufficient cash flow to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable terms or at all,
could have a material adverse effect on our business, results of operations, and financial condition, and could negatively impact our ability to satisfy our
debt obligations.

If we cannot make scheduled payments on our indebtedness, we will be in default, and holders of our senior notes could declare all outstanding
principal and interest to be due and payable, the lenders under the secured credit facilities could terminate their commitments to loan money, our secured
lenders could foreclose against the assets securing their loans, and we could be forced into bankruptcy or liquidation.
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Risks Related to the Business Combination and Leo

» o«

References in this section to “we,” “us” and “our” or the “Company” refer to Leo prior to the Business Combination and to New CEC and its
subsidiaries following the Business Combination.

Our Class B Shareholders have entered into letter agreements with us to vote in favor of the Business Combination, regardless of how our public
shareholders vote.

Unlike some other blank check companies in which the initial shareholders agree to vote their shares in accordance with the majority of the votes
cast by the public shareholders in connection with an initial business combination, our Class B Shareholders have agreed to vote all their public shares
and Class B ordinary shares in favor of all the proposals being presented at the extraordinary general meeting, including the BCA Proposal. As of the
date of this proxy statement/prospectus, our Class B Shareholders own 20.0% of the issued and outstanding ordinary shares.

Neither the Leo board of directors nor any committee thereof obtained a third-party valuation in determining whether or not to pursue the Business
Combination.

Neither the Leo board of directors nor any committee thereof is required to obtain an opinion from an independent investment banking or
accounting firm that the price that Leo is paying for Queso is fair to Leo from a financial point of view. Neither the Leo board of directors nor any
committee thereof obtained a third party valuation in connection with the Business Combination. In analyzing the Business Combination, the Leo board
of directors and management conducted due diligence on Queso and researched the industry in which Queso operate. The Leo board of directors
reviewed, among other things, financial due diligence materials prepared by professional advisors, including quality of earnings reports and tax due
diligence reports, financial and market data information on selected comparable companies, the implied purchase price multiple of Queso and the
financial terms set forth in the Business Combination Agreement, and concluded that the Business Combination was in the best interest of its
shareholders. Accordingly, investors will be relying solely on the judgment of the Leo board of directors and management in valuing Queso, and the Leo
board of directors and management may not have properly valued such businesses. The lack of a third-party valuation may also lead an increased
number of shareholders to vote against the Business Combination or demand redemption of their shares, which could potentially impact our ability to
consummate the Business Combination.

Since the Class B Shareholders, including Leo’s directors and executive officers, have interests that are different, or in addition to (and which may
conflict with), the interests of our shareholders, a conflict of interest may have existed in determining whether the Business Combination with Queso
is appropriate as our initial business combination. Such interests include that Sponsor, as well as our executive officers and directors, will lose their
entire investment in us if our business combination is not completed.

When you consider the recommendation of Leo’s board of directors in favor of approval of the BCA Proposal, you should keep in mind that the
Class B Shareholders, including Leo’s directors and executive officers, have interests in such proposal that are different from, or in addition to (which
may conflict with), those of Leo shareholders and warrant holders generally.

These interests include, among other things, the interests listed below:

+ If Leo does not consummate a business combination by February 14, 2020, it would cease all operations except for the purpose of winding
up, redeeming all of the outstanding public shares for cash and, subject to the approval of its remaining shareholders and its board of
directors, dissolving and liquidating, subject in each case to its obligations under the Cayman Islands Companies Law to provide for claims
of creditors and the requirements of other applicable law. In such event, the 5,000,000 Class B ordinary shares owned by the Class B
Shareholders would be worthless because following the redemption of the public shares, Leo would likely have few, if any, net assets and
because our Class B
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Shareholders have agreed to waive their rights to liquidating distributions from the trust account with respect to the Class B ordinary shares
if we fail to complete a Business Combination within the required period. Sponsor purchased the Class B ordinary shares prior to our initial
public offering for approximately $0.004 per share. The 3,150,593 Converted Founder Shares that the Class B Shareholders will hold
following the Business Combination, if unrestricted and freely tradable, would have had aggregate market value of $32,230,566 based upon
the closing price of $10.23 per share of public share on the NYSE on July 1, 2019, the most recent closing price. Given such Converted
Founder Shares will be subject to such restrictions, we believe such shares have less value.

»  Sponsor paid $6,000,000 for its 4,000,000 private placement warrants to purchase Class A ordinary shares and such private placement
warrants will expire worthless if a business combination is not consummated by February 14, 2020.

* Lyndon Lea, Leo’s Chairman and Chief Executive Officer, Robert Darwent, Leo’s Chief Financial Officer and member of Leo’s Board of
Directors, and Mary E. Minnick, a member of Leo’s Board of Directors, are each expected to be directors of New CEC after the
consummation of the Business Combination.

* Leo’s existing directors and officers will be eligible for continued indemnification and continued coverage under Leo’s directors’ and
officers’ liability insurance after the Business Combination.

» In order to protect the amounts held in the trust account, Sponsor has agreed that it will be liable to Leo if and to the extent any claims by a
vendor for services rendered or products sold to Leo, or a prospective target business with which Leo has discussed entering into a
transaction agreement, reduce the amount of funds in the trust account. This liability will not apply with respect to any claims by a third
party who executed a waiver of any right, title, interest or claim of any kind in or to any monies held in the trust account or to any claims
under our indemnity of the underwriters of this offering against certain liabilities, including liabilities under the Securities Act.

*  Following the consummation of the Business Combination, Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to Leo and remain outstanding. If Leo does not complete an initial business combination by February 14,
2020, Leo may use a portion of its working capital held outside the trust account to repay these working capital loans, but no proceeds held
in the trust account would be used to repay the working capital loans.

+  Following consummation of the Business Combination, Sponsor, our officers and directors and their respective affiliates would be entitled to
reimbursement for any reasonable out-of-pocket expenses related to identifying, investigating and consummating an initial business
combination, and repayment of any other loans, if any, and on such terms as to be determined by Leo from time to time, made by Sponsor or
certain of our officers and directors to finance transaction costs in connection with an intended initial business combination. However, if Leo
fails to consummate a business combination within the required period, Sponsor and Leo’s officers and directors and their respective
affiliates will not have any claim against the trust account for reimbursement.

*  In connection with the PIPE Investment, assuming the Sponsor PIPE Entity finances $50.0 million of the PIPE Investment, the Sponsor
PIPE Entity will receive 5,350,000 shares of New CEC Common Stock.

*  Pursuant to the Director Nomination Agreement, Sponsor will have the right to designate up to three directors to the board of directors of
New CEC, subject to certain conditions, Seller will have the right to designate up to five directors to the board of directors of New CEC,
subject to certain conditions, and the Chief Executive officer of New CEC will be a member of the board of New CEC.

*  Pursuant to the Amended and Restated Registration Rights Agreement, the Seller, Lion Capital, the holders of ordinary shares of Leo who
are parties to the existing registration rights agreement in respect to ordinary shares held by such holders and certain other shareholders will
have customary registration
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rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions with respect to the shares of New CEC
Common Stock and warrants held by such parties.

*  The Proposed Certificate of Incorporation will contain provisions that have the same effect as Section 203, except that they provide that
Sponsor, Seller, certain of their affiliates and respective transferees will not be deemed to be “interested stockholders.”

See “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the Business Combination” for additional information on interests of
Leo’s directors and executive officers.

The personal and financial interests of the Class B Shareholders as well as Leo’s directors and executive officers may have influenced their
motivation in identifying and selecting Queso as business combination targets, completing an initial business combination with Queso and influencing
the operation of the business following the initial business combination. In considering the recommendations of Leo’s board of directors to vote for the
proposals, its shareholders should consider these interests.

The exercise of Leo’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination may
result in a conflict of interest when determining whether such changes to the terms of the Business Combination or waivers of conditions are
appropriate and in Leo’s shareholders’ best interest.

In the period leading up to the closing of the Business Combination, events may occur that, pursuant to the Business Combination Agreement,
would require Leo to agree to amend the Business Combination Agreement, to consent to certain actions taken by Queso or to waive rights that Leo is
entitled to under the Business Combination Agreement. Such events could arise because of changes in the course of Queso’s business, a request by
Queso to undertake actions that would otherwise be prohibited by the terms of the Business Combination Agreement or the occurrence of other events
that would have a material adverse effect on Queso’s business and would entitle Leo to terminate the Business Combination Agreement. In any of such
circumstances, it would be at Leo’s discretion, acting through its board of directors, to grant its consent or waive those rights. The existence of financial
and personal interests of one or more of the directors described in the preceding risk factors may result in a conflict of interest on the part of such
director(s) between what he or they may believe is best for Leo and its shareholders and what he or they may believe is best for himself or themselves in
determining whether or not to take the requested action. As of the date of this proxy statement/prospectus, Leo does not believe there will be any
changes or waivers that Leo’s directors and executive officers would be likely to make after shareholder approval of the BCA Proposal has been
obtained. While certain changes could be made without further shareholder approval, Leo will circulate a new or amended proxy statement/prospectus
and resolicit Leo’s shareholders if changes to the terms of the transaction that would have a material impact on its shareholders are required prior to the
vote on the BCA Proposal.

The Seller and Sponsor will have significant influence over us after completion of the Business Combination.

Upon the completion of the Business Combination, the former equityholders of Queso will own approximately 50.4% of the outstanding New
CEC Common Stock (excluding any Contingent Shares), and the Class B Shareholders and the Sponsor PIPE Entity will own approximately 11.9% of
the outstanding New CEC Common Stock assuming no public shareholders redeem their public shares in connection with the Business Combination or
approximately 55.4% and 13.1%, respectively, of the outstanding New CEC Common Stock (excluding any Contingent Shares) assuming that 6,420,093
public shares (being our estimate of the maximum number of public shares that could be redeemed in connection with the Business Combination in
order to satisfy the Maximum Redemption Condition) are redeemed in connection with the Business Combination. As long as the former equityholders
of Queso and Sponsor each own or control a significant percentage of outstanding voting power, they will have the ability to strongly influence all
corporate actions requiring stockholder approval, including the election and removal of directors and the size of our board of directors, any amendment
of our
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certificate of incorporation or bylaws, or the approval of any merger or other significant corporate transaction, including a sale of substantially all of our
assets. In addition, pursuant to the Director Nomination Agreement, Sponsor will have the right to designate up to three directors to the board of
directors of New CEC, subject to certain conditions, Seller will have the right to designate up to five directors to the board of directors of New CEC,
subject to certain conditions, and the Chief Executive officer of New CEC will be a member of the board of New CEC. For additional information, see
“BCA Proposal—Related Agreements—Director Nomination Agreement.” Sponsor’s and Seller’s interests may not align with the interests of our other
stockholders.

As a “controlled company” within the meaning of NYSE listing standards, New CEC will qualify for exemptions from certain corporate governance
requirements. New CEC has the opportunity to elect any of the exemptions afforded a controlled company.

Because the Seller will control more than a majority of the total voting power of New CEC’s common stock following the consummation of the
Business Combination, New CEC will be a “controlled company” within the meaning of NYSE listing standards. Under NYSE rules, a company of
which more than 50% of the voting power is held by another person or group of persons acting together is a “controlled company” and may elect not to
comply with the following NYSE rules regarding corporate governance:

»  the requirement that a majority of its board of directors consist of independent directors;

* the requirement that the board have a nominating and governance committee that its compensation committee composed entirely of
independent directors with a written charter addressing the committee’s purpose and responsibilities; and

+ the requirement that the board have a compensation committee composed entirely of independent directors with a written charter addressing
the committee’s purpose and responsibilities.

New CEC currently expects that upon consummation of the Business Combination, eight of its nine directors will be independent directors, and it is
expected that the New CEC’s board will have an independent compensation committee (in addition to an independent audit committee). However it does
not anticipate that its board will have a nominating and governance committee. Rather, actions with respect to director nominations and corporate
governance will be taken by the full board. In addition, for as long as the “controlled company” exemption is available, New CEC’s board in the future
may not consist of a majority of independent directors and may not have an independent compensation committee. As a result, you may not have the
same protections afforded to stockholders of companies that are subject to all of the NYSE rules regarding corporate governance.

Subsequent to consummation of the Business Combination, we may be required to subsequently take write-downs or write-offs, restructuring and
impairment or other charges that could have a significant negative effect on our financial condition, results of operations and our share price,
which could cause you to lose some or all of your investment.

We cannot assure you that the due diligence conducted in relation to Queso has identified all material issues or risks associated with Queso, its
business or the industry in which it competes. As a result of these factors, we may incur additional costs and expenses and we may be forced to later
write-down or write-off assets, restructure our operations, or incur impairment or other charges that could result in our reporting losses. Even if our due
diligence has identified certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with our
preliminary risk analysis. If any of these risks materialize, this could have a material adverse effect on our financial condition and results of operations
and could contribute to negative market perceptions about our securities or New CEC. Accordingly, any shareholders of Leo who choose to remain New
CEC stockholders following the Business Combination could suffer a reduction in the value of their shares and warrants. Such shareholders are unlikely
to have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the breach by our officers or
directors of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities laws that the
registration statement or proxy statement/prospectus relating to the Business Combination contained an actionable material misstatement or material
omission.
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Our ability to successfully effect the Business Combination and to be successful thereafter will be dependent upon the efforts of key personnel of
New CEC, some of whom may be from Leo, Queso and some of whom may join New CEC following the Business Combination. The loss of key
personnel or the hiring of ineffective personnel after the Business Combination could negatively impact the operations and profitability of New
CEC.

Our ability to successfully effect the Business Combination and be successful thereafter will be dependent upon the efforts of our key personnel.
Although some of Leo’s key personnel may remain with the target business in senior management or advisory positions following our business
combination, we expect Queso’s current management to remain in place. We cannot assure you that we will be successful in integrating and retaining
such key personnel, or in identifying and recruiting additional key individuals we determine may be necessary following the Business Combination.

The unaudited pro forma financial information included elsewhere in this proxy statement/prospectus may not be indicative of what New CEC’s
actual financial position or results of operations would have been.

The unaudited pro forma financial information in this proxy statement/prospectus is presented for illustrative purposes only and has been prepared
based on a number of assumptions including, but not limited to, Leo being considered the accounting acquiror in the Business Combination, the total
debt obligations and the cash and cash equivalents of Queso on the Closing Date, the value of the Contingent Shares and the number of Class A ordinary
shares that are redeemed in connection with the Business Combination. Accordingly, such pro forma financial information may not be indicative of our
future operating or financial performance and our actual financial condition and results of operations may vary materially from our pro forma results of
operations and balance sheet contained elsewhere in this proxy statement/prospectus, including as a result of such assumptions not being accurate.
Additionally, the final acquisition accounting adjustments could differ materially from the unaudited pro forma adjustments presented in this proxy
statement/prospectus. Any increase or decrease in the fair value of the assets acquired and liabilities assumed, as compared to the information shown
herein, could also change the portion of the purchase consideration allocable to goodwill and could impact the operating results of the Company
following the Business Combination due to differences in the allocation of the purchase consideration, depreciation and amortization related to some of
these assets and liabilities. The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies,
operating efficiencies or cost savings that may be associated with the Business Combination. See “Unaudited Pro Forma Condensed Combined
Financial Information.”

The ability of our public shareholders to exercise redemption rights with respect to a large number of our public shares may not allow us to complete
the most desirable business combination or optimize the capital structure of New CEC.

At the time of entering into the Business Combination Agreement, we did not know how many shareholders may exercise their redemption rights,
and therefore, we needed to structure the transaction based on our expectations as to the number of shares that will be submitted for redemption. The
Business Combination Agreement provides that the parties’ obligations to consummate the Business Combination is conditioned on, among other
things, (1) the approval of the BCA Proposal, the Domestication Proposal, the Stock Issuance Proposal and certain of the Organizational Documents
Proposals being obtained; (2) the Maximum Redemption Condition; (3) the shares of New CEC Common Stock to be issued in connection with the
Business Combination Agreement will have been approved for listing on the NYSE; (4) all required waiting periods or approvals under the HSR Act
and all applicable antitrust laws shall have expired, been received or terminated; (5) no applicable law or injunction enacted, entered, promulgated,
enforced or issued by any governmental authority or other legal restraint or prohibition preventing the consummation of the Business Combination shall
be in effect; (6) the consummation of the Domestication immediately prior to the Closing; (7) the consummation of the PIPE Investment immediately
prior to the Closing; (8) the consummation of the Merger concurrently with the Closing; (9) 1,849,407 Class B ordinary shares of Leo shall have been
surrendered by Sponsor in accordance with the
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Sponsor Shares Surrender Agreement; and (10) the net tangible assets of New CEC (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act) being at least $5,000,001. Therefore, unless these conditions are waived by the applicable parties to the Business Combination
Agreement, the Business Combination Agreement could terminate and the proposed business combination may not be consummated.

Sponsor, as well as our directors, executive officers, advisors and their affiliates may elect to purchase shares from public shareholders prior to the
consummation of the Business Combination, which may influence the vote on the Business Combination and reduce the public “float” of our
Class A ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any material nonpublic information
regarding us or our securities, our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates may purchase public
shares from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or execute
agreements to purchase such shares from such investors in the future, or they may enter into transactions with such investors and others to provide them
with incentives to acquire public shares or vote their public shares in favor of the Condition Precedent Proposals. Such a purchase may include a
contractual acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no longer the beneficial owner thereof
and therefore agrees not to exercise its redemption rights. In the event that our Class B Shareholders, Queso and/or their directors, officers, advisors or
respective affiliates purchase shares in privately negotiated transactions from public shareholders who have already elected to exercise their redemption
rights, such selling shareholder would be required to revoke their prior elections to redeem their shares. The purpose of such share purchases and other
transactions would be to increase the likelihood of satisfaction of the requirements that that (1) holders of a majority of the ordinary shares, represented
in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, the
Incentive Award Plan Proposal and the Adjournment Proposal, (2) holders of at least two-thirds of the ordinary shares, represented in person or by proxy
and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational Documents Proposals,

(3) otherwise limit the number of public shares electing to redeem and (4) New CEC'’s net tangible assets (as determined in accordance with Rule
3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.

Entering into any such arrangements may have a depressive effect on the ordinary 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 he
or she owns, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. 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 extraordinary general meeting and would likely increase the chances that such proposals would be
approved.

In addition, if such purchases are made, the public “float” of our public shares and the number of beneficial holders of our securities may be
reduced, possibly making it difficult to maintain or obtain the quotation, listing or trading of our securities on a national securities exchange.

We are not registering the shares of New CEC Common Stock issuable upon exercise of the warrants under the Securities Act or any state securities
laws at this time, and such registration may not be in place when an investor desires to exercise warrants, thus precluding such investor from being
able to exercise its warrants and causing such warrants to expire worthless.

We are not registering the shares of New CEC Common Stock issuable upon exercise of the warrants under the Securities Act or any state
securities laws at this time. However, under the terms of the warrant agreement,
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we have agreed, as soon as practicable, but in no event later than 15 business days after the closing of our initial business combination, to use our best
efforts to file a registration statement under the Securities Act covering the issuance of such shares and maintain a current prospectus relating to the
shares of New CEC Common Stock issuable upon exercise of the warrants, until the expiration of the warrants in accordance with the provisions of the
warrant agreement. We cannot assure you that we will be able to do so if, for example, any facts or events arise which represent a fundamental change in
the information set forth in the registration statement or prospectus, the financial statements contained or incorporated by reference therein are not
current, complete or correct or the SEC issues a stop order. If the shares issuable upon exercise of the warrants are not registered under the Securities
Act, we will be required to permit holders to exercise their warrants on a cashless basis. However, no warrant will be exercisable for cash or on a
cashless basis, and we will not be obligated to issue any shares to holders seeking to exercise their warrants, unless the issuance of the shares upon such
exercise is registered or qualified under the securities laws of the state of the exercising holder or an exemption from registration is available.
Notwithstanding the above, if the New CEC Common Stock is at the time of any exercise of a warrant not listed on a national securities exchange such
that it satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of public
warrants who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect,
we will not be required to file or maintain in effect a registration statement, but we will use our best efforts to register or qualify the shares under
applicable blue sky laws to the extent an exemption is not available. In no event will we be required to net cash settle any warrant, or issue securities or
other compensation in exchange for the warrants in the event that we are unable to register or qualify the shares underlying the warrants under
applicable state securities laws. If the issuance of the shares upon exercise of the warrants is not so registered or qualified or exempt from registration or
qualification, the holder of such warrant shall not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In such
event, holders who acquired their warrants as part of a purchase of units will have paid the full unit purchase price solely for the shares of New CEC
Common Stock. If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify
the underlying shares of New CEC Common Stock for sale under all applicable state securities laws.

If third parties bring claims against us, the proceeds held in the trust account could be reduced and the per share redemption amount received by
shareholders may be less than $10.00 per share (which was the offering price in our initial public offering).

Our placing of funds in the trust account may not protect those funds from third-party claims against us. Although we will seek to have all
vendors, service providers (other than our independent registered public accounting firm), prospective target businesses or other entities with which we
do business execute agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the trust account, there is no
guarantee that they will execute such agreements or even if they execute such agreements that they would be prevented from bringing claims against the
trust account, including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as claims
challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against our assets, including the funds held in
the trust account. If any third party refuses to execute an agreement waiving such claims to the monies held in the trust account, our management will
perform an analysis of the alternatives available to it and will only enter into an agreement with a third party that has not executed a waiver if
management believes that such third party’s engagement would be significantly more beneficial to us than any alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver include the engagement of a third party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that
such entities will agree to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or agreements with us
and will not seek recourse against the trust account for any reason. Upon redemption of our public shares, if we are unable to complete our business
combination within the
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prescribed time frame, or upon the exercise of a redemption right in connection with our business combination, we will be required to provide for
payment of claims of creditors that were not waived that may be brought against us within the ten years following redemption. Accordingly, the per
share redemption amount received by public shareholders could be less than the $10.00 per share initially held in the trust account, due to claims of such
creditors. In order to protect the amounts held in the trust account, Sponsor has agreed to be liable to us if and to the extent any claims by a vendor for
services rendered or products sold to us, or a prospective target business with which we have discussed entering into a transaction agreement, reduces
the amount of funds in the trust account. This liability will not apply with respect to any claims by a third party who executed a waiver of any right, title,
interest or claim of any kind in or to any monies held in the trust account or to any claims under our indemnity of the underwriters of our initial public
offering against certain liabilities, including liabilities under the Securities Act. Moreover, even in the event that an executed waiver is deemed to be
unenforceable against a third party, Sponsor will not be responsible to the extent of any liability for such third party claims. We have not independently
verified whether Sponsor has sufficient funds to satisfy its indemnity obligations and we have not asked Sponsor to reserve for such indemnification
obligations. Therefore, we cannot assure you that Sponsor would be able to satisfy those obligations. None of our officers will indemnify us for claims
by third parties including, without limitation, claims by vendors and prospective target businesses.

Additionally, if we are forced to file a bankruptcy case or an involuntary bankruptcy case is filed against us which is not dismissed, or if we
otherwise enter compulsory or court supervised liquidation, the proceeds held in the trust account could be subject to applicable bankruptcy law, and
may be included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of our shareholders. To the extent any
bankruptcy claims deplete the trust account, we may not be able to return to our public shareholders $10.00 per share (which was the offering price in
our initial public offering).

If, after we distribute the proceeds in the trust account to our public shareholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, a bankruptcy court may seek to recover such proceeds, and we and our board of directors may be
exposed to claims of punitive damages.

If, after we distribute the proceeds in the trust account to our public shareholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, any distributions received by shareholders could be viewed under applicable debtor/creditor and/or
bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to recover all amounts
received by our shareholders. In addition, our board of directors may be viewed as having breached its fiduciary duty to our creditors and/or having
acted in bad faith, thereby exposing it and us to claims of punitive damages, by paying public shareholders from the trust account prior to addressing the
claims of creditors. We cannot assure you that claims will not be brought against us for these reasons.

If, before distributing the proceeds in the trust account to our public shareholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have priority over the claims of our shareholders and
the per share amount that would otherwise be received by our shareholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public shareholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, the proceeds held in the trust account could be subject to applicable bankruptcy law, and may be
included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of our shareholders. To the extent any
bankruptcy claims deplete the trust account, the per share amount that would otherwise be received by our shareholders in connection with our
liquidation may be reduced.
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Our shareholders may be held liable for claims by third parties against us to the extent of distributions received by them upon redemption of their
shares.

If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could be viewed as an unlawful payment if it was
proved that immediately following the date on which the distribution was made, we were unable to pay our debts as they fall due in the ordinary course
of business. As a result, a liquidator could seek to recover all amounts received by our shareholders. Furthermore, our directors may be viewed as having
breached their fiduciary duties to us or our creditors and/or may have acted in bad faith, and thereby exposing themselves and our company to claims, by
paying public shareholders from the trust account prior to addressing the claims of creditors. We cannot assure you that claims will not be brought
against us for these reasons.

We are an emerging growth company within the meaning of the Securities Act, and if we take advantage of certain exemptions from disclosure
requirements available to emerging growth companies, this could make our securities less attractive to investors and may make it more difficult to
compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we may take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies including,
but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved. As a result,
our shareholders may not have access to certain information they may deem important. We cannot predict whether investors will find our securities less
attractive because we will rely on these exemptions. If some investors find our securities less attractive as a result of our reliance on these exemptions,
the market prices of our securities may be lower than they otherwise would be, there may be a less active trading market for our securities and the
market prices of our securities may be more volatile.

Further, section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a
class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth
companies but any such election to opt out is irrevocable. Leo has elected not to opt out of such extended transition period, which means that when a
standard is issued or revised and it has different application dates for public or private companies, Leo, as an emerging growth company, can adopt the
new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of Leo’s financial statements with
certain other public companies difficult or impossible because of the potential differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the closing
of Leo’s initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large
accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of the prior fiscal
year’s second fiscal quarter; and (2) the date on which we have issued more than $1.00 billion in non-convertible debt securities during the prior three-
year period. References herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.
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Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for us to effectuate the Business Combination, require substantial
financial and management resources and increase the time and costs of completing a business combination.

The fact that we are a blank check company makes compliance with the requirements of the Sarbanes-Oxley Act particularly burdensome on us as
compared to other public companies. Although CEC is a publicly reporting company required to comply with Section 404 of the Sarbanes-Oxley Act,
Queso is not and New CEC management may not be able to effectively and timely implement controls and procedures that adequately respond to the
increased regulatory compliance and reporting requirements that will be applicable to New CEC after the Business Combination. If we are not able to
implement the requirements of Section 404, including any additional requirements once we are no longer an emerging growth company, in a timely
manner or with adequate compliance, we may not be able to assess whether its internal control over financial reporting are effective, which may subject
us to adverse regulatory consequences and could harm investor confidence and the market price of New CEC Common Stock. Additionally, once we are
no longer an emerging growth company, we will be required to comply with the independent registered public accounting firm attestation requirement
on our internal control over financial reporting.

The price of New CEC Common Stock and New CEC’s warrants may be volatile.

Upon consummation of the Business Combination, the price of New CEC Common Stock and New CEC’s warrants may fluctuate due to a variety
of factors, including:

+ changes in the industries in which New CEC and its customers operate;

+  variations in its operating performance and the performance of its competitors in general;

* actual or anticipated fluctuations in New CEC’s quarterly or annual operating results;

»  publication of research reports by securities analysts about New CEC or its competitors or its industry;

»  the public’s reaction to New CEC'’s press releases, its other public announcements and its filings with the SEC;

*  New CEC'’s failure or the failure of its competitors to meet analysts’ projections or guidance that New CEC’s or its competitors may give to
the market;

+ additions and departures of key personnel;

» changes in laws and regulations affecting its business;

* commencement of, or involvement in, litigation involving New CEC;

+ changes in New CEC’s capital structure, such as future issuances of securities or the incurrence of additional debt;
»  the volume of shares of New CEC Common Stock available for public sale; and

+ general economic and political conditions such as recessions, interest rates, fuel prices, foreign currency fluctuations, international tariffs,
social, political and economic risks and acts of war or terrorism.

These market and industry factors may materially reduce the market price of New CEC Common Stock and New CEC’s warrants regardless of the
operating performance of New CEC.

A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near future. This
could cause the market price of New CEC Common Stock to drop significantly, even if New CEC’s business is doing well.

Sales of a substantial number of shares of New CEC Common Stock in the public market could occur at any time. These sales, or the perception in
the market that the holders of a large number of shares intend to sell
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shares, could reduce the market price of New CEC Common Stock. Upon completion of the Business Combination, the former equityholders of Queso,
and the Class B Shareholders and the Sponsor PIPE Entity, collectively, will own approximately 50.4% and 11.9%, respectively, of the outstanding
shares of New CEC Common Stock (excluding the Contingent Shares) assuming no public shareholders redeem their public shares in connection with
the Business Combination or approximately 55.4% and 13.1%, respectively, of the outstanding New CEC Common Stock (excluding any Contingent
Shares) assuming that 6,420,093 public shares (being our estimate of the maximum number of public shares that could be redeemed in connection with
the Business Combination in order to satisfy the Maximum Redemption Condition) are redeemed in connection with the Business Combination. While
the Seller will agree, and Sponsor will continue to be subject, to certain restrictions regarding the transfer of New CEC Common Stock, these shares
may be sold after the expiration of the respective applicable lock-up. Sponsor PIPE Entity will not be subject to any such restrictions. In addition, after
the Business Combination, the PIPE Investors (other than the Sponsor PIPE Entity) will hold approximately 6.1% of the outstanding shares of New CEC
Common Stock (excluding Contingent Shares), and will not be subject to any contractual restrictions or resale. We intend to file one or more registration
statements prior to or shortly after the closing of the Business Combination to provide for the resale of such shares from time to time. As restrictions on
resale end and the registration statements are available for use, the market price of New CEC Common Stock could decline if the holders of currently
restricted shares sell them or are perceived by the market as intending to sell them.

The public stockholders will experience immediate dilution as a consequence of the issuance of New CEC Common Stock as consideration in the
Business Combination and in the PIPE Investment.

It is anticipated that, upon completion of the Business Combination, (1) Leo’s public shareholders are expected to own approximately 28.0% of
the outstanding New CEC Common Stock, (2) the former equityholders of Queso (without taking into account any public shares held by Queso
equityholders prior to the consummation of the Business Combination), are expected to own approximately 50.4% of the outstanding New CEC
Common Stock, (3) the Class B Shareholders are expected to own approximately 4.4% of outstanding New CEC Common Stock and (4) the PIPE
Investors (including the Sponsor PIPE Entity) are expected to own approximately 17.1% of outstanding New CEC Common Stock. These percentages
(i) exclude the Contingent Shares, (ii) assume no public shareholders exercise their redemption rights in connection with the Business Combination,
(iii) reflect the forfeiture of 1,849,407 Class B ordinary shares of Leo by Sponsor pursuant to the Sponsor Shares Surrender Agreement, (iv) assume
12,219,500 shares of New CEC Common Stock are issued to the PIPE Investors upon the consummation of the PIPE Investment, (v) do not take into
account public warrants or private placement warrants to purchase New CEC Common Stock that will be outstanding immediately following the
completion of the Business Combination and (vi) do not take into account stock options held by current and former employees of Queso that will
convert into options to acquire shares of New CEC Common Stock or shares of New CEC Common Stock that may be issued under the Incentive Plan.
These percentages also do not take into account public warrants to purchase New CEC Common Stock that will be outstanding immediately following
the completion of the Business Combination. If the actual facts are different than these assumptions, the percentage ownership retained by the
Company’s existing stockholders in New CEC will be different.

The issuance of additional common stock will significantly dilute the equity interests of existing holders of Leo securities; and may adversely
affect prevailing market prices for the New CEC Common Stock and/or the New CEC warrants.

Warrants will become exercisable for New CEC Common Stock, which would increase the number of shares eligible for future resale in the public
market and result in dilution to our stockholders.

If the Business Combination is completed, outstanding warrants to purchase an aggregate of 14,000,000 shares of New CEC Common Stock will
become exercisable in accordance with the terms of the warrant agreement governing those securities. These warrants will become exercisable 30 days
after the completion of the Business Combination. The exercise price of these warrants will be $11.50 per share. To the extent such
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warrants are exercised, additional shares of New CEC Common Stock will be issued, which will result in dilution to the holders of New CEC Common
Stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market or the
fact that such warrants may be exercised could adversely affect the market price of New CEC Common Stock. However, there is no guarantee that the
public warrants will ever be in the money prior to their expiration, and as such, the warrants may expire worthless. See “ —Even if the Business
Combination is consummated, the public warrants may never be in the money, and they may expire worthless and the terms of the warrants may be
amended in a manner adverse to a holder if holders of at least 50% of the then outstanding public warrants approve of such amendment.”

Even if the Business Combination is consummated, the public warrants may never be in the money, and they may expire worthless and the terms of
the warrants may be amended in a manner adverse to a holder if holders of at least 50% of the then outstanding public warrants approve of such
amendment.

The warrants were issued in registered form under a warrant agreement between Continental Stock Transfer & Trust Company, as warrant agent,
and Leo. The warrant agreement provides that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or
correct any defective provision, but requires the approval by the holders of at least 50% of the then outstanding public warrants to make any change that
adversely affects the interests of the registered holders of public warrants. Accordingly, we may amend the terms of the public warrants in a manner
adverse to a holder if holders of at least 50% of the then outstanding public warrants approve of such amendment. Although our ability to amend the
terms of the public warrants with the consent of at least 50% of the then outstanding public warrants is unlimited, examples of such amendments could
be amendments to, among other things, increase the exercise price of the warrants, shorten the exercise period or decrease the number of shares of New
CEC Common Stock purchasable upon exercise of a warrant.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants worthless.

We have the ability to redeem outstanding 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 the New CEC Common Stock equals or exceeds $18.00 per share (as adjusted for share splits,
share dividends, rights issuances, subdivisions, reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading-day period
ending on the third trading day prior to the date we send the notice of redemption to the warrant holders. If and when the warrants become redeemable
by us, we may exercise our redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable state
securities laws. Redemption of the outstanding warrants could force you to: (i) exercise your warrants and pay the exercise price therefor at a time when
it may be disadvantageous for you to do so; (ii) sell your warrants at the then-current market price when you might otherwise wish to hold your
warrants; or (iii) accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be substantially
less than the market value of your warrants.

The NYSE may not list New CEC’s securities on its exchange, which could limit investors’ ability to make transactions in New CEC’s securities and
subject New CEC to additional trading restrictions.

In connection with the Business Combination, in order to continue to maintain the listing of our securities on the NYSE, we will be required to
demonstrate compliance with the NYSE’s listing requirements. We will apply to have New CEC'’s securities listed on the NYSE upon consummation of
the Business Combination. We cannot assure you that we will be able to meet all listing requirements, and in October 2018, Leo received a notice from
the NYSE that it was not in compliance with the NYSE requirement that the Class A ordinary shares be held by a minimum of 300 public shareholders.
Even if New CEC’s securities are listed on the NYSE, New CEC may be unable to maintain the listing of its securities in the future.
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If New CEC fails to meet the listing requirements and the NYSE does not list its securities on its exchange, Queso would not be required to
consummate the Business Combination. In the event that Queso elected to waive this condition, and the Business Combination was consummated
without New CEC’s securities being listed on the NYSE or on another national securities exchange, New CEC could face significant material adverse
consequences, including:

*  alimited availability of market quotations for New CEC'’s securities;
»  reduced liquidity for New CEC’s securities;

* adetermination that New CEC Common Stock is a “penny stock” which will require brokers trading in New CEC Common Stock to adhere
to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for New CEC’s securities;

* alimited amount of news and analyst coverage; and

» adecreased ability to issue additional securities or obtain additional financing in the future.

The National Securities Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of
certain securities, which are referred to as “covered securities.” If New CEC’s securities were not listed on the NYSE, such securities would not qualify
as covered securities and we would be subject to regulation in each state in which we offer our securities because states are not preempted from
regulating the sale of securities that are not covered securities.

Reports published by analysts, including projections in those reports that differ from our actual results, could adversely affect the price and trading
volume of our common shares.

Securities research analysts may establish and publish their own periodic projections for New CEC following consummation of the Business
Combination. These projections may vary widely and may not accurately predict the results we actually achieve. Our share price may decline if our
actual results do not match the projections of these securities research analysts. Similarly, if one or more of the analysts who write reports on us
downgrades our stock or publishes inaccurate or unfavorable research about our business, our share price could decline. If one or more of these analysts
ceases coverage of us or fails to publish reports on us regularly, our share price or trading volume could decline. While we expect research analyst
coverage following consummation of the Business Combination, if no analysts commence coverage of us, the market price and volume for our common
shares could be adversely affected.

Risks Related to the Consummation of the Domestication

» «

References in this section to “we,
the Business Combination.

us” and “our” refer to Leo prior to the Business Combination and to New CEC and its subsidiaries following

The Domestication may result in adverse tax consequences for holders of public shares.

U.S. Holders (as defined in “U.S. Federal Income Tax Considerations” beginning on page 143 of this proxy statement/prospectus) may be subject
to U.S. federal income tax as a result of the Domestication. Because the Domestication will occur immediately prior to the redemption of public shares,
U.S. Holders exercising redemption rights will be subject to the potential tax consequences of the Domestication. Additionally, non-U.S. Holders (as
defined in “U.S. Federal Income Tax Considerations” below) may become subject to withholding tax on any dividends paid on New CEC public shares
after the Domestication.

A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) public shares with a fair market value of less
than $50,000 on the date of the Domestication will not recognize any gain or loss and will not be required to include any part of Leo’s earnings in
income. A U.S. Holder who on the day of
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the Domestication beneficially owns (actually or constructively) public shares with a fair market value of $50,000 or more, but less than 10% of the total
combined voting power of all classes of our stock entitled to vote and less than 10% or more of the total value of all classes of our stock, generally will
recognize gain (but not loss) in respect of the Domestication as if such U.S. Holder exchanged its public shares for New CEC public shares in a taxable
transaction, unless such U.S. Holder elects in accordance with applicable Treasury Regulations to include in income as a deemed dividend the “all
earnings and profits amount” (as defined in the Treasury Regulations under Section 367(b) of the Code) attributable to the public shares held directly by
such U.S. Holder. A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) 10% or more of the total combined
voting power of all classes of our stock entitled to vote or 10% or more of the total value of all classes of our stock, will generally be required to include
in income as a deemed dividend the “all earnings and profits amount™ attributable to the public held directly by such U.S. Holder.

Additionally, proposed Treasury Regulations with a retroactive effective date have been promulgated under Section 1291(f) of the Code which
generally require that, a U.S. person who disposes of stock of a PFIC (including for this purpose exchanging warrants for newly issued warrants in the
Domestication) must recognize gain equal to the excess of the fair market value of such PFIC stock over its adjusted tax basis, notwithstanding any
other provision of the Code. Because Leo is a blank check company with no current active business, we believe that it is likely that Leo is classified as a
PFIC for U.S. federal income tax purposes. As a result, these proposed Treasury Regulations, if finalized in their current form, would generally require a
U.S. Holder of public shares to recognize gain on the exchange of public shares or warrants for New CEC public shares or New CEC public warrants
pursuant to the Domestication unless such U.S. Holder has made certain tax elections with respect to such U.S. Holder’s public shares. The tax on any
such gain would be imposed at the rate applicable to ordinary income and an interest charge would apply based on complex rules designed to offset the
tax deferral to such U.S. Holder on the undistributed earnings, if any, of Leo. The same rule may also apply to a U.S. Holder who exchanges public
warrants for newly issued New CEC public warrants; a U.S. Holder, however, cannot currently make the elections mentioned above with respect to such
U.S. Holder’s public warrants. It is not possible to determine at this time whether, in what form, and with what effective date, final Treasury Regulations
under Section 1291(f) of the Code will be adopted.

All holders are urged to consult their tax advisor for the tax consequences of the Domestication to their particular situation. For a more
detailed description of the U.S. federal income tax consequences associated with the Domestication, see “U.S. Federal Income Tax
Considerations” (beginning on page 143 of this proxy statement/prospectus).

Upon consummation of the Business Combination, the rights of holders of New CEC Common Stock arising under the DGCL as well as Proposed
Organizational Documents will differ from and may be less favorable to the rights of holders of Class A ordinary shares arising under the Cayman
Islands Companies Law as well as our current memorandum and articles of association.

Upon consummation of the Business Combination, the rights of holders of New CEC Common Stock will arise under the Proposed Organizational
Documents as well as the DGCL. Those new organizational documents and the DGCL contain provisions that differ in some respects from those in our
current memorandum and articles of association and the Cayman Islands Companies Law and, therefore, some rights of holders of New CEC Common
Stock could differ from the rights that holders of Class A ordinary shares currently possess. For instance, while class actions are generally not available
to shareholders under Cayman Islands Companies Law, such actions are generally available under the DGCL. This change could increase the likelihood
that New CEC becomes involved in costly litigation, which could have a material adverse effect on New CEC.

In addition, there are differences between the new organizational documents of New CEC and the current constitutional documents of Leo. For a
more detailed description of the rights of holders of New CEC Common Stock and how they may differ from the rights of holders of Class A ordinary
shares, please see “Comparison of Corporate Governance and Shareholder Rights.” The forms of the Proposed Certificate of Incorporation and the
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Proposed Bylaws of New CEC are attached as Annex C and Annex D, respectively, to this proxy statement/prospectus and we urge you to read them.

Delaware law and New CEC’s Proposed Organizational Documents contain certain provisions, including anti-takeover provisions, that limit the
ability of stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.

The Proposed Organizational Documents that will be in effect upon consummation of the Business Combination, and the DGCL, contain
provisions that could have the effect of rendering more difficult, delaying, or preventing an acquisition deemed undesirable by New CEC’s board of
directors and therefore depress the trading price of New CEC Common Stock. These provisions could also make it difficult for stockholders to take
certain actions, including electing directors who are not nominated by the current members of the New CEC board of directors or taking other corporate
actions, including effecting changes in our management. Among other things, the Proposed Organizational Documents include provisions regarding:

the ability of the New CEC board of directors to issue shares of preferred stock, including “blank check” preferred stock and to determine
the price and other terms of those shares, including preferences and voting rights, without stockholder approval, which could be used to
significantly dilute the ownership of a hostile acquirer;

the limitation of the liability of, and the indemnification of, New CEC’s directors and officers;

a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting of
stockholders and could delay the ability of stockholders to force consideration of a stockholder proposal or to take action, including the
removal of directors;

the requirement that a special meeting of stockholders may be called only by a majority of the entire New CEC board of directors or New
CEC’s chief executive officer, which could delay the ability of stockholders to force consideration of a proposal or to take action, including
the removal of directors;

controlling the procedures for the conduct and scheduling of board of directors and stockholder meetings;

the ability of the New CEC board of directors to amend the bylaws, which may allow New CEC’s board of directors to take additional
actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to amend the bylaws to facilitate an unsolicited takeover
attempt; and

advance notice procedures with which stockholders must comply to nominate candidates to the New CEC board of directors or to propose
matters to be acted upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special
meetings of stockholders and delay changes in the New CEC board of directors and also may discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of New CEC.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the New CEC board of directors
or management.

In addition, the Proposed Certificate of Incorporation includes a provision substantially similar to Section 203 of the DGCL, which may prohibit
certain stockholders holding 15% or more of New CEC’s outstanding capital stock from engaging in certain business combinations with us for a
specified period of time.
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New CEC'’s Proposed Certificate of Incorporation will designate a state or federal court located within the State of Delaware as the sole and
exclusive forum for substantially all disputes between New CEC and its stockholders, which could limit New CEC stockholders’ ability to obtain a
favorable judicial forum for disputes with New CEC or its directors, officers, stockholders, employees or agents.

The Proposed Certificate of Incorporation, which will be in effect upon consummation of the Business Combination, provides that, unless New
CEC consents to the selection of an alternative forum, the Court of Chancery of the State of Delaware will, to the fullest extent permitted by law, be the
sole and exclusive forum for any (1) derivative action or proceeding brought on behalf of New CEC, (2) action asserting a claim of breach of a fiduciary
duty owed by any director, officer, employee or agent of New CEC to New CEC or its stockholders, or any claim for aiding and abetting any such
breach, (3) action asserting a claim against New CEC or any director or officer of New CEC arising pursuant to any provision of the DGCL or its
Certificate of Incorporation or Bylaws, or (4) action asserting a claim against New CEC or any director or officer of New CEC governed by the internal
affairs doctrine except for, as to each of (1) through (4) above, any claim (a) as to which the Court of Chancery determines that there is an indispensable
party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the personal jurisdiction of the Court of
Chancery within ten days following such determination), (b) which is vested in the exclusive jurisdiction of a court or forum other than the Court of
Chancery, or (c) arising under the federal securities laws, including the Securities Act, as to which the Court of Chancery and the federal district court
for the District of Delaware shall have concurrent jurisdiction. Notwithstanding the foregoing, the provisions of this paragraph will not apply to suits
brought to enforce any liability or duty created by the Exchange Act or any other claim for which the federal district courts of the United States of
America shall be the sole and exclusive forum. Any person or entity purchasing or otherwise acquiring any interest in any shares of our capital stock
shall be deemed to have notice of and to have consented to the forum provisions in the Proposed Certificate of Incorporation. If any action the subject
matter of which is within the scope the forum provisions is filed in a court other than a court located within the State of Delaware (a “foreign action”) in
the name of any stockholder, such stockholder shall be deemed to have consented to: (x) the personal jurisdiction of the state and federal courts located
within the State of Delaware in connection with any action brought in any such court to enforce the forum provisions (an “enforcement action), and (y)
having service of process made upon such stockholder in any such enforcement action by service upon such stockholder’s counsel in the foreign action
as agent for such stockholder.

This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with New
CEC or any of New CEC’s directors, officers, or other employees, which may discourage lawsuits with respect to such claims. Alternatively, if a court
were to find the choice of forum provision contained in the Proposed Certificate of Incorporation to be inapplicable or unenforceable in an action, New
CEC may incur additional costs associated with resolving such action in other jurisdictions, which could harm New CEC’s business, results of
operations and financial condition.

Risks Related to the Redemption

<«

References in this section to “we,
the Business Combination.

us” and “our” refer to Leo prior to the Business Combination and to New CEC and its subsidiaries following

Public Shareholders who wish to redeem their public shares for a pro rata portion of the trust account must comply with specific requirements for
redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline. If shareholders fail to comply with the
redemption requirements specified in this proxy statement/prospectus, they will not be entitled to redeem their public shares for a pro rata portion of
the funds held in the trust account.

A public shareholder will be entitled to receive cash for any public shares to be redeemed only if such public shareholder: (1)(a) holds public
shares, or (b) if the public shareholder holds public shares through units, the public shareholder elects to separate its units into the underlying public
shares and public warrants prior to
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exercising its redemption rights with respect to the public shares; (2) submits a written request to Continental, Leo’s transfer agent, in which it (i)
requests that New CEC redeem all or a portion of its public shares for cash, and (ii) identifies itself as a beneficial holder of the public shares and
provides its legal name, phone number and address; and (3) delivers its public shares to Continental, Leo’s transfer agent, physically or electronically
through DTC. Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern
Time, on , 2019 (two business days before the extraordinary general meeting) in order for their shares to be redeemed. In order to obtain a
physical share certificate, a shareholder’s broker and/or clearing broker, DTC and Continental, Leo’s transfer agent, will need to act to facilitate this
request. It is Leo’s understanding that shareholders should generally allot at least two weeks to obtain physical certificates from the transfer agent.
However, because Leo does not have any control over this process or over DTC, it may take significantly longer than two weeks to obtain a physical
stock certificate. If it takes longer than anticipated to obtain a physical certificate, public shareholders who wish to redeem their public shares may be
unable to obtain physical certificates by the deadline for exercising their redemption rights and thus will be unable to redeem their shares.

If the Business Combination is consummated, and if a public shareholder properly exercises its right to redeem all or a portion of the public shares
that it holds and timely delivers its shares to Continental, Leo’s transfer agent, New CEC will redeem such public shares for a per-share price, payable in
cash, equal to the pro rata portion of the trust account established at the consummation of our initial public offering, calculated as of two business days
prior to the consummation of the Business Combination. Please see the section entitled “Extraordinary General Meeting of Leo—Redemption Rights”
for additional information on how to exercise your redemption rights.

If a public shareholder fails to receive notice of Leo’s offer to redeem public shares in connection with the Business Combination, or fails to comply
with the procedures for tendering its shares, such shares may not be redeemed.

If, despite Leo’s compliance with the proxy rules, a public shareholder fails to receive Leo’s proxy materials, such public shareholder may not
become aware of the opportunity to redeem his, her or its public shares. In addition, the proxy materials that Leo is furnishing to holders of public shares
in connection with the Business Combination describes the various procedures that must be complied with in order to validly redeem the public shares.
In the event that a public shareholder fails to comply with these procedures, its public shares may not be redeemed. Please see the section entitled
“Extraordinary General Meeting of Leo—Redemption Rights” for additional information on how to exercise your redemption rights.

Leo does not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for us to complete
the Business Combination with which a substantial majority of Leo’s shareholders do not agree.

Leo’s memorandum and articles of association does not provide a specified maximum redemption threshold, except that Leo will not redeem
public shares in an amount that would cause Leo’s net tangible assets to be less than $5,000,001 (as determined in accordance with Rule 3a51-1(g)(1) of
the Exchange Act). Additionally, while Queso’s obligation to consummate the Business Combination is conditioned on, among other things, the
Maximum Redemption Condition, we can satisfy this condition only if no more than an estimated 6,420,093 public shares are redeemed in connection
with the Business Combination. These conditions are for the sole benefit of Queso and the Seller and may be waived by the Seller.

As aresult, Leo may be able to complete the Business Combination even though a substantial portion of public shareholders do not agree with the
transaction and have redeemed their shares or have entered into privately negotiated agreements to sell their shares to Sponsor, directors or officers or
their affiliates. As of the date of this proxy statement/prospectus, no agreements with respect to the private purchase of public shares by Leo or the
persons described above have been entered into with any such investor or holder. Leo will file or submit a Current Report on Form 8-K to disclose any
material arrangements entered into or significant purchases
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made by any of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general meeting or the redemption
threshold. Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned persons.

If you or a “group” of shareholders of which you are a part are deemed to hold an aggregate of more than 15% of the public shares, you (or, if a
member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares in excess of 15% of the
public shares.

A public shareholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s
shares, in excess of 15% of the public shares. In order to determine whether a shareholder is acting in concert or as a group with another shareholder,
Leo will require each public shareholder seeking to exercise redemption rights to certify to Leo whether such shareholder is acting in concert or as a
group with any other shareholder. Such certifications, together with other public information relating to stock ownership available to Leo at that time,
such as Section 13D, Section 13G and Section 16 filings under the Exchange Act, will be the sole basis on which Leo makes the above-referenced
determination. Your inability to redeem any such excess shares will reduce your influence over Leo’s ability to consummate the Business Combination
and you could suffer a material loss on your investment in Leo if you sell such excess shares in open market transactions. Additionally, you will not
receive redemption distributions with respect to such excess shares if Leo consummates the Business Combination. As a result, you will continue to hold
that number of shares aggregating to more than 15% of the public shares and, in order to dispose of such excess shares, would be required to sell your
stock in open market transactions, potentially at a loss. Leo cannot assure you that the value of such excess shares will appreciate over time following
the Business Combination or that the market price of the public shares will exceed the per-share redemption price. Notwithstanding the foregoing,
shareholders may challenge Leo’s determination as to whether a shareholder is acting in concert or as a group with another shareholder in a court of
competent jurisdiction.

However, Leo’s shareholders’ ability to vote all of their shares (including such excess shares) for or against the Business Combination is not
restricted by this limitation on redemption.

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.

Leo can give no assurance as to the price at which a shareholder may be able to sell its public shares in the future following the completion of the
Business Combination or any alternative business combination. Certain events following the consummation of any initial business combination,
including the Business Combination, may cause an increase in Leo share price, and may result in a lower value realized now than a shareholder of Leo
might realize in the future had the shareholder not redeemed its shares. Similarly, if a shareholder does not redeem its shares, the shareholder will bear
the risk of ownership of the public shares after the consummation of any initial business combination, and there can be no assurance that a shareholder
can sell its shares in the future for a greater amount than the redemption price set forth in this proxy statement/prospectus. A shareholder should consult
the shareholder’s own financial advisor for assistance on how this may affect his, her or its individual situation.

Risks if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved, and an insufficient number of votes have been obtained to authorize the consummation of the
Business Combination and the Domestication, Leo’s board of directors will not have the ability to adjourn the extraordinary general meeting to a
later date in order to solicit further votes, and, therefore, the Business Combination will not be approved, and, therefore, the Business Combination
may not be consummated.

Leo’s board of directors is seeking approval to adjourn the extraordinary general meeting to a later date or dates if, at the extraordinary general
meeting, based upon the tabulated votes, there are insufficient votes to
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approve each of the Condition Precedent Proposals. If the Adjournment Proposal is not approved, Leo’s board will not have the ability to adjourn the
extraordinary general meeting to a later date and, therefore, will not have more time to solicit votes to approve the Condition Precedent Proposals. In
such events, the Business Combination would not be completed.

Risks if the Domestication and the Business Combination are not Consummated

» «

References in this section to “we,” “us” and “our” refer to Leo.

If we are not able to complete the Business Combination with Queso nor able to complete another business combination by February 14, 2020, in
each case, as such date may be extended pursuant to our Existing Organizational Documents, we would cease all operations except for the purpose
of winding up and we would redeem our Class A ordinary shares and liquidate the trust account, in which case our public shareholders may only
receive approximately $10.00 per share and our warrants will expire worthless.

If we are not able to complete the Business Combination with Queso nor able to complete another business combination by February 14, 2020, in
each case, as such date may be extended pursuant to our Existing Organizational Documents we will (1) cease all operations except for the purpose of
winding up, (2) 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 (which interest shall be net of taxes payable, and less up to
$100,000 of interest to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will completely
extinguish public shareholders’ rights as shareholders (including the right to receive further liquidating distributions, if any), subject to applicable law;
and (3) as promptly as reasonably possible following such redemption, subject to the approval of our remaining shareholders and our board of directors,
liquidate and dissolve, subject in each case to our obligations under Cayman Islands law to provide for claims of creditors and the requirements of other
applicable law. In such case, our public shareholders may only receive approximately $10.00 per share and our warrants will expire worthless.

You will not have any rights or interests in funds from the trust account, except under certain limited circumstances. To liquidate your investment,
therefore, you may be forced to sell your public shares or public warrants, potentially at a loss.

Our public shareholders will be entitled to receive funds from the trust account only upon the earliest of (1) the completion of a business
combination (including the closing of the Business Combination), and then only in connection with those public shares that such public shareholder
properly elected to redeem, (2) the redemption of any public shares properly tendered in connection with a shareholder vote to amend the Existing
Organizational Documents to modify the substance and timing of our obligation to redeem 100% of the public shares if we do not complete a business
combination by February 14, 2020, or (3) the redemption of all of the public shares if we are unable to complete an initial business combination by
February 14, 2020, subject to applicable law, and as further described in this proxy statement/prospectus. In no other circumstances will a public
shareholder have any right or interest of any kind in the trust account. Accordingly, to liquidate your investment, you may be forced to sell your public
shares or public warrants, potentially at a loss.

If we are unable to consummate our initial business combination, our public shareholders may be forced to wait until after February 14, 2020
before redemption from the trust account.

If we are unable to consummate our initial business combination by February 14, 2020 (as such date may be extended pursuant to our Existing
Organizational Documents), we will distribute the aggregate amount then on deposit in the trust account (less up to $100,000 of the net interest earned
thereon to pay dissolution expenses), pro rata to our public shareholders by way of redemption and cease all operations except for the purposes of
winding up of our affairs, as further described in this proxy statement/prospectus. Any redemption of public
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shareholders from the trust account shall be affected automatically by function of our memorandum and articles of association prior to any voluntary
winding up. If we are required to wind-up, liquidate the trust account and distribute such amount therein, pro rata, to our public shareholders, as part of
any liquidation process, such winding up, liquidation and distribution must comply with the applicable provisions of the Cayman Islands Companies
Law. In that case, investors may be forced to wait beyond February 14, 2020 (as such date may be extended pursuant to our Existing Organizational
Documents), before the redemption proceeds of the trust account become available to them, and they receive the return of their pro rata portion of the
proceeds from the trust account. We have no obligation to return funds to investors prior to the date of our redemption or liquidation unless we
consummate our initial business combination prior thereto and only then in cases where investors have sought to redeem their public shares. Only upon
our redemption or any liquidation will public shareholders be entitled to distributions if we are unable to complete our initial business combination.

If the net proceeds of our initial public offering not being held in the trust account are insufficient to allow us to operate through February 14, 2020,
and we are unable to obtain additional capital, we may be unable to complete our initial business combination, in which case our public
shareholders may only receive $10.00 per share, and our warrants will expire worthless.

As of December 31, 2018, we had cash of approximately $550,000 held outside the trust account, which is available for use by us to cover the
costs associated with identifying a target business and negotiating a business combination and other general corporate uses. In addition, as of
December 31, 2018, we had total current liabilities of approximately $109,000. The funds available to us outside of the trust account may not be
sufficient to allow us to operate until February 14, 2020, assuming that our initial business combination is not completed during that time. Of the funds
available to us, we could use a portion of the funds available to us to pay fees to consultants to assist us with our search for a target business. We could
also use a portion of the funds as a down payment or to fund a “no-shop” provision (a provision in letters of intent designed to keep target businesses
from “shopping” around for transactions with other companies on terms more favorable to such target businesses) with respect to a particular proposed
business combination, although we do not have any current intention to do so. If we entered into a letter of intent where we paid for the right to receive
exclusivity from a target business and were subsequently required to forfeit such funds (whether as a result of our breach or otherwise), we might not
have sufficient funds to continue searching for, or conduct due diligence with respect to, a target business.

If we are required to seek additional capital, we would need to borrow funds from Sponsor, members of our management team or other third parties to
operate or may be forced to liquidate. Any such advances would be repaid only from funds held outside the trust account or from funds released to us
upon completion of our initial business combination. If we are unable to obtain additional financing, we may be unable to complete our initial business
combination. If we are unable to complete our initial business combination because we do not have sufficient funds available to us, we will be forced to
cease operations and liquidate the trust account. Consequently, our public shareholders may only receive approximately $10.00 per share on our
redemption of the public shares and the public warrants will expire worthless.
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EXTRAORDINARY GENERAL MEETING OF LEO

General

Leo is furnishing this proxy statement/prospectus to Leo’s shareholders as part of the solicitation of proxies by Leo’s board of directors for use at
the extraordinary general meeting of Leo to be held on , 2019, and at any adjournment thereof. This proxy statement/prospectus is first
being furnished to Leo’s shareholders on or about , 2019 in connection with the vote on the proposals described in this proxy
statement/prospectus. This proxy statement/prospectus provides Leo’s shareholders with information they need to know to be able to vote or instruct
their vote to be cast at the extraordinary general meeting.

Date, Time and Place

The extraordinary general meeting will be held at 9:00 a.m., Eastern Time, on , 2019 at the offices of Kirkland & Ellis LLP located at
601 Lexington Avenue, New York, New York 10022, unless the extraordinary general meeting is adjourned.

Purpose of the Leo Extraordinary General Meeting
At the extraordinary general meeting, Leo is asking holders of ordinary shares to:

»  consider and vote upon a proposal to approve by ordinary resolution and adopt the Business Combination Agreement (a copy of which is
attached to this proxy statement/prospectus as Annex A) pursuant to which, among other things, following the Domestication of Leo to
Delaware, Queso will merge with and into Leo, the separate corporate existence of Queso will cease and Leo will be the surviving
corporation and a wholly owned subsidiary of New CEC (we refer to this proposal as the “BCA Proposal”);

»  consider and vote upon a proposal to approve by special resolution the change of Leo’s jurisdiction of incorporation by deregistering as an
exempted company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the State of
Delaware (we refer to this proposal as the “Domestication Proposal”);

»  consider and vote upon the following five separate proposals (we refer to these proposals, collectively, as the “Organizational Documents
Proposals”) to approve by special resolution the following material differences between the Existing Organizational Documents and the
Proposed Organizational Documents:

(A) to authorize the change in the authorized capital stock of Leo from (i) 200,000,000 Class A ordinary shares, par value $0.0001 per
share, 20,000,000 Class B ordinary shares, par value $0.0001 per share, and 1,000,000 preferred shares, par value $0.0001 per share,
to (ii) 500,000,000 shares of common stock, par value $0.0001 per share, of New CEC and 100,000,000 shares of preferred stock,
par value $0.0001 per share, of New CEC (we refer to this as “Organizational Documents Proposal A”);

(B)  to authorize the board of directors of New CEC to issue any or all shares of New CEC Preferred Stock in one or more classes or
series, with such terms and conditions as may be expressly determined by New CEC’s board of directors and as may be permitted by
the DGCL (we refer to this as “Organizational Documents Proposal B”);

(C)  to provide that certain provisions of the certificate of incorporation of New CEC are subject to the Director Nomination Agreement
(we refer to this as “Organizational Documents Proposal C”);

(D)  to authorize the removal of the ability of New CEC stockholders to take action by written consent in lieu of a meeting (we refer to
this as “Organizational Documents Proposal D”); and

(E)  to authorize all other changes in connection with the replacement of Existing Organizational Documents with the Proposed
Organization Documents as part of the Domestication (copies of
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which are attached to this proxy statement/prospectus as Annex C and Annex D), including (1) changing the post-Business
Combination corporate name from “Leo Holdings Corp.” to “Chuck E. Cheese Brands Inc.” (which is expected to occur after the
Domestication in connection with the Merger), (2) making New CEC’s corporate existence perpetual, (3) adopting Delaware as the
exclusive forum for certain stockholder litigation, (4) electing to not be governed by Section 203 of the DGCL and limiting certain
corporate takeovers by interested stockholders, (5) granting an explicit waiver regarding corporate opportunities to New CEC and its
directors and (6) removing certain provisions related to our status as a blank check company that will no longer be applicable upon
consummation of the Business Combination, all of which Leo’s board of directors believes is necessary to adequately address the
needs of New CEC after the Business Combination (we refer to this as “Organizational Documents Proposal E” and, together with
Organization Documents Proposal A, the “Required Organizational Documents Proposals”);

»  consider and vote upon a proposal to approve for the purposes of complying with the applicable provisions of NYSE Listing Rule 312.03,
the issuance of shares of New CEC Common Stock to the equityholders of Queso and to the PIPE Investors, including an affiliate of
Sponsor, to the extent such issuance would require a shareholder vote under NYSE Listing Rule 312.03 (we refer to this proposal as the
“Stock Issuance Proposal” and, collectively with the BCA Proposal, the Domestication Proposal, the Required Organizational Documents
Proposals and the Stock Issuance Proposal, the “Condition Precedent Proposals™);

* consider and vote upon a proposal to approve by ordinary resolution the Incentive Plan, a copy of which is attached to this proxy
statement/prospectus as Annex E (we refer to this proposal as the “Plan Proposal”; and

+  consider and vote upon a proposal to approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for the approval of one or more proposals at the
extraordinary general meeting (we refer to this proposal as the “Adjournment Proposal”).

Each of the BCA Proposal, the Domestication Proposal, the Required Organizational Documents Proposals and the Stock Issuance Proposal is
conditioned on the approval and adoption of each of the other Condition Precedent Proposals. The Organizational Documents Proposals that are not
Required Organizational Documents Proposals and the Incentive Award Plan Proposal, are conditioned on the approval of the Condition Precedent
Proposals. The Adjournment Proposal is not conditioned on any other proposal.

Recommendation of L.eo Board of Directors

Leo’s board of directors believes that the BCA Proposal and the other proposals to be presented at the extraordinary general meeting are in the
best interest of Leo’s shareholders and unanimously recommends that its shareholders vote “FOR” the BCA Proposal, “FOR” the Domestication
Proposal, “FOR” each of the separate Organizational Documents Proposals, “FOR” the Stock Issuance Proposal, “FOR” the Incentive Award Plan
Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.

Record Date; Who is Entitled to Vote

Leo shareholders will be entitled to vote or direct votes to be cast at the extraordinary general meeting if they owned ordinary shares at the close
of business on , 2019, which is the “record date” for the
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extraordinary general meeting. Shareholders will have one vote for each ordinary share owned at the close of business on the record date. If your shares
are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares you beneficially
own are properly counted. Our warrants do not have voting rights. As of the close of business on the record date, there were 25,000,000 ordinary shares
issued and outstanding, of which 20,000,000 were issued and outstanding public shares.

The Class B Shareholders have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary general
meeting. As of the date of this proxy statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and outstanding ordinary
shares.

Quorum

A quorum of Leo shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting if the holders
of a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general meeting are represented in person or by proxy. As
of the record date for the extraordinary general meeting, 12,500,001 ordinary shares would be required to achieve a quorum.

Abstentions and Broker Non-Votes

Proxies that are marked “abstain” and proxies relating to “street name” shares that are returned to Leo but marked by brokers as “not voted” will
be treated as shares present for purposes of determining the presence of a quorum on all matters. Abstentions will have no effect on any of the proposals
other than the Stock Issuance Proposal, where they will be considered votes against such proposal, and broker-non votes will have no effect on any of
the proposals. If a shareholder does not give the broker voting instructions, under applicable self-regulatory organization rules, its broker may not vote
its shares on “non-routine” proposals, such as the BCA Proposal or any of the other Condition Precedent Proposals.

Vote Required for Approval
The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the

ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

The approval of the Domestication Proposal requires the affirmative vote of holders of at least two-thirds of the ordinary shares represented in
person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

The approval of each of the Organizational Documents Proposals requires a special resolution under Cayman Islands Companies Law, being the
affirmative vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

The approval of the Stock Issuance Proposal requires the affirmative vote of a majority of the ordinary shares represented in person or by proxy
and entitled to vote thereon and who vote at the extraordinary general meeting.

The approval of the Incentive Award Plan Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a
majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of
the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting.
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Each of the BCA Proposal, the Domestication Proposal, the Required Organizational Documents Proposals and the Stock Issuance Proposal is
conditioned on the approval and adoption of each of the other Condition Precedent Proposals. The Organizational Documents Proposals that are not
Required Organizational Documents Proposals and the Incentive Award Plan Proposal, are conditioned on the approval of the Condition Precedent
Proposals. The Adjournment Proposal is not conditioned on any other proposal.

Voting Your Shares

Each ordinary share that you own in your name entitles you to one vote. Your proxy card shows the number of ordinary shares that you own. If
your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares you
beneficially own are properly counted.

There are two ways to vote your ordinary shares at the extraordinary general meeting:

*  You can vote by signing and returning the enclosed proxy card. If you vote by proxy card, your “proxy,” whose name is listed on the proxy
card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give instructions on how to
vote your shares, your shares will be voted as recommended by Leo’s board “FOR” the BCA Proposal, “FOR” the Domestication Proposal,
“FOR?” each of the separate Organizational Documents Proposals, “FOR” the Stock Issuance Proposal, “FOR” the Incentive Award Plan
Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting. Votes received after a matter
has been voted upon at the extraordinary general meeting will not be counted.

*  You can attend the extraordinary general meeting and vote in person. You will receive a ballot when you arrive. However, if your shares are
held in the name of your broker, bank or another nominee, you must get a valid legal proxy from the broker, bank or other nominee. That is
the only way Leo can be sure that the broker, bank or nominee has not already voted your shares.

Revoking Your Proxy
If you are a Leo shareholder and you give a proxy, you may revoke it at any time before it is exercised by doing any one of the following:
* you may send another proxy card with a later date;
*  you may notify Leo’s general counsel in writing before the extraordinary general meeting that you have revoked your proxy; or

* you may attend the extraordinary general meeting, revoke your proxy, and vote in person, as indicated above.

Who Can Answer Your Questions About Voting Your Shares

If you are a shareholder and have any questions about how to vote or direct a vote in respect of your ordinary shares, you may call Morrow Sodali
LLC, our proxy solicitor, by calling (800) 662-5200, or banks and brokers can call collect at (203) 658-9400, or by emailing
LHC.info@morrowsodali.com.

Redemption Rights

Pursuant to the Existing Organizational Documents, a public shareholder may request of Leo that New CEC redeem all or a portion of its public
shares for cash if the Business Combination is consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to
be redeemed only if you:

(i)  (a) hold public shares, or (b) if you hold public shares through units, you elect to separate your units into the underlying public shares and
warrants prior to exercising your redemption rights with respect to the public shares;
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(ii) submit a written request to Continental, Leo’s transfer agent, in which you (i) request that New CEC redeem all or a portion of your public
shares for cash, and (ii) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and
address; and

(iii) deliver your public shares to Continental, Leo’s transfer agent, physically or electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m.,
Eastern Time, on , 2019 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker
or bank that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units registered in its
own name, the holder must contact Continental, Leo’s transfer agent, directly and instruct them to do so. 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
Continental in order to validly redeem its shares. Public shareholders may elect to redeem all or a portion of the public shares held by them
regardless of if or how they vote in respect of the BCA Proposal. If the Business Combination is not consummated, the public shares will be returned
to the respective holder, broker or bank. If the Business Combination is consummated, and if a public shareholder properly exercises its right to redeem
all or a portion of the public shares that it holds and timely delivers its shares to Continental, Leo’s transfer agent, New CEC will redeem such public
shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account, calculated as of two business days prior to the
consummation of the Business Combination. For illustrative purposes, as of June 30, 2019, this would have amounted to approximately $10.27 per
issued and outstanding public share. If a public shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares
for cash and will no longer own public shares. The redemption takes place following the Domestication and accordingly it is shares of New CEC
Common Stock that will be redeemed immediately after consummation of the Business Combination.

If you hold the shares in “street name,” you will have to coordinate with your broker to have your shares certificated or delivered electronically.
New CEC public shares that have not been tendered (either physically or electronically) in accordance with these procedures will not be redeemed for
cash. There is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through DTC’s DWAC
system. The transfer agent will typically charge the tendering broker $80 and it would be up to the broker whether or not to pass this cost on to the
redeeming shareholder. In the event the proposed business combination is not consummated this may result in an additional cost to shareholders for the
return of their shares.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time up to the time the vote is taken with respect to
the BCA Proposal at the extraordinary general meeting. If you deliver your shares for redemption to Continental, our transfer agent, and later decide
prior to the extraordinary general meeting not to elect redemption, you may request that our transfer agent return the shares (physically or electronically)
to you. You may make such request by contacting Continental, our transfer agent, at the phone number or address listed at the end of this section.

Any corrected or changed written exercise of redemption rights must be received by Continental, our transfer agent, prior to the vote taken on the
BCA Proposal at the extraordinary general meeting. No request for redemption will be honored unless the holder’s public shares have been delivered
(either physically or electronically) to Continental, our agent, at least two business days prior to the vote at the extraordinary general meeting.

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

The Class B Shareholders have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary general
meeting and waive their redemption rights with respect to such ordinary shares in connection with the consummation of the Business Combination. The
Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy
statement/prospectus, the Class B Shareholders own approximately 20.0% of the issued and outstanding ordinary shares.

Holders of the warrants will not have redemption rights with respect to the warrants.

The closing price of public shares on July 1, 2019, the most recent closing price, was $10.23. For illustrative purposes, as of June 30, 2019, funds
in the trust account plus accrued interest thereon totaled approximately $205.3 million or $10.27 per issued and outstanding public share.

Prior to exercising redemption rights, public shareholders should verify the market price of the public shares as they may receive higher proceeds
from the sale of their public shares in the public market than from exercising their redemption rights if the market price per share is higher than the
redemption price. Leo cannot assure its shareholders that they will be able to sell their public shares in the open market, even if the market price per
share is higher than the redemption price stated above, as there may not be sufficient liquidity in its securities when its shareholders wish to sell their
shares.

Appraisal Rights

Neither our shareholders nor our warrant holders have appraisal rights in connection with the Business Combination or the Domestication under
the Cayman Islands Companies Law or under the DGCL.

Proxy Solicitation Costs

Leo is soliciting proxies on behalf of its board of directors. This solicitation is being made by mail but also may be made by telephone or in
person. Leo and its directors, officers and employees may also solicit proxies in person, by telephone or by other electronic means. Leo will bear the cost
of the solicitation.

Leo has hired Morrow Sodali LLC to assist in the proxy solicitation process. Leo will pay that firm a fee of $25,000 plus disbursements. Such fee
will be paid with non-trust account funds.

Leo will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to obtain their
authority to execute proxies and voting instructions. Leo will reimburse them for their reasonable expenses.

Leo Initial Shareholders Agreements

As of the date of this proxy statement/prospectus, there are 25,000,000 ordinary shares issued and outstanding, which includes an aggregate of
5,000,000 Class B ordinary shares held by the Class B Shareholders, including Sponsor. In addition, as of the date of this proxy statement/prospectus,
there is outstanding an aggregate of 14,000,000 warrants to acquire ordinary shares, which comprise the 4,000,000 private placement warrants held by
Sponsor and the 10,000,000 public warrants.

At any time at or prior to the Business Combination, during a period when they are not then aware of any material nonpublic information
regarding us or our securities, our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates may purchase public
shares from institutional and other
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investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or execute agreements to purchase such shares
from such investors in the future, or they may enter into transactions with such investors and others to provide them with incentives to acquire public
shares or vote their public shares in favor of the Condition Precedent Proposals. Such a purchase may include a contractual acknowledgement that such
shareholder, although still the record or beneficial holder of our shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its
redemption rights. In the event that our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates purchase shares in
privately negotiated transactions from public shareholders who have already elected to exercise their redemption rights, such selling shareholder would
be required to revoke their prior elections to redeem their shares. The purpose of such share purchases and other transactions would be to increase the
likelihood of satisfaction of the requirements that that (1) holders of a majority of the ordinary shares, represented in person or by proxy and entitled to
vote at the extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, the Incentive Award Plan Proposal and the
Adjournment Proposal, (2) holders of at least two-thirds of the ordinary shares, represented in person or by proxy and entitled to vote at the
extraordinary general meeting, vote in favor of the Domestication Proposal and the Organizational Documents Proposals, (3) otherwise limit the number
of public shares electing to redeem and (4) New CEC’s net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
being at least $5,000,001.

Entering into any such arrangements may have a depressive effect on the ordinary 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 he
or she owns, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. 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 extraordinary general meeting and would likely increase the chances that such proposals would be
approved. We will file or submit a Current Report on Form 8-K to disclose any material arrangements entered into or significant purchases made by any
of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general meeting or the redemption threshold.
Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned persons.
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BCA PROPOSAL

We are asking our shareholders to approve by ordinary resolution and adopt the Business Combination Agreement. Leo shareholders should read
carefully this proxy statement/prospectus in its entirety for more detailed information concerning the Business Combination Agreement, which is
attached as Annex A to this proxy statement/prospectus, and the transactions contemplated thereby. Please see “—The Business Combination
Agreement” below for additional information and a summary of certain terms of the Business Combination Agreement. You are urged to read carefully
the Business Combination Agreement in its entirety before voting on this proposal.

Because we are holding a shareholder vote on the Business Combination, we may consummate the Business Combination only if it is approved by
the affirmative vote of the holders of a majority of ordinary shares that are voted at the extraordinary general meeting.

The Business Combination Agreement

This subsection of the proxy statement/prospectus describes the material provisions of the Business Combination Agreement, but does not purport
to describe all of the terms of the Business Combination Agreement. The following summary is qualified in its entirety by reference to the complete text
of the Business Combination Agreement, which is attached as Annex A to this proxy statement/prospectus. You are urged to read the Business
Combination Agreement in its entirety because it is the primary legal document that governs the Business Combination.

The Business Combination Agreement contains representations, warranties and covenants that the respective parties made to each other as of the
date of the Business Combination Agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were
made for purposes of the contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating the Business Combination Agreement. The representations, warranties and covenants in the Business Combination
Agreement are also modified in part by the underlying disclosure schedules (the “disclosure schedules”), which are not filed publicly and which are
subject to a contractual standard of materiality different from that generally applicable to shareholders and were used for the purpose of allocating risk
among the parties rather than establishing matters as facts. We do not believe that the disclosure schedules contain information that is material to an
investment decision. Additionally, the representations and warranties of the parties to the Business Combination Agreement may or may not have been
accurate as of any specific date and do not purport to be accurate as of the date of this proxy statement/prospectus. Accordingly, no person should rely
on the representations and warranties in the Business Combination Agreement or the summaries thereof in this proxy statement/prospectus as
characterizations of the actual state of facts about Leo, Queso or any other matter.

Structure of the Business Combination

On April 7, 2019, Leo entered into the Business Combination Agreement with Queso, the Seller and, solely for purposes of Sections 7.14 (f) and
10.2(i) thereof, Sponsor, pursuant to which, among other things, following the Domestication, Queso will merge with and into Leo, the separate
corporate existence of Queso will cease and Leo will be the surviving corporation. The Business Combination Agreement was subsequently amended on
June 27, 2019.

Immediately prior to and as a condition of the Merger, pursuant to the Domestication, Leo will change its jurisdiction of incorporation by effecting
a deregistration under the Cayman Islands Companies Law and a domestication under Section 388 of the DGCL, pursuant to which Leo’s jurisdiction of
incorporation will be changed from the Cayman Islands to the State of Delaware. For more information on the Domestication, see “Domestication
Proposal.”
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Business Combination Consideration

In accordance with the terms and subject to the conditions of the Business Combination Agreement, the aggregate Business Combination
Consideration to be received by the equityholders of Queso under the Business Combination Agreement will be 36,000,137 shares of New CEC
Common Stock. The Business Combination Consideration does not include an additional 4,000,000 shares of New CEC Common Stock that will be
issuable to the stockholders and certain optionholders of Queso subsequent to the consummation of the Business Combination subject to the occurrence
of certain events and satisfaction of certain conditions as set forth in the Business Combination Agreement (such additional shares, the “Contingent
Shares™). The sum of (i) cash held in the trust account net of redemptions, plus (ii) gross proceeds of the PIPE Investment, less (iii) the transactions costs
of the transactions contemplated under the Business Combination Agreement will be used to redeem all or a portion of the CEC senior notes.

Stockholders of Queso are converting 100% of their current equity in Queso into shares of New CEC Common Stock. As a result of the
transaction, existing stockholders of Queso will collectively hold a majority of the equity of New CEC. Currently, there are no issued and outstanding
shares of Queso preferred stock, par value $0.01 per share. At the Effective Time, each issued and outstanding share of common stock, par value $0.01
per share, of Queso (“Queso Common Stock”) immediately prior to the Effective Time (other than any shares of Queso Common Stock owned by Queso
(which will be canceled and with respect to which no payment will be made) or with respect to which appraisal rights under the DGCL are properly
exercised and not withdrawn) will be canceled and converted automatically into and become the right to receive the applicable portion of the Business
Combination Consideration and the applicable Contingent Shares, if any, as determined in accordance with the Business Combination Agreement. The
Business Combination Consideration per share (rounded down to the nearest whole number of shares) is equal to (a) the Business Combination
Consideration, divided by (b) the issued and outstanding shares of Queso Common Stock held by the stockholders of Queso as of immediately prior to
the effective time, which as of the date hereof, would result in Business Combination Consideration per share of Queso Common Stock equal to 1 share
of New CEC Common Stock. The Queso Common Stock, when so converted, will no longer be outstanding and will automatically be canceled and shall
cease to exist, and each holder of the Queso Common Stock outstanding immediately prior to the Effective Time will cease to have any rights with
respect thereto, except the right to receive the applicable portion of Business Combination Consideration, the applicable Contingent Shares, if any, and
any dividends or other distributions to which holders become entitled upon the delivery of a letter of transmittal as required pursuant to the Business
Combination Agreement and all certificates representing shares of Queso Common Stock (to the extent issued), without interest. In addition, whether
vested or unvested, each Assumed Option (as defined in the Business Combination Agreement) will be assumed by New CEC and automatically
converted into an option to purchase New CEC Common Stock equal to (as rounded down to the nearest whole number) the product of (1) 34,950,137
shares of New CEC Common Stock divided by (2) the total number of shares of Queso Common Stock issued and outstanding as of immediately prior
to the Effective Time (excluding any shares of Queso Common Stock owned by Queso) multiplied by (3) the number of shares of Queso Common Stock
subject to the unexercised portion of such Assumed Option immediately prior to the Effective Time. Similarly, each Assumed Option will have an
exercise price per share equal to (as rounded up to the nearest whole cent) the quotient of (A) the exercise price per share of such Option (as defined in
the Business Combination Agreement) prior to its assumption, divided by (B)(1) 34,950,137 shares of New CEC Common Stock, divided by (2) the
total number of issued and outstanding shares of Queso Common Stock held by the stockholders of Queso as of immediately prior to the Effective Time.
The holders of Options (as defined in the Business Combination Agreement) that are vested as of the Effective Time will also be entitled to receive a
portion of the Contingent Shares as described below to the extent that (i) such holders remain employed by Queso at the time of the issuance of such
Contingent Shares and (ii) the exercise price of such vested options is less than the Earnout Equity Value per share (as defined in the Business
Combination Agreement), in each case, in accordance with the terms and subject to the conditions of the Business Combination Agreement.
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Adjustments to the Business Combination Consideration

The Business Combination Consideration is subject to equitable adjustment to reflect the effect of any stock split, reverse stock split, stock
dividend, reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with respect to the ordinary shares of
Leo prior to the Effective Time.

Contingent Shares

Pursuant to the terms and conditions of the Business Combination Agreement, the Contingent Shares will be issued by New CEC:

®

(i)

with respect to 50% of the Contingent Shares, if (1) the closing sale price of the New CEC Common Stock as quoted on the NYSE (or the
principal securities exchange or securities market on which the New CEC Common Stock is then traded) is equal to or exceeds $13.00 per
share (as adjusted for stock splits, dividends, reorganizations, recapitalizations and the like) (the “2021 Target”) for any 20 trading days
within any 30 consecutive trading day period ending on or prior to December 31, 2021 or (2) the implied consideration per share of New
CEC Common Stock paid or payable in connection with a Change of Control (as defined in the Business Combination Agreement) that is
consummated on or prior to December 31, 2021 is equal to or exceeds the 2021 Target; and

with respect to the other 50% of the Contingent Shares, if (1) the closing sale price of the New CEC Common Stock as quoted on the NYSE
(or the principal securities exchange or securities market on which the New CEC Common Stock is then traded) is equal to or exceeds
$14.00 per share (as adjusted for stock splits, dividends, reorganizations, recapitalizations and the like) (the “2022 Target”) for any 20
trading days within any 30 consecutive trading day period ending on or prior to December 31, 2022 or (2) the implied consideration per
share of New CEC Common Stock paid or payable in connection with a Change of Control that is consummated on or prior to December 31,
2022 is equal to or exceeds the 2022 Target;

provided that, the stockholders and applicable optionholders of Queso shall be entitled to receive all of the 4,000,000 Contingent Shares in the
event that (A) for any 20 trading days within any 30 consecutive trading days ending on or prior to December 31, 2021, the closing sale price of
the New CEC Common Stock or (B) the implied consideration per share of the New CEC Common Stock in any Change of Control transaction
consummated on or prior to December 31, 2021, in each case is equal to or exceeds both the 2021 Target and the 2022 Target; provided further
that if the closing sale price of the New CEC Common Stock does not exceed the 2021 Target on or prior to December 31, 2021, New CEC shall
not be required to issue 2,000,000 Contingent Shares and if the closing sale price of the New CEC Common Stock does not exceed the 2022
Target on or prior to December 31, 2022, then New CEC shall not be required to issue the remaining 2,000,000 Contingent Shares.

Closing

Subject to the terms and conditions of the Business Combination Agreement, the Closing will take place on a date that is no later than the third
business day after the satisfaction or waiver of the conditions set forth in the Business Combination Agreement (other than those conditions that by their
nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), or such other date as may be mutually agreed upon
by the parties.

Material Adverse Effect

Under the Business Combination Agreement, certain representations and warranties of Queso are qualified in whole or in part by a material
adverse effect standard for purposes of determining whether a breach of such representations and warranties has occurred.
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Pursuant to the Business Combination Agreement, a material adverse effect with respect to Queso (“Material Adverse Effect”) means any event,
change, development or effect that, individually or in the aggregate with all other events, changes, developments or effects, has had, or would reasonably
be expected to have, a material adverse effect upon (a) the assets, liabilities, condition (financial or otherwise), the business or results of operations of
the Queso and its subsidiaries (the “Queso Group”), taken as a whole, or (b) the ability of Queso to consummate the transactions contemplated by the
Business Combination Agreement in accordance with the terms and subject to the conditions set forth therein; provided, that the following shall not be
taken into account in determining whether a “Material Adverse Effect” shall have occurred: (i) any national, international or any foreign or domestic
regional economic, financial, social or political conditions (including changes therein) or events in general, including the results of any primary or
general elections, (ii) changes in any financial, debt, credit, capital or banking markets or conditions (including any disruption thereof), (iii) changes in
interest, currency or exchange rates or the price of any commodity, security or market index, (iv) changes in legal or regulatory conditions, including
changes or proposed changes in law, GAAP or other accounting principles or requirements, or standards, interpretations or enforcement thereof,

(v) changes that are generally applicable to the industries or markets in which the Queso Group operates, (vi) any change in the market price or trading
volume of any indebtedness of any member of the Queso Group (it being understood that the underlying causes of such change may, if they are not
otherwise excluded from the definition of Material Adverse Effect, be taken into account in determining whether a Material Adverse Effect has
occurred), (vii) any failure of the Queso Group to meet any internal or public projections, forecasts, budgets or estimates of or relating to the Queso
Group for any period, including with respect to revenue, earnings, cash flow or cash position (it being understood that the underlying causes of such
decline or failure may, if they are not otherwise excluded from the definition of Material Adverse Effect, be taken into account in determining whether a
Material Adverse Effect has occurred), (viii) the occurrence, escalation, outbreak or worsening of any hostilities, war, police action, acts of terrorism or
military conflicts, whether or not pursuant to the declaration of an emergency or war, (ix) the existence, occurrence or continuation of any force majeure
events, including any earthquakes, floods, hurricanes, tropical storms, fires or other natural disasters or any national, international or regional calamity,
(x) any Action (as defined in the Business Combination Agreement) required to occur pursuant the Business Combination Agreement or the transactions
expressly contemplated by the Business Combination Agreement, (xi) the execution, announcement, performance or existence of the Business
Combination Agreement, in each case in accordance with the terms of the Business Combination Agreement, the identity of the parties thereto or any of
their respective Affiliates (as defined in the Business Combination Agreement), Representatives (as defined in the Business Combination Agreement) or
financing sources, (xii) the taking of any action by the Queso Group expressly required by the terms of the Business Combination Agreement, including
the failure to take any action restricted by the Business Combination Agreement (but excluding effects resulting from the Closing), (xiii) any actions
taken, or not taken, with the consent, waiver or at the request of Leo or any action taken to the extent expressly permitted by the Business Combination
Agreement, (xiv) any actions taken by Leo or any of its Affiliates or any of their respective Representatives or financing sources after the date of the
Business Combination Agreement or (xv) any matters disclosed in the disclosure schedules; provided, however, that with respect to each of clauses

(i) through (v), any event, development, occurrence, fact, condition, or change referred to above shall be taken into account in determining whether a
Material Adverse Effect has occurred or would reasonably be expected to occur to the extent that such event, development, occurrence, fact, condition,
or change has a disproportionate effect on the Queso Group compared to other participants in the industries in which the Queso Group primarily
conducts its business.

Closing Conditions

The consummation of the Business Combination is conditioned upon the satisfaction or written waiver, in whole or in part, to the extent such
conditions can be waived (to the extent permitted by applicable law) at or prior to the Closing by the applicable parties to the Business Combination
Agreement of the conditions set forth below. Therefore, unless these conditions are satisfied or waived in writing by the applicable parties to the
Business Combination Agreement, the Business Combination Agreement could be terminated and the proposed Business Combination may not be
consummated.
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Conditions to Each Party’s Obligations

The respective obligations of each party to the Business Combination Agreement to effect the Merger and the other transactions contemplated
thereby are subject to the satisfaction or written waiver, in whole or in part, to the extent such conditions can be waived (to the extent permitted by
applicable law) at or prior to the Closing Date of the following conditions:

all required waiting periods or approvals applicable to the Business Combination Agreement and the transactions contemplated thereby
under the HSR Act and all applicable antitrust laws shall have expired, been received or terminated;

no applicable law or injunction enacted, entered, promulgated, enforced or issued by any governmental authority or other legal restraint or
prohibition preventing the consummation of the transactions contemplated by the Business Combination Agreement shall be in effect;

the Merger shall have been consummated substantially simultaneously pursuant to the terms of the Business Combination Agreement and
the Related Documents (as defined in the Business Combination Agreement);

the approval of the BCA Proposal, the Domestication Proposal, the Stock Issuance Proposal and certain of the Organization Documents
Proposals shall have been obtained;

the Domestication shall have been consummated immediately prior to the Effective Time; and

the PIPE Investment shall have been consummated immediately prior to the Effective Time in accordance with the terms set forth in the
applicable Subscription Agreements.

Conditions to Leo’s Obligations

The obligations of Leo to consummate the Merger and the other transactions contemplated by the Business Combination Agreement are subject to
the satisfaction (or written waiver by Leo, in whole or in part, to the extent such conditions can be waived) at or prior to the Closing Date of the
following conditions:

(i) the representations and warranties of the Seller set forth in Sections 4.1(a), 4.2 (except for errors which are de minimis in aggregate), and
4.3 of the Business Combination Agreement shall be true and correct in all respects as of the Closing Date as though made on and as of the
Closing Date (other than any representation or warranty that expressly relates to a specific date, which representation and warranty shall be
so true and correct on the date so specified), and (ii) the other representations and warranties of the Seller set forth in Article IV of the
Business Combination Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or “Material Adverse
Effect” or similar qualifier) as of the Closing Date as though made on and as of the Closing Date (other than any representation or warranty
that expressly relates to a specific date, which representation and warranty shall be so true and correct on the date so specified), except in the
case of this clause (ii), where the failure of such representations and warranties to be so true and correct would not, individually or in the
aggregate, have a Material Adverse Effect;

(i) the “Fundamental Representations” (as defined in the Business Combination Agreement) (excluding all of Section 5.17 other than the
second sentence of Section 5.17(b) of the Business Combination Agreement), shall be true and correct in all respects (except in respect of
the representations and warranties set forth in Section 5.2(a)-(c) of the Business Combination Agreement, for errors which are de minimis in
aggregate) as of the Closing Date as though made on and as of the Closing Date (other than any representation or warranty that expressly
relates to a specific date, which representation and warranty shall be so true and correct on the date so specified) and (ii) the other
representations and warranties of Queso set forth in Article V of the Business Combination Agreement (including, for the avoidance of
doubt, Section 5.17 other than the second sentence of Section 5.17(b) of the Business Combination Agreement) shall be true and correct
(without giving effect to any limitation as to
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“materiality” or “Material Adverse Effect” or similar qualifier) as of the Closing Date as though made on and as of the Closing Date (other
than any representation or warranty that expressly relates to a specific date, which representation and warranty shall be so true and correct
on the date so specified), except in the case of this clause (ii), where the failure of such representations and warranties to be so true and
correct would not, individually or in the aggregate, have a Material Adverse Effect;

Queso and the Seller shall have performed or complied in all material respects with all obligations and covenants required by the Business
Combination Agreement to be performed or complied with by Queso or the Seller prior to or at the time of the Closing;

from the date of the Business Combination Agreement, there shall not have occurred any Material Adverse Effect, nor shall any event,
circumstance, change, development or effect have occurred that, individually or in the aggregate, with or without the lapse of time, would
reasonably be expected to result in a Material Adverse Effect; and

Leo shall have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
remaining after the Closing.

Conditions to the Seller’s and Queso’s Obligations

The obligations of the Seller and Queso to consummate the Merger and the transactions contemplated by the Business Combination Agreement
are subject to the satisfaction (or written waiver by the Seller, in whole or in part, to the extent such conditions can be waived) at or prior to the Closing
of the following conditions:

(i) the representations and warranties of Leo set forth in Sections 6.1, 6.2, 6.3 and 6.16 of the Business Combination Agreement shall be true
and correct in all respects (except in respect of the representations and warranties set forth in Section 6.2 of the Business Combination
Agreement, for errors which are de minimis in aggregate) as of the Closing Date as though made on and as of the Closing Date (other than
any representation or warranty that expressly relates to a specific date, which representation and warranty shall be so true and correct on the
date so specified) and (ii) the other representations and warranties of Leo set forth in Article VI of the Business Combination Agreement
shall be true and correct (without giving effect to any limitation as to “materiality” or similar qualifier) as of the Closing Date as though
made on and as of the Closing Date (other than any representation or warranty that expressly relates to a specific date, which representation
and warranty shall be so true and correct on the date so specified), except in the case of this clause (ii), where the failure of such
representations and warranties to be so true and correct would not have a material adverse effect on Leo;

Leo shall have performed or complied in all respects with all obligations and covenants required by the Business Combination Agreement to
be performed or complied with by Leo prior to or at the time of the Closing;

at the Closing Date, after giving effect to (i) the redemptions each holder of New CEC Common Stock is entitled to pursuant to the Proposed
Certificate of Incorporation and the Proposed Bylaws and (ii) the PIPE Investments, the Cash Proceeds (as defined in the Business
Combination Agreement) shall equal no less than $250,000,000;

the transactions contemplated by the Sponsor Shares Surrender Agreement shall have been consummated;
New CEC Common Stock to be issued as Business Combination Consideration shall have been approved for listing on the NYSE; and

(i) Leo shall have made all necessary arrangements with the Trustee (as defined in the Business Combination Agreement) to cause the
Trustee to disburse all of the funds contained in the trust account available to Leo to be released to Leo at the Closing; (ii) all of such funds
in the trust account available
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to Leo shall be released to Leo for payment of the Transaction Costs (as defined in the Business Combination Agreement) and the
repayment of the Funded Indebtedness (as defined in the Business Combination Agreement) at the Closing as provided for in the Business
Combination Agreement; and (iii) there shall be no Action (as defined in the Business Combination Agreement) pending or threatened by
any Person (as defined in the Business Combination Agreement) (not including the Seller and its Affiliates) with respect to or against the
trust account that would reasonably be expected to have a material adverse effect on Leo’s ability to perform its obligations under the
Business Combination Agreement.

Representations and Warranties

The Business Combination Agreement contains representations and warranties of Leo, Queso and the Seller, certain of which are qualified by
materiality, material adverse effect, knowledge and other similar qualifiers and may be further modified and limited by the disclosure schedules. See “—
Material Adverse Effect” above. Certain representations and warranties of Leo are also subject to and qualified by certain information included in Leo’s
Form 10-K filings made with the SEC, and certain representations and warranties of Queso are also subject to and qualified by certain information
included in a Form 10-K or Form 8-K of CEC filed with the SEC in the 3 years prior to April 7, 2019.

Under the Business Combination Agreement, Queso has made customary representations and warranties relating to: standing, qualification and
power; capitalization of Queso and Queso’s subsidiaries; authority, execution and delivery and enforceability; no conflict and consents; financial
statements; absence of certain changes; compliance with law, permits; litigation; no undisclosed liabilities; taxes; intellectual property, privacy and
cybersecurity; employee and employee benefits; labor; environmental matters; food safety, sanitation and public health laws; material contracts; related
person transactions; real and personal property; insurance; brokers’ and finders’ fees; suppliers and vendors; company information; solvency; takeover
statutes; franchise matters and no additional representations.

Under the Business Combination Agreement, the Seller has made customary representations and warranties relating to: standing, qualification and
power; ownership; authority, execution and delivery and enforceability; brokers’ and finders’ fees; conflict and consents; litigation; related party
transactions; seller information; securities law matters; and no additional representations.

Under the Business Combination Agreement, Leo made customary representations and warranties relating to: standing, qualification and power;
capitalization; authority, execution and delivery, and enforceability; no conflict and consents; litigation; SEC documents and financial statements;
information supplied; NYSE stock market quotation; board approval and stockholder vote; investment company act; trust account; title to assets;
securities laws matters; Leo’s business investigation; solvency; brokers’ and finders’ fees; taxes; PIPE Investments; related person transactions; takeover
statutes; and no additional representations.

Covenants
Covenants of Queso
Queso made certain covenants under the Business Combination Agreement, including, among others, the following:

»  Except (a) with the written consent of Leo, (b) as set forth in the disclosure schedules, (c) as otherwise expressly contemplated or permitted in the
Business Combination Agreement or the Related Documents or (d) as required by applicable law or contract (in existence on April 7, 2019),
Queso has agreed to, until the earlier of (i) the Effective Time or (ii) the termination of the Business Combination Agreement in accordance with
its terms, conduct its business in the ordinary course of business and to use its reasonable best efforts to preserve intact its business organization
and material permits, retain its current officers and key employees, and preserve its relationships with its key customers and suppliers.
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»  Except with the written consent of Leo, as set forth in the disclosure schedules, as otherwise contemplated or permitted in the Business
Combination Agreement or the Related Documents or as required by applicable law or contract (in existence on the date of the Business
Combination Agreement), until the earlier of (i) the Effective Time or (ii) the termination of the Business Combination Agreement in accordance
with its terms, Queso will not, and will not permit its subsidiaries to:

transfer, issue, sell or otherwise dispose of any shares of capital stock or any other equity interest of any member of the Queso Group, grant
options, warrants, calls or other rights to purchase or repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise
acquire, any shares of the capital stock or other equity interests of any member of the Queso Group;

effect any recapitalization, reclassification, stock dividend, stock split or like change in the capitalization of the Queso Group;

make, set aside, declare or pay any dividend or distribution payable in cash, stock, property or otherwise with respect to any of its capital
stock or other equity interest in the Queso Group, other than dividends and distributions by any member of the Queso Group to another
member of the Queso Group;

(A) incur, create or assume any indebtedness or guarantee any indebtedness of another person, issue or sell any debt securities (or warrants
or other rights to acquire any debt securities) of any member of the Queso Group (other than incurrence of indebtedness under any of the
Queso Group’s respective credit facilities entered into prior to April 7, 2019, including draws on the Queso Group’s revolving credit facility
and other than loans, advances or capital contributions made by one member of the Queso Group to another member of the Queso Group) in
excess of $250,000 individually or $500,000 in the aggregate (in each case, in excess of indebtedness paid off after April 7, 2019) other than
indebtedness required to be incurred under any contract in existence on April 7, 2019 or leases entered into in the ordinary course of
business, or (B) make any loans, advances or capital contributions to, or investments in, any other person (other than loans, advances or
capital contributions made by one member of the Queso Group to another member of the Queso Group);

amend the certificate of incorporation or bylaws (or other comparable governing documents) of any member of the Queso Group;

grant any material encumbrances on any property or assets (whether tangible or intangible) of any member of the Queso Group having an
aggregate value in excess of $250,000, other than as permitted in the Business Combination Agreement;

except in the ordinary course of the Queso Group’s business, (A) adopt, enter into, terminate or amend any benefit plan other than as
required by applicable law or pursuant to the terms of any benefit plan in effect on April 7, 2019, (B) recognize any union or employee
representative for purposes of collective bargaining or negotiate or enter into any collective bargaining agreement, works council agreement,
labor union contract, trade union agreement or other similar agreement or understanding with any union, works council, trade union or other
labor organization other than as required by applicable law, (C) waive any restrictive covenant obligation of any director, officer, service
provider or employee of any member of the Queso Group, (D) pay or agree to pay to any director, officer or employee, consultant, agent or
individual independent contractor, whether past or present, any pension, retirement allowance or other employee benefit not required by any
existing benefit plan (or any arrangement that would be a benefit plan if in effect as of the date hereof), or (E) take any action to accelerate
the vesting, funding or payment of any compensation or benefits under any benefit plans;

(A) grant any increase in the compensation, incentives or benefits payable or to become payable to any person who is a director or executive
officer of any member of the Queso Group as of April 7, 2019, other than increases in base compensation of employees in the ordinary
course of business, (B) enter into any new, or materially amend any existing employment or severance or termination agreement with any
current or former director, officer, employee or consultant, (C) accelerate or commit to

86



Table of Contents

accelerate the funding, payment, or vesting of any compensation or benefits to any current or former director, officer, employee or
consultant or (D) hire or otherwise enter into any employment or consulting agreement or arrangement with any person or terminate any
current or former director, officer, employee or consultant provider whose compensation would exceed, on an annualized basis, $300,000;

»  except as required by changes in GAAP, change any member of the Queso Group’s methods of accounting in any manner that would have a
material impact on the Queso Group;

» make, change or revoke any material tax election; file any material amendment to any income tax return; adopt or change any accounting
method in respect of taxes; change any annual tax accounting period; enter into any material tax allocation agreement, tax sharing agreement
or tax indemnity agreement, other than commercial contracts entered into in the ordinary course of business a primary purpose of which is
not related to taxes with vendors, customers or landlords; enter into any closing agreement with respect to any tax; settle or compromise any
claim, notice, audit report or assessment in respect of material taxes; apply for or enter into any ruling from any tax authority with respect to
taxes; surrender any right to claim a material tax refund; or consent to any extension or waiver of the statute of limitations period applicable
to any material tax claim or assessment;

» transfer, sell, lease or license to a third party, abandon, permit to lapse or expire, dedicate to the public, or otherwise dispose of, or agree to
transfer, sell, lease or license to a third party, abandon, permit to lapse or expire, dedicate to public, or otherwise dispose of, any material
portion of the property or assets of any member of the Queso Group, other than any sale, lease or disposition in the ordinary course of
business;

*  (A) merge, consolidate, combine or amalgamate with any person, (B) purchase or otherwise acquire (whether by merging or consolidating
with, purchasing any equity interest in or a substantial portion of the assets of, or by any other manner) any business or any corporation,
partnership, association or other business organization or division thereof, or (C) purchase or otherwise acquire, or lease or license, any
property or assets, other than (1) acquisitions of equipment or inventory in the ordinary course of business or (2) transactions as to which the
aggregate consideration paid or payable (x) in any individual transaction is not in excess of $250,000 or (y) in the aggregate is not in excess
of $500,000;

«  enter into any joint venture with a third party;
+ authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or dissolution;

+ enter into, renew, modify or revise any contract with any related person of any member of the Queso Group, other than contracts among
members of the Queso Group, or with any former or present director or officer of any member of the Queso Group or with any affiliates of
the foregoing persons (including the Queso Group) or any other person covered under Item 404 of Regulation S-K under the Securities Act;

» fail to use its reasonable best efforts to maintain with financially responsible insurance companies insurance at least in such amounts and
against at least such risk and losses as are consistent in all material respects with such entities’ past practices;

*  waive, release, assign, settle or compromise any action pending or threatened against any member of the Queso Group or any of their
respective directors or officers other than in the case of actions or claims either (A) (1) for an amount not greater than $350,000 individually
(including any single or aggregated claims arising out of the same or similar facts, events or circumstances) or $500,000 in the aggregate
(determined in each case net of insurance proceeds) and (2) that would not prohibit or materially restrict any member of the Queso Group
from operating its business substantially as currently conducted or anticipated to be conducted, except in the ordinary course of the Queso
Group’s Business, or (B) if the loss resulting from such waiver, release, assignment, settlement or compromise
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is reimbursed or shall be reimbursed to any member of the Queso Group by an insurance policy or pursuant to any other kind of contractual
indemnification set forth in any other contract, in each case without the imposition of equitable relief on, or the admission of wrongdoing by
any member of the Queso Group or any of its officers or directors;

except in the ordinary course of the Queso Group’s business, amend or modify in any manner materially adverse to any member of the
Queso Group any material contracts;

except in the ordinary course of the Queso Group’s business, make or enter into any contract to make any capital expenditures in excess of
$2,000,000;

manage its working capital (including the timing of collection of accounts receivable and of the payment of accounts payable and the
management of inventory) except in the ordinary course of the Queso Group’s business consistent with past practices;

engage in any activity that would result in a violation of certain laws related to international trade matters;

conduct a mass termination or engage in any other activity that would trigger notice obligations or liability under the Worker Adjustment
and Retraining Notification Act or any similar applicable law;

adopt or effect a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization, other than the
Merger and the treatment of options as contemplated by the Business Combination Agreement; or

authorize, or commit or agree to take, any of the foregoing.

Covenants of Leo and New CEC

Leo made certain covenants under the Business Combination Agreement, including, among others, the following:

»  Except with the written consent of the Seller, as set forth in the disclosure schedules, as otherwise contemplated or permitted in the Business
Combination Agreement or the Related Documents or as required by applicable law or contract (in existence on April 7, 2019), until the earlier of
(i) the Effective Time and (ii) the termination of the Business Combination Agreement in accordance with its terms, Leo will not, and will not
permit any subsidiary, to:

form any subsidiary;

issue any shares of capital stock or other equity interests or grant options, restricted stock units, performance stock awards, stock
appreciation rights, phantom interests, other equity based awards, warrants, calls or other rights to purchase or repurchase, redeem or
otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any shares of the capital stock or other equity interests of Leo, other
than the PIPE Investments and the transactions contemplated under the Sponsor Shares Surrender Agreement (including the waiver of the
Class B Share Conversion Rights (as defined in the Business Combination Agreement));

effect any recapitalization, reclassification, stock split, stock combination or like change in the capitalization of Leo or any subsidiary other
than as required pursuant to the Sponsor Shares Surrender Agreement and the Domestication;

make, set aside, declare or pay any dividend or distribution payable in cash, stock, property or otherwise with respect to any of its capital
stock;

incur, create or assume any indebtedness or guarantee any indebtedness of another person, issue or sell any debt securities (or warrants or
other rights to acquire any debt securities);

make any loans, advances or capital contributions to, or assume investments in, any other person;
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amend its governing documents other than in connection with the Domestication;
grant any material encumbrances on any property or assets (whether tangible or intangible) of Leo;

(A) adopt, enter into, terminate or amend any benefit plan other than as required by applicable law or pursuant to the terms of any benefit
plan in effect as of the date of the Business Combination Agreement or (B) increase the compensation of any person who is a director or
executive officer of Leo;

except as required by changes in GAAP, change any of its methods of accounting in any manner;

make, change or revoke any material tax election; file any material amendment to any income tax return; adopt or change any accounting
method in respect of taxes; change any annual tax accounting period; enter into any material tax allocation agreement, tax sharing agreement
or tax indemnity agreement, other than commercial contracts entered into in the ordinary course of business a primary purpose of which is
not related to taxes with vendors, customers or landlords; enter into any closing agreement with respect to any tax; settle or compromise any
claim, notice, audit report or assessment in respect of material taxes; apply for or enter into any ruling from any tax authority with respect to
taxes; surrender any right to claim a material tax refund; or consent to any extension or waiver of the statute of limitations period applicable
to any material tax claim or assessment;

purchase or otherwise acquire (whether by merger or otherwise), or lease or license, any property or assets;
enter into any joint venture with a third party;

except in the ordinary course of Leo’s operations or as is reasonably necessary to consummate the transactions contemplated by the Business
Combination Agreement, enter into, renew, modify or revise any contract;

enter into any transactions with any of its affiliates;

waive, release, assign, settle or compromise any action pending or threatened against the Company or any of its directors or officers other
than in the case of actions or claims either (A) for an amount not greater than $350,000 individually (including any single or aggregated
claims arising out of the same or similar facts, events or circumstances) or $500,000 in the aggregate (determined in each case net of
insurance proceeds) or (B) if the loss resulting from such waiver, release, assignment settlement or compromise is reimbursed to Leo or one
of its subsidiaries by an insurance policy, in each case without the imposition of equitable relief on, or the admission of wrongdoing by Leo
or such subsidiary or any of its officers or directors;

engage in any activity that would result in a violation of international trade control laws;

adopt or effect a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization, other than the
Merger and the treatment of options as contemplated by the Business Combination Agreement; or

authorize or commit or agree to take, any of the foregoing.

»  Upon satisfaction or waiver of the conditions to Closing and upon notice to the trustee of the trust account, Leo will (i) cause the documents,
opinions and notices required to be delivered to the trustee of the trust account pursuant to the trust agreement governing the trust account to be so
delivered and (ii) use its commercially reasonable efforts to cause such trustee to, and such trustee shall thereupon be obligated to (A) pay all
amounts due and payable to redeeming Leo stockholders and (B) immediately thereafter, pay all remaining amounts then available in the trust
account to Leo, subject to the Business Combination Agreement and the trust agreement, after which the trust account will be terminated, except
as otherwise provided in the Business Combination Agreement.

» Leo will, as soon as reasonably practicable, establish a record date for, duly call, give notice of, convene and hold the a shareholders meeting for
the sole purpose of seeking the Leo Shareholder Approvals (as defined
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in the Business Combination Agreement). Leo shall use its reasonable best efforts to (i) cause this proxy statement to be mailed to its shareholders
and to hold the shareholders meeting as soon as reasonably practicable after clearance by the SEC of this proxy statement and (ii) solicit the
approval by the Leo shareholders of the Condition Precedent Proposals. Leo shall, through its board of directors, recommend to its shareholders
that they approve the Condition Precedent Proposals and shall include such recommendation in this proxy statement. However, if on a date for
which the shareholders meeting is scheduled, Leo has not received proxies representing a sufficient number of the ordinary shares of Leo to obtain
the Leo Shareholder Approvals, whether or not a quorum is present, Leo shall have the right to make one or more successive postponements or
adjournments of the shareholders meeting, provided that (excluding any adjournments or postponements required by applicable law) the
shareholders meeting is not postponed or adjourned to a date that is more than 30 days after the date for which the shareholders meeting was
originally scheduled (excluding any adjournments or postponements required by applicable law).

*  Sponsor, as a shareholder of Leo, will vote in favor of the Business Combination Agreement.

*  Prior to Closing, Leo will obtain irrevocable resignations from all current directors on the board of directors of Leo and will appoint the Seller and
Sponsor nominees as directors, in each case effective as of Closing.

»  Leo will use its reasonable best efforts to cause the shares of New CEC Common Stock constituting the Business Combination Consideration to be
approved for listing on the NYSE, subject to official notice of issuance, prior to the Closing. From the date of the Business Combination
Agreement through the Closing, Leo shall use its reasonable best efforts to remain listed as a public company on the NYSE and will take all steps
necessary to ensure Leo remains listed on the NYSE following the Domestication. From the date of the Business Combination Agreement through
the Closing, Leo will keep current and timely file all of its public filings with the SEC and otherwise comply in all material respects with
applicable securities laws. From the date of the Business Combination Agreement through the Closing, if Leo receives any written or, to the
knowledge of Leo, oral notice from NYSE that Leo has failed, or would reasonably be expected to fail, to meet the NYSE listing requirements as
of the Closing or within six months thereafter for any reason, then Leo shall give prompt written notice of such NYSE notice to Queso, including a
copy of any written notice received from NYSE or a summary of any oral notice received from NYSE.

»  Effective upon and following the Closing, Leo, on its own behalf and on behalf of New CEC, Queso and each of their respective affiliates and
representatives, will generally, irrevocably, unconditionally and completely release and forever discharge the Seller, its affiliates and each of its
and its affiliates’ respective related parties, and each of their respective successors and assigns and each of their respective related parties from all
disputes, claims, losses, controversies, demands, rights, liabilities, actions and causes of action of every kind and nature, whether known or
unknown, arising from any matter concerning any members of the Queso Group occurring prior to the Closing, except as otherwise contemplated
by the Business Combination Agreement, including for controlling equityholder liability or breach of any fiduciary duty relating to any
pre-closing actions or failures to act by the aforementioned released parties.

*  Leo shall not permit any amendment or modification to be made to, or any waiver of any provision or remedy under, or any replacements of, the
Subscription Agreements in a manner materially adverse to the Seller. Leo shall use its commercially reasonable efforts to take, or cause to be
taken, all actions and do, or cause to be done, all things reasonably necessary, proper or advisable to consummate the transactions contemplated by
the Subscription Agreements on the terms and conditions described therein. Without limiting the generality of the foregoing, Leo shall give the
Seller, prompt (and, in any event within three (3) Business Days) written notice: (A) of any amendment to any Subscription Agreement (together
with a copy of such amendment); (B) of any breach or default (or any event or circumstance that, with or without notice, lapse of time or both,
could give rise to any breach or default) by any party to any Subscription Agreement known to Leo; (C) of the receipt of any written notice or
other written communication from any party to any Subscription Agreement with respect to any actual, potential or claimed expiration, lapse,
withdrawal, breach, default, termination or repudiation by any party to any Subscription Agreement or any
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provisions of any Subscription Agreement; and (D) if Leo does not expect to receive all or any portion of the PIPE Investment on the terms, in the
manner or from the sources contemplated by the Subscription Agreements.

Covenants of the Seller

Until the earlier of (i) the Closing and (ii) the termination of the Business Combination Agreement, the Seller will not, and will cause Queso and
their respective representatives not to, directly or indirectly, (i) enter into, solicit, initiate or continue any discussions or negotiations with, or
encourage or respond to any inquiries or proposals by, or participate in any negotiations with, or provide any information to, or otherwise
cooperate in any way with, any person or other entity or group, concerning any sale of any material assets of Queso or any of the outstanding
Queso securities or any conversion, consolidation, liquidation, dissolution or similar transaction involving Queso, other than with Leo and its
representatives, (ii) enter into any agreement regarding, continue or otherwise participate in any discussions regarding, or furnish to any person
any information with respect to, or cooperate in any way that would otherwise reasonably be expected to lead to, any such alternative transaction
or (iii) commence, continue or renew any due diligence investigation regarding any such alternative transaction. The Seller will, and will cause its
representatives, to immediately cease any and all existing discussions or negotiations with any person conducted heretofore with respect to any
alternative transaction. If the Seller, Queso, or any of their respective representatives receives any inquiry or proposal with respect to an alternative
transaction at any time prior to the closing, then the Seller shall promptly (and in no event later than 24 hours after the Seller becomes aware of
such inquiry or proposal) notify such person in writing that Seller is subject to an exclusivity agreement with respect to the sale of Queso that
prohibits them from considering such inquiry or proposal.

Other than the Related Documents, as set forth on the disclosure schedules or Contracts entered into in compliance with the Business Combination
Agreement prior to the Closing, at the Closing, the Seller will cause all agreements between it or any of its affiliates and any member of the Queso
Group, including the Management Agreement (as defined in the Business Combination Agreement), to be terminated without any further liability
except that any fees and expenses which were accrued and unpaid pursuant to the terms of the Management Agreement through the Closing Date
and the rights to indemnification set forth therein shall survive any such termination in accordance with their terms.

Effective upon and following the Closing, the Seller, on its own behalf and on behalf of Queso and New CEC and each of its affiliates and
representatives, will generally, irrevocably, unconditionally and completely release and forever discharge Leo, New CEC and Queso, their
respective affiliates and each of their and their respective affiliates’ respective related parties, and each of their respective successors and assigns
and each of their respective related parties from all disputes, claims, losses, controversies, demands, rights, liabilities, actions and causes of action
of every kind and nature, whether known or unknown, arising from any matter concerning any member of the Queso Group occurring prior to the
Closing, except as otherwise contemplated by the Business Combination Agreement, including for controlling equityholder liability or breach of
any fiduciary duty relating to any pre-closing actions or failures to act by the aforementioned released parties.

As required by the Business Combination Agreement, the Seller has delivered the Seller Consent (as defined in the Business Combination
Agreement) to Leo within twenty-four (24) hours after the execution and delivery of the Business Combination, on April 8, 2019.

Mutual Covenants

From the date of the Business Combination Agreement until Closing, Leo will be subject to the terms and conditions of a confidentiality
agreement between Leo and Queso.

Each of the parties to the Business Combination Agreement and their respective affiliates will use all reasonable best efforts to take, or cause to be
taken, all appropriate action to do, or cause to be done, all
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things necessary, proper or advisable under applicable law or otherwise to consummate and make effective the transactions contemplated by the
Business Combination Agreement as promptly as practicable, including to (i) obtain from any governmental authority with regulatory jurisdiction
over enforcement of any applicable antitrust laws, all authorizations, consents, notifications, certifications, registrations, declarations and filings as
are necessary for the consummation of the transactions contemplated by the Business Combination Agreement and (ii) promptly (and, with respect
to the HSR Act, in no event later than 10 Business Days after the date of the Business Combination Agreement) make all necessary filings (and if
required under applicable law, drafts thereof), and thereafter make any other required submissions, with respect to the transactions contemplated
by the Business Combination Agreement required under the HSR Act or any other applicable antitrust law.

*  Subject to the confidentiality agreement, the parties to the Business Combination Agreement will coordinate and cooperate fully with each other
and shall furnish to the other such necessary information and reasonable assistance as the other may reasonably request in connection with its
preparation of any filings under the HSR Act. The parties to the Business Combination Agreement will each use its reasonable best efforts to
respond to and comply with any request for information from any antitrust authority, including the Antitrust Division of the U.S. Department of
Justice and the U.S. Federal Trade Commission and will use its reasonable best efforts to prevent the entry in any legal proceeding brought by an
antitrust authority or any other governmental entity of an order that would prohibit, make unlawful or delay the consummation of the Business
Combination. Notwithstanding the foregoing, no party nor any of its affiliates shall be required to (i) divest or hold separate, or enter into any
licensing or similar arrangement with respect to, any assets or any portion of the business of any party or to otherwise propose, proffer or agree to
any other requirement, obligation, condition or restriction on the conduct of the business of any party, or (ii) to litigate any suit, claim, action,
investigation or proceeding challenging or seeking to restrain or prohibit the consummation of the Business Combination.

*  All costs and expenses incurred in connection with the Business Combination Agreement and the Related Documents and the transactions
contemplated therein shall be paid (i) in the case of Queso and the Seller, by Queso and (ii) in the case of Leo, by Leo; provided, that, in the event
that the Closing is consummated, at the Closing, Leo shall pay all costs and expenses incurred by Leo, Queso or the Seller, including any
premiums related to any representation and warranty insurance policy obtained in connection with the Business Combination Agreement and the
Related Documents and the transactions contemplated thereby.

*  Leo, the Seller and Queso will reasonably cooperate in matters regarding the publicity of the Business Combination and the creation and
implementation of a communications plans.

*  New CEC will, and will cause the members of the Queso Group, to the fullest extent permitted under applicable law, indemnify and hold harmless
(and advance funds in respect of each of the foregoing, following receipt of any undertakings required by applicable law) each of the indemnified
persons (as identified in the Business Combination Agreement) against any liabilities, losses, penalties, fines, claims, damages, reasonable
out-of-pocket costs or expenses in connection with any actual or threatened, in writing, action, arising out of, relating to or in connection with any
action or omission occurring or alleged to have occurred in such indemnified person’s capacity as a director or officer of any member of the Queso
Group, or in such indemnified person’s capacity as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint
venture, trust, pension or other employee benefit plan or enterprise at the request or for the benefit of any member of the Queso Group, before the
closing date, and will reasonably cooperate with the indemnified person in the defense of any such action.

*  New CEC will, for a period of six years from the Closing Date, maintain and fully pay for directors’ and officers’ liability insurance covering (as
direct beneficiaries) all indemnified persons, in each case of the type and with the amount of coverage no less favorable than those of the
directors’ and officers’ liability insurance maintained as of the date of the Business Combination Agreement by, or for the benefit of, the Queso
Group, and with such other terms as are no less favorable than those in such policies, subject to the limitations provided in the Business
Combination Agreement.
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* Leo and Queso will each use its reasonable best efforts to cause the Merger to qualify as a “reorganization” under Section 368(a) of the Code and
will not take any tax reporting position inconsistent with the treatment of the Merger as such.

* Leo and Queso will each use its reasonable best efforts to jointly prepare and cause to be filed by Leo with the SEC as promptly as reasonably
practicable a preliminary proxy statement/prospectus and Leo and Queso will use their respective reasonable best efforts to file a definitive proxy
statement/prospectus to be sent to the shareholders of Leo, and Leo and Queso shall use their respective reasonable best efforts to have the
definitive proxy statement/prospectus mailed to stockholders of Leo as promptly as reasonably practicable after such filing. Each of Queso and
Leo will furnish all information concerning such person and its affiliates to the other, and provide such other assistance, as may be reasonably
requested in connection with the preparation, filing and distribution of the proxy statement or any registration statement, and the proxy statement
and any registration statement shall include all information reasonably requested by such other party to be included therein. Each of Queso and
Leo will promptly notify the other upon the receipt of any comments from the SEC or any request from the SEC for amendments or supplements
to the proxy statement and shall provide the other with copies of all written correspondence between it and its representatives, on the one hand,
and the SEC, on the other hand. Each of Queso and Leo will use its reasonable best efforts to respond as promptly as reasonably practicable to any
comments from the SEC with respect to this proxy statement. Prior to filing or mailing this proxy statement (or any amendment or supplement
thereto) or responding to any comments of the SEC with respect thereto, each of Queso and Leo (i) shall provide the other an opportunity to
review and comment on such document or response (including the proposed final version of such document or response), (ii) shall include in such
document or response all comments reasonably proposed by the other and (iii) shall not file or mail such document or respond to the SEC prior to
receiving the approval of the other, which approval shall not be unreasonably withheld, conditioned or delayed.

»  If prior to the Closing, any event occurs with respect to Leo, or any change occurs with respect to other information supplied by Leo for inclusion
in this proxy statement, which is required to be described in an amendment of, or a supplement to, this proxy statement, Leo shall promptly notify
Queso of such event, and Queso and Leo shall cooperate in the prompt filing with the SEC of any necessary amendment or supplement to this
proxy statement and, as required by law, in disseminating the information contained in such amendment or supplement to the Leo’s stockholders,
and Queso’s stockholders.

« If prior to the Closing, any event occurs with respect to Queso, or any change occurs with respect to other information supplied by Queso for
inclusion in this proxy statement, which is required to be described in an amendment of, or a supplement to, this proxy statement, Queso will
promptly notify Leo of such event, and Queso and Leo will cooperate in the prompt filing with the SEC of any necessary amendment or
supplement to this proxy statement and, as required by law, in disseminating the information contained in such amendment or supplement to Leo’s
stockholders and Queso’s equity holders.

Waiver; Amendment

No provision of the Business Combination Agreement may be waived unless such waiver is in writing and signed by the party or parties against
whom such waiver is to be effective. The Business Combination Agreement may be amended at any time before the Closing by an instrument in writing
signed on behalf of each party thereto.

Survival of Representations and Warranties; Indemnification

The representations and warranties of the parties contained in the Business Combination Agreement do not survive the Closing, except that:
(a) the Fundamental Representations made by the Seller or Queso, as applicable, shall survive until the fourth (4th) anniversary of the Closing Date;
(b) any representation or warranty with respect to which a notice of claim for indemnification has been timely given pursuant to the Business
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Combination Agreement shall survive until such claim has been satisfied or otherwise resolved as provided in the Business Combination Agreement;
and (c) the obligations of the Seller to indemnify the Leo Indemnified Parties for any claim based on fraud shall survive indefinitely. The Seller shall
indemnify the Leo Indemnified Parties for any damages arising out of, resulting from, or incurred in connection with any inaccuracy or breach of any
Fundamental Representation made by the Seller or Queso, as applicable; provided that such indemnification obligations shall in no event exceed the
amount of the total Business Combination Consideration received by the Seller multiplied by $10, except for any claim for indemnification based on
fraud.

The covenants and agreements contained in the Business Combination Agreement that by their terms do not contemplate performance after the
Closing shall not survive the Closing. The covenants and agreements contained in the Business Combination Agreement that by their terms contemplate
performance after the Closing shall survive the Closing in accordance with their terms until such covenants and agreements are fully performed or
fulfilled.

In order to streamline the process of any indemnification claim or recovery, upon the approval of the BCA Proposal, Sponsor shall be appointed as
the representative and attorney-in-fact of all shareholders of record of Leo as of immediately prior to the Effective Time, in their capacities as a Leo
Indemnified Party, with full power and authority, including power of substitution, to act on behalf of such Leo Indemnified Party, which Sponsor may
deem necessary or advisable, or which may be required pursuant to the indemnification provisions of the Business Combination Agreement and the
performance of all obligations under the indemnification provisions of the Business Combination Agreement following the Closing, including, but not
limited to, the exercise of the power to: (i) give and receive notices and communications to or from such Leo Indemnified Party relating to
indemnification; (ii) negotiate, settle, compromise and otherwise handle any claims for indemnification on behalf of each such Leo Indemnified Party;
(iii) to do each and every act and exercise any and all rights which each such Leo Indemnified Party is, or collectively are, permitted or required to do or
exercise under the indemnification provisions of the Business Combination; and (iv) take all actions necessary or appropriate in the judgment of Sponsor
for the accomplishment of the foregoing.

Termination; Effectiveness

The Business Combination Agreement may be terminated and the Business Combination may be abandoned any time prior to the Closing, as
follows:

* by mutual written consent of the Seller and Leo;

* by either the Seller or Leo, if the closing has not occurred prior to September 13, 2019 (other than as a result of the terminating party’s failure to
comply with its obligations under the Business Combination Agreement such that certain closing conditions are not satisfied);

* by Leo, upon written notice to the Seller, if Queso breaches or fails to perform in any material respect any of its representations, warranties or
covenants set forth in the Business Combination Agreement and such breach or failure to perform (i) would give rise to the failure of a condition
to each party’s obligations or to Leo’s obligations to complete the Business Combination, (ii) cannot be or has not been cured within 30 days
following delivery by Leo of written notice to the Seller, of such breach or failure to perform and (iii) has not been waived by Leo; provided, that
Leo shall not be entitled to terminate the Business Combination Agreement if, at the time of such termination, Leo is in breach of any
representation, warranty, covenant or other agreement contained in the Business Combination Agreement in a manner such that the conditions to
Closing would not have been satisfied;

* by the Seller, upon written notice to Leo, if Leo breaches or fails to perform in any respect any of its representations, warranties or covenants set
forth in the Business Combination Agreement and such breach or failure to perform (i) would give rise to the failure of a condition to Queso’s
obligations or to the Seller’s obligations to complete the Business Combination, (ii) cannot be or has not been cured within 30 days following
delivery by the Seller of written notice to Leo of such breach or failure to perform and (iii) has not
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been waived by the Seller; provided, that the Seller shall not be entitled to terminate the Business Combination Agreement if, at the time of such
termination, the Seller is in breach of any representation, warranty, covenant or other agreement contained in the Business Combination
Agreement in a manner such that the conditions to Closing would not have been satisfied;

* by either Leo or the Seller if there shall be in effect a final non-appealable law or injunction preventing the consummation of the transactions
contemplated by the Business Combination Agreement; provided that neither Leo nor the Seller shall have the right to terminate the Business
Combination pursuant to this provision if any action of such party or failure of such party to perform or comply with its obligations under the
Business Combination Agreement shall have caused such law or injunction and such action or failure to perform constitutes a breach of the
Business Combination Agreement;

* by Leo, if the Seller Consent is not delivered to it within 24 hours after the execution and delivery of the Business Combination Agreement; or

* by the Seller or Leo, if the BCA Proposal, the Domestication Proposal, the Stock Issuance Proposal and certain of the Organizational Documents
Proposals are not granted at the Leo shareholders meeting.

In the event of termination of the Business Combination Agreement, the Business Combination Agreement will become null and void and of no
further force and effect, except for obligations relating to (i) brokers and finders fees, (ii) confidentiality, (iii) certain expense related provisions,
(iv) publicity, (v) exclusivity, (vi) no claim against the trust amount and (vii) miscellaneous provisions of the Business Combination Agreement,
including those related to governing law. However, no such termination will relieve any party to the Business Combination Agreement from any liability
resulting from any intentional breach of the Business Combination Agreement.

Specific Performance

The parties have agreed that irreparable damage would occur in the event that any of the provisions of the Business Combination Agreement were
not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to seek an
injunction or injunctions to prevent breaches of the Business Combination Agreement and the Related Documents and to enforce specifically the terms
and provisions of the Business Combination Agreement and the Related Documents.

Limitation on Damages

No party will be liable for any punitive damages relating to the breach of the Business Combination Agreement (except to the extent asserted
against a party pursuant to a third party claim).

Related Agreements

This section describes certain additional agreements entered into or to be entered into pursuant to the Business Combination Agreement, but does
not purport to describe all of the terms thereof. The following summary is qualified in its entirety by reference to the complete text of each of the
agreements. The Sponsor Shares Surrender Agreement, the form of the Director Nomination Agreement, and the form of the Amended and Restated
Registration Rights Agreement are attached hereto as Annex I, Annex H and Annex J, respectively. You are urged to read such agreements in their
entirety prior to voting on the proposals presented at the extraordinary general meeting.

Equity Financing

Concurrently with the execution of the Business Combination Agreement, Leo entered into the Subscription Agreements with the PIPE Investors
pursuant to which the PIPE Investors have collectively subscribed for
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10,000,000 shares of New CEC Common Stock (plus an additional 700,000 shares) for an aggregate purchase price of $100.0 million, $50.0 million of
which will be funded by the Sponsor PIPE Entity. On June 27, 2019, Leo entered into additional Subscription Agreements for an aggregate of 1,519,500
shares of New CEC Common Stock and increased the size of the PIPE Investment by approximately $14.2 million to a total of approximately $114.2
million. The PIPE Investment will be consummated substantially concurrently with the Closing and proceeds therefrom will be used to fund a portion of
the cash required to effect the Business Combination. The PIPE Investment is conditioned upon the satisfaction or waiver of conditions precedent to the
closing of the Business Combination and other customary conditions. Pursuant to the Subscription Agreements, the third-party PIPE Investors will be
entitled to certain shelf registration rights, subject to customary black-out periods and other limitations as set forth therein.

Sponsor Shares Surrender Agreement

Leo and Sponsor entered into the Sponsor Shares Surrender Agreement on April 7, 2019, pursuant to which, among other things, Sponsor has
agreed to surrender and irrevocably forfeit 1,750,000 Class B ordinary shares held by Sponsor to Leo for no consideration as a contribution to capital
(which Class B ordinary shares will be cancelled for no consideration). In connection with the increase of the PIPE Investment, Leo and the Sponsor
amended the Sponsor Shares Surrender Agreement on June 27, 2019, to provide that the Sponsor will surrender an additional 99,407 Class B ordinary
shares to Leo (1,849,407 in the aggregate). Sponsor has, on behalf of itself and the other holders of Class B ordinary shares, irrevocably waived, and
agreed not to assert or perfect, any rights to adjustment or other antidilution protections with respect to any Class B ordinary shares or otherwise with
respect to any of his, her or its equity securities in Leo in connection with the transactions contemplated by the Business Combination Agreement or
arising prior to the Closing.

Amended and Restated Registration Rights Agreement

At the Closing of the Business Combination, New CEC will enter into the Amended and Restated Registration Rights Agreement, substantially in
the form attached to this proxy statement/prospectus as Annex J, with certain Holders (as defined in the Amended and Restated Registration Rights
Agreement). Pursuant to the Amended and Restated Registration Rights Agreement, New CEC will register for resale, pursuant to Rule 415 under the
Securities Act, certain New CEC Common Stock and other equity securities of New CEC that are held by the parties thereto from time to
time. Additionally, the Lion Holders (as defined in the Amended and Restated Registration Rights Agreement) will together be entitled to demand three
Underwritten Shelf Takedowns (as defined in the Amended and Restated Registration Rights Agreement) and the Seller’s Shareholders (as defined in
the Amended and Restated Registration Rights Agreement) will collectively be entitled to demand four Underwritten Shelf Takedowns, in each case,
subject to certain offering thresholds. The Seller’s Shareholders shall be entitled to a fifth demand that may only be used with respect to Contingent
Shares. Notwithstanding anything to the contrary, in no event may Lion Capital or any transferee thereof request an Underwritten Shelf Takedown
during the period beginning on the Closing Date and ending on the date 180 days thereafter. The Amended and Restated Registration Rights Agreement
will also include customary piggy-back rights, subject to cooperation and cut-back provisions. New CEC will bear the expenses incurred in connection
with the filing of any such registration statements.

The Amended and Restated Registration Rights Agreement amends and restates the registration and shareholder rights agreement that was entered
into by Leo, Sponsor and the other parties thereto in connection with Leo’s initial public offering.

Lock-Up Agreement

At the Closing, Seller will execute and deliver to New CEC a lock-up agreement (the “Lock-Up Agreement”), pursuant to which, among other
things, Seller agrees not to, subject to certain exceptions set forth in the Lock-Up Agreement, during the period commencing from the Closing and
through the earlier of (x) the
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one hundred and eightieth (180) day anniversary of the date of the Closing and (y) the date after the Closing on which New CEC consummates a Change
of Control (as defined in the Business Combination Agreement) (the “Lock-Up Period”): (i) lend, offer, pledge, hypothecate, encumber, donate, assign,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or
otherwise transfer or dispose of any New CEC Common Stock, or (ii) enter into any swap or other arrangement that transfers to another, in whole or in
part, any of the economic consequences of ownership of New CEC Common Stock, whether any such transaction described in clauses (i) or (ii) above is
to be settled by delivery of New CEC Common Stock or other securities, in cash or otherwise. Any waiver by New CEC of the provisions of the
Lock-Up Agreement requires the approval of a majority of New CEC’s directors who qualify as “independent” for purposes of serving on the audit
committee under the listing standards of the NYSE and the rules of the SEC.

Director Nomination Agreement

On the Closing Date, New CEC, Sponsor and Seller will enter into a Director Nomination Agreement, substantially in the form attached to this
proxy statement/prospectus as Annex H, pursuant to which, among other things the Seller and Sponsor will each have certain rights to designate a
certain number of individuals to be nominated for election to the board of directors of New CEC as described in more detail below.

Director Composition

New CEC shall take all necessary and desirable actions within its control such that, as of the Effective Time, (i) the size of the board of directors
of New CEC (the “New CEC Board”) is set at nine directors, (ii) sufficient existing directors resign or are removed from the New CEC Board such that
seven director positions are vacant immediately prior to the nomination and appointment of the Seller’s directors and Sponsor’s directors provided for in
the following clauses, (iii) Lyndon Lea, Robert Darwent and Mary E. Minnick shall be retained on the New CEC Board as directors of the Sponsor,

(iv) Andrew S. Jhawar, Naveen R. Shahani, Allen Weiss, Peter Brown and Ron Marshall shall each be nominated and appointed as Seller Directors,
(v) Andrew S. Jhawar and Lyndon Lea shall each be appointed as a Co-Chairman of the New CEC Board and (vi) New CEC’s Chief Executive Officer
shall be appointed to the New CEC Board.

The Director Nomination Agreement entitles the Seller to designate director nominees (each, a “Seller Director”) to the New CEC Board from and
after the Effective Time as follows:

+ five directors, one of whom shall be the Co-Chairman of the New CEC Board, for so long as the Stockholder shares (as defined in the
Business Combination Agreement) equal or exceed 50% of the total number of shares of the Issued and Outstanding (as defined below) New
CEC Common Stock;

«  four directors, one of whom shall be the Co-Chairman of the New CEC Board, for so long as Stockholder shares equal or exceed 35% (but
less than 50%) of the total number of shares of the Issued and Outstanding New CEC Common Stock;

+ three directors for so long as Stockholder shares equal or exceed 20% (but less than 35%) of the total number of shares of the Issued and
Outstanding New CEC Common Stock; and

*  two directors for so long as Stockholder shares equal or exceed 10% (but less than 20%) of the total number of shares of the Issued and
Outstanding New CEC Common Stock.
The Director Nomination Agreement entitles Sponsor to designate director nominees (each, a “Sponsor Director”) to the New CEC Board from

and after the Effective Time as follows:

+ three directors, one of whom shall be the Co-Chairman of the New CEC Board, for so long as the Sponsor Amount (as defined in the
Business Combination Agreement) equals or exceeds 50%;
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*  two directors, one of whom shall be the Co-Chairman of the New CEC Board, for so long as the Sponsor Amount equals or exceeds 25%
(but less than 50%); and

» one director for so long as the Sponsor Amount equals or exceeds 10% (but less than 25%).

“Issued and Outstanding” shall mean, as of any given time, (a) the number of shares of New CEC Common Stock issued and outstanding (on
a non-fully diluted basis), excluding (b) the number of shares of New CEC Common Stock, if any, (i) held in treasury by New CEC, (ii) held by any
New CEC Subsidiary (as such term defined in the Business Combination Agreement) or (iii) issued in connection with the exercise of any warrants for
New CEC Common Stock.

At any time when (i) the Sponsor has the right to designate any Sponsor Directors, all such Sponsor Directors must qualify as “independent”
pursuant to listing standards of the NYSE applicable to directors other than members of the audit committee and (ii) the Sponsor has the right to
designate three Sponsor Directors, at least one must qualify as “independent” pursuant to listing standards of the NYSE applicable to directors serving
as members of the audit committee and Rule 10A-3 under the Exchange Act (collectively, the “Audit Committee Independence Requirements”). At any
time when (i) the Seller, or its permitted assignees, as applicable, has the right to designate four Seller Directors, at least one Seller Director must qualify
as “independent” pursuant to the Audit Committee Independence Requirements, and (ii) the Seller, or its permitted assignees, as applicable, has the right
to designate five Seller Directors, at least two Seller Directors must qualify as “independent” pursuant to the Audit Committee Independence
Requirements.

If Seller, or its permitted assignees, as applicable, has the right to designate one or more directors and either has not exercised such right or the
applicable director has not been elected as a Seller Director, then Seller, or its permitted assignees, as applicable, may elect at such time, in its sole
discretion, to designate one Board observer (regardless of the number of such designation rights held by the Seller, or its permitted assignees, as
applicable) to attend and participate in all meetings of the Board or any committees thereof, in a non-voting capacity by the giving of written notice to
New CEC of such election.

Financing Matters

At or as soon as practicable after the consummation of the Business Combination, New CEC intends to redeem CEC senior notes in an aggregate
principal amount of the lesser of (i) all outstanding $255.0 million assuming no public shares are redeemed in connection with the Business
Combination, or (ii) the maximum aggregate principal amount of CEC senior notes that can be redeemed using the available funds from the trust
account and the PIPE Investment following redemption of public shares and the payment of all fees and expenses. Under the terms of the CEC senior
notes, the redemption price will be 102% of the principal amount of the CEC senior notes being redeemed, plus all accrued but unpaid interest to the
redemption date. New CEC will use the sum of (i) cash held in the trust account, net of redemptions, plus (ii) gross proceeds of the PIPE Investment,
less (iii) the transactions costs of the transactions contemplated under the Business Combination Agreement to finance this redemption.

At or following the Business Combination, New CEC will also consider refinancing its existing term loan and revolving credit facilities.

Background to the Business Combination

Leo is a blank check company incorporated on November 29, 2017 as a Cayman Islands exempted company and formed for the purpose of
effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses. The
potential Merger was the result of an extensive search for potential transactions utilizing the global network of Leo’s management team, including its
board of directors. The terms of the Business Combination Agreement were the result of extensive
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negotiations among the representatives of Leo and Queso. Conversations on behalf of Queso were conducted with Queso management and individuals
affiliated with Apollo Global Management, LL.C (together with its consolidated subsidiaries, “Apollo), as representatives of Queso. Funds managed by
affiliates of Apollo (the “Apollo Funds”) collectively own the Seller, and through the Seller, a majority of the equity interests of Queso. Andrew S.
Jhawar, Senior Partner of Apollo responsible for the Apollo Funds’ investment in Queso and Chairman of the Board of Queso from December 2018,
assisted by other individuals affiliated with Apollo, had primary responsibility for negotiating the Business Combination Agreement on Queso’s behalf.

On February 15, 2018, Leo completed its initial public offering of 20,000,000 units at a price of $10.00 per unit generating gross proceeds of
$200.0 million before underwriting discounts and expenses. Each unit consisted of one Class A ordinary share and one-half of one public warrant. Each
whole warrant entitles the holder thereof to purchase one Class A ordinary share for $11.50 per share, subject to certain adjustments. Simultaneous with
the closing of the initial public offering, Leo completed the private sale of an aggregate of 4,000,000 private placement warrants at a price of $1.50 per
private placement warrant to our Sponsor. The private placement warrants are substantially identical to the public warrants sold as part of the units in the
initial public offering, except that Sponsor has agreed not to transfer, assign or sell any of the private placement warrants (except to certain permitted
transferees) until 30 days after the completion of Leo’s initial business combination. In addition, the private placement warrants also are not redeemable
by Leo so long as they are held by Sponsor or its permitted transferees, and they may be exercised by Sponsor and its permitted transferees on a cashless
basis.

Since the completion of its initial public offering, Leo considered a number of potential target businesses with the objective of consummating its
initial business combination. Representatives of Leo contacted, and were contacted by, a number of individuals and entities who offered to present ideas
for business combination opportunities, including financial advisors and companies in the media, entertainment, consumer products and
telecommunications sectors. Leo considered businesses that it believed could benefit from the substantial expertise, experience and network of its
management team, have attractive growth prospects and exhibited industry leadership.

In the process that led to identifying Queso as attractive investment opportunities, Leo’s management team evaluated over 40 potential business
combination targets, entered into non-disclosure agreements with approximately 12 potential business combination targets (other than Queso), and
submitted non-binding indications of interest or letters of intent with respect to eight potential business combination targets (other than Queso).

By November 1, 2018, Leo had engaged in substantial due diligence and detailed discussions with shareholders of several target businesses across
subsectors of retail and consumer, including the consumer packaged goods, apparel, media/entertainment, and restaurant sectors.

On November 13, 2018, given the significant recent financial momentum in the business, Sherif Guirgis, a Director of Lion Capital, contacted
Mr. Jhawar via email to discuss a potential business combination between Queso and Leo.

On November 15, 2018, Mr. Guirgis and Mr. Jhawar discussed the potential business combination between Queso and Leo via telephone.

On November 16, 2018, Mr. Jhawar provided Mr. Guirgis with a summary reconciliation of adjusted EBITDA for Queso. The two then decided
that the next step was for Leo to prepare a summary of the proposed valuation, structure and sources and uses based on publicly available information.

On November 20, 2018, Leo and Citigroup (“Citi”) discussed the potential business combination between Queso and Leo, valuation and potential
transaction structures.
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On November 27, 2018, Leo and Citi discussed proposed transaction structure and valuation. Mr. Guirgis then provided Mr. Jhawar, Lance
Milken, Michael Diverio, Naveen Shahani, and Francesco D’ Arcangelo with an illustrative transaction overview at a $1,450 million enterprise
valuation, assuming 8.3x 2018 estimated adjusted EBITDA of $175 million. Mr. Milken was until December 2018 a Senior Partner of Apollo and
Mr. Diverio is a Principal of Apollo, and each was a member of the board of directors of Queso (until December 2018 in the case of Mr. Milken and
February 2019 in the case of Mr. Diverio). Mr. Shahani, a Principal of Apollo, joined the board of Queso in February 2019. Mr. D’ Arcangelo is an
Associate of Apollo, working with Mr. Jhawar and Mr. Shahani with respect to the Apollo Funds’ investment in Queso.

On November 28, 2018, Mr. Guirgis discussed the proposed transaction structure and addressed questions with representatives of Queso.

On December 7, 2018, Lyndon Lea, the Chairman and Chief Executive Officer of Leo, and Mr. Jhawar discussed the proposed transaction
structure and valuation. Mr. Jhawar agreed to consider options and provide a revised proposal at the end of the following week.

On December 15, 2018, Leo executed a non-disclosure agreement with Queso.

On December 19, 2018, the following representatives of Leo: Lyndon Lea, Robert Darwent, Jeff Chang, Sherif Guirgis, Miguel Hollander-Ho and
representatives from Citi (Brian Anton and Matthew Daniel) met with the following Queso/CEC management team members: Thomas Leverton, Jim
Howell, Roger Cardinale, and Mahesh Sadarangani. Mr. Jhawar and Mr. Shahani also attended. Topics of the conversation included a company
overview, key investment highlights, drivers of business momentum, and financial projections.

On December 20, 2018, representatives of Citi and representatives of Leo had a phone conversation to share collective thoughts on the potential
transaction. Citi began a process with their equity capital markets and Consumer/Retail teams to go through a detailed benchmarking and valuation
exercise.

On December 20, 2018, Mr. Jhawar requested that Mr. Lea and Mr. Guirgis provide a term sheet indication of interest to Queso by January 7,
2019.

On December 23, 2018, representatives of Citi and Leo had a phone conversation to discuss potential transaction structure and the contemplated
size of the transaction.

On January 7, 2019, Mr. Lea and Mr. Jhawar discussed that the challenging equity markets in December 2018 created a difficulty in executing at
the previously contemplated price, but that Leo would be excited to progress and complete due diligence and evaluate the market environment once

diligence completed.

On January 19, 2019, Mr. Jhawar sent a term sheet and summary of transaction to Mr. Lea and Mr. Guirgis. The term sheet included a proposed
valuation of 8.0x 2019 estimated adjusted EBITDA.

On January 20, 2019, representatives of Leo and Citi had a phone conversation to discuss the term sheet.
Beginning on January 22, 2019, representatives of Leo and Queso engaged in detailed negotiations with regards to the term sheet proposal.

On January 31, 2019, Mr. Jhawar and Mr. Lea had a call, in which they agreed in principle to the terms of the transaction and moved to finalize
the term sheet in order to reflect this agreement.

On February 5, 2019, Leo and Queso agreed and executed a non-binding term sheet, pursuant to which Queso agreed to a period of exclusivity for
five weeks so that Leo could complete due diligence. The contemplated enterprise valuation was based on 8.2x 2019 estimated adjusted EBITDA.
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On February 8, 2019, Leo engaged Kirkland & Ellis LLP (“K&E”) and PriceWaterhouse Coopers (“PwC”) to provide diligence advisory services.

On February 9, 2019, Queso responded to diligence requests of Leo and its advisors.

On February 12, 2019, representatives of Leo, Citi, PwC and Queso participated in a meeting in Dallas to discuss diligence requests and drivers of
2019 budget and projections. Attendees were: Lyndon Lea, Sherif Guirgis, and Miguel Hollander-Ho from Leo, Neil Shah and Brian Anton from Citi,

Daniel Bitar and Warren Kang from PwC, Mr. Leverton, and Mr. Jhawar and Mr. Shahani.

On February 14, 2019, representatives of Queso, CEC, Leo, K&E, and Morgan, Lewis & Bockius LLP (“ML”) participated in an organizational
call to begin work on documentation while completing diligence.

On February 18, 2019, PwC had a call with company management to discuss tax diligence requests. Representatives from Leo, Queso and Citi
were also on the call. Citi, Leo and Queso also had a separate call to discuss updating the Queso/CEC promotional video for investor meetings.

On February 19, 2019, representatives of Citi, Queso and Leo had a call to discuss investor management presentation in progress, including
projections to include, research analyst coverage for restaurants and outstanding data requests for the management presentation.

On February 19, 2019, PwC provided to Leo summary learnings from their tax diligence call.

On February 20, 2019, PwC held a general finance diligence call with Queso. Representatives from Leo and Citi were also on the call. PwC sent a
follow-up request list following the call.

On February 20, 2019, a first draft of the investor presentation was shared with representatives of Leo and Queso by Citi.
On February 21, 2019, K&E had a diligence call with Queso/CEC management. Representatives from Leo and ML also participated in this call.
On February 22, 2019, PwC provided Leo with its initial human resources observations and a social listening analysis on the CEC brand.

On February 25, 2019, K&E shared with Leo a preliminary red flag summary of legal due diligence and a supplemental legal due diligence
request list.

On February 26, 2019, representatives of Leo, Queso and Citi had a phone conversation to discuss potential private equity PIPE investors.
On February 27, 2019, PwC provided to Leo their financial and tax observations report.

On February 28, 2019, Citi provided to Leo revised thoughts on PIPE investor outreach strategy, which was discussed on a call the next day with
Leo and Queso.

On March 5, 2019, Citi had conversations with prospective PIPE investors to determine demand for the PIPE. A few follow up requests from
prospective PIPE investors resulted from the call.

On March 6, 2019, Citi provided to Leo an update on investor outreach and which investors were interested in having a meeting with
management.
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On March 11, 2019, there was an in-person dry-run meeting with Queso/CEC management at their headquarters. Representatives of Leo, Citi and
Jefferies LLC, financial advisor and capital markets advisor to Queso, also attended this meeting or dialed in by phone.

On March 12, 2019, K&E distributed the first draft of the Business Combination Agreement to ML.
On March 13, 2019, K&E provided to ML an updated legal due diligence list.

On March 14-15, 2019, meetings were held in NYC with regards to the PIPE Investment with members of Queso/CEC management and Mr. Lea
and Mr. Guirgis and representatives from Citi in attendance.

On March 18, 2019, Citi and representatives of Leo had conference calls with prospective PIPE investors.
On March 18, 2019, K&E received revised comments to the Business Combination Agreement from ML.

On March 20, 2019, K&E circulated a draft PIPE subscription agreement and Leo engaged Marsh Risk & Insurance Services to act as a broker for
R&W insurance.

On March 23, 2019, based on a completion of business due diligence and investor feedback, Mr. Lea communicated to representatives of Queso a
proposed revised enterprise valuation of $1,410 million with a surrender of 1,250,000 of the 5,000,000 founder shares by the Sponsor to the Company.

On March 25, 2019, Mr. Lea and Mr. Jhawar discussed a revised transaction proposal and agreed to a $1,409 million enterprise valuation (7.54x
2019 estimated adjusted EBITDA of $187 million) with the Sponsor surrendering 1,750,000 Class B ordinary shares to the Company.

On March 26, 2019, K&E sent a revised version of the Business Combination Agreement to ML.

On March 27, 2019, Leo executed a term sheet with Euclid Transactional, LLC, provider of representations and warranties insurance, and
provided Euclid access to data room and PwC report.

From and after March 27, 2019, the parties continued to negotiate the Business Combination Agreement, the related ancillary agreements and the
terms of the PIPE Investment.

On April 4, 2019, there was a telephonic meeting of Leo’s board, and representatives of K&E and Maples & Calder, Cayman Islands counsel to
Leo, at which Mr. Lea provided an overview of the proposed transaction, discussed the transaction and the reasons therefor. These discussions included
the terms and conditions of the Business Combination Agreement and the key ancillary agreements, the potential benefits of the proposed transaction,
the risks related thereto, and the proposed timeline for finalizing and announcing the proposed transaction and recommending that shareholders vote
“FOR?” the proposals to approve the transaction. Leo’s board also noted that it was not obtaining a third-party valuation or fairness opinion in connection
with their determination to approve the business combination but felt that its officers and directors had substantial experience in evaluating the operating
and financial merits of companies from a wide range of industries and concluded that their experience and backgrounds, together with the experience
and sector expertise of Leo’s financial advisor, enabled them to make the necessary analyses and determinations regarding the business combination
with Queso. Before any actions were approved, Mr. Lea and Robert Darwent, Chief Financial Officer and Director, gave notice for the record that
(i) they are officers and directors of the Company and have equity interests in the Sponsor, the holder of 4,000,000 warrants to purchase Class A
ordinary shares and 4,910,000 shares of Class B ordinary shares (of which 1,750,000 will be forfeited in the transaction and the related anti-dilution
features of the remaining Class B ordinary shares were waived), (ii) that Mr. Lea and other officers may be nominated for the board of the Company
post-closing and that it was anticipated that Mr. Lea would serve as co-Chairman and/or Chairman; and (iii) have other interests in the transactions,
including that a portion of the private placement would be provided by affiliates of Lion Capital which are controlled by Mr. Lea, and therefore should
be regarded as interested accordingly in the proposed transaction.
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The board then reviewed the Business Combination Agreement and unanimously adopted resolutions (i) determining that it is in the best interests
of the Company to enter into the Business Combination Agreement and (ii) adopting the Business Combination Agreement and approving the
Company’s execution, delivery and performance of the same and the consummation of the transactions contemplated by the Business Combination
Agreement including the private placement in which affiliates of Lion Capital, controlled by Mr. Lea, would participate and enter into the ancillary
documents. In coming to its decision, the board viewed the surrender of 1,750,000 Class B ordinary shares by Leo Investors Limited Partnership
together with a PIPE transaction for $100,000,000 in proceeds in exchange for 10,700,000 New CEC Common Stock as overall not being dilutive to a
$10 share price.

The transaction described above including the nomination agreement pursuant to which Leo Investors Limited Partnership would have nomination
rights for three directors was discussed and the transactions were approved unanimously by all directors who did not have ownership interests in Leo
Investors Limited Partnership.

On April 7, 2019, certain institutional investors executed subscription agreements to purchase for a $100,000,000 aggregate subscription price
10,000,000 shares of common stock (plus an additional 700,000) and the Business Combination Agreement was executed.

On April 8, 2019, Leo and Queso issued a joint press release announcing the execution of the transaction and Leo filed a Current Report on Form
8-K with an investor presentation providing information on Queso and the proposed transaction.

On April 8, 2019, as contemplated by the Business Combination Agreement, Queso provided to Leo the written consent of its majority
stockholder approving the transactions contemplated by the Business Combination Agreement.

On June 27, 2019, Leo entered into additional Subscription Agreements for an aggregate of 1,519,500 shares of New CEC Common Stock and
increased the size of the PIPE Investment by approximately $14.2 million to a total of approximately $114.2 million. In connection therewith, Leo and
the Sponsor amended the Sponsor Shares Surrender Agreement, to provide that the Sponsor will surrender an additional 99,407 Class B ordinary shares
to Leo upon closing (1,849,407 in the aggregate).

On June 27, 2019, Leo amended the Business Combination Agreement to account for the increase in the PIPE Investment.

Leo’s Board of Directors’ Reasons for the Business Combination

On April 4, 2019, the Leo board of directors (i) approved the Business Combination Agreement and related transaction agreements and the
transactions contemplated thereby, (ii) determined that the Business Combination is in the best interests of Leo and its shareholders, and
(iii) recommended that Leo’s shareholders approve and adopt the Business Combination.

In evaluating the Business Combination and making these determinations and this recommendation, the Leo board of directors consulted with
Leo’s senior management and considered a number of factors.

The Leo board of directors and management also considered the general criteria and guidelines that Leo believed would be important in evaluating
prospective target businesses as described in the prospectus for Leo’s initial public offering. The Leo board of directors also considered that they could
enter into a business combination with a target business that does not meet those criteria and guidelines. In the prospectus for its initial
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public offering, Leo stated that it intended to focus primarily on acquiring a company or companies with the following criteria and guidelines in part:

(i)  could benefit from the substantial expertise, experience and network of Leo’s management team;

(ii) have attractive growth prospects;

(iii) have a competitive advantage;

(iv) exhibit barriers to entry;

(v) exhibit industry leadership;

(vi) exhibit potential for global expansion;

(vii) are well positioned to participate in sector consolidation or would benefit from a public acquisition currency;

(viii) demonstrate attractive valuation and limit Leo’s downside exposure; and/or

(ix) demonstrate potential for free cash flow generation.

In considering the Business Combination, the Leo board of directors determined that the Business Combination was an attractive business
opportunity that met the vast majority of the criteria and guidelines above, although not weighted or in any order of significance.

In particular, the Leo board of directors considered the following factors:

A. Iconic, Widely Recognized Brand. The Leo board of directors noted that Chuck E. Cheese is an iconic, widely-recognized brand with
significant brand strength and high awareness. It has near universal overall awareness at 99% and 86% unaided awareness, according to a
study by Russell Research, and a Net Promoter Score of 91% for the quarter ended December 30, 2018.

B. Differentiated Family Fun and Entertainment Experience. The Leo board of directors noted that Chuck E. Cheese is a leader in
integrated family entertainment and dining. Chuck E. Cheese’s unique combination of family entertainment and dining, coupled with
leading hospitality, results in approximately 75% of guests purchasing both entertainment and dining offerings when they visit.

C. Highly Compelling Consumer Value Proposition. The Leo board of directors believes that, at only $34 for a package that includes food,
drinks, and entertainment, the value proposition Chuck E. Cheese offers is highly compelling and represents a fraction of the cost of
comparable offerings of alternatives that combine dining with family entertainment.

D. Substantial Scale and an Attractive Venue Portfolio. With a portfolio of 750 venues spread across 47 states and 14 foreign countries and
territories, the Leo board of directors believes that Chuck E. Cheese is the largest scaled player in the United States with a nationwide
presence.

E.  Strong Operating Margins and Attractive Free Cash Flow. The Leo board of directors considered that Queso achieved high gross profit
margins of 85% for Fiscal 2018, benefitting from the mix of higher margin entertainment and merchandise sales along with favorable food
and beverage margins. Coupled with low maintenance capital expenditures, representing 5% of Fiscal 2018 sales, Queso achieves strong
discretionary free cash flow.

F.  Consistent Demand Throughout All Cycles. The Leo board of directors believes there is strong and consistent demand for wholesome
entertainment and family dining, and that Chuck E. Cheese’s price point is attractive in any economic condition. This has been demonstrated
by Queso’s resilient comparable venue sales performance in historical economic downturns. During the Great Recession from 2008 — 2010,
Chuck E. Cheese outperformed restaurant and destination entertainment industry benchmarks compiled by Knapp Track, generating, on
average, positive comparable venue sales growth of 0.1%.
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G.

Proven and Experienced Management Team. Following the Business Combination, Queso’s current management team will remain in
place. Led by Chief Executive Officer Thomas Leverton, Queso’s executive management team has significant experience in multi-site
leisure, hospitality, entertainment and family dining industries.

Strategic Plan with Multiple Levers of Growth. The Leo board of directors believes that Queso’s strategic plan is attractive, by focusing
on increasing comparable venue sales by enhancing the total guest experience and unlocking operational investments Chuck E. Cheese has
made, enhancing its venue base with a comprehensive remodel program, and expanding its global venue network, particularly
internationally.

(i) Increase Comparable Venue Sales. Chuck E. Cheese’s core strategy to grow comparable venue sales is driven by initiatives to enhance
the in-venue experience for both kids and adults and capitalize on growth opportunities created by recent operational investments in order to
improve the guest experience, enhance guest engagement, leverage existing investments in its proprietary Play Pass card system and All
You Can Play, and optimize pricing.

(ii) Remodeling Venues to Provide a Modern, Fresh Look. Following initial tests of a redesigned concept at Chuck E. Cheese venues which
carefully targeted areas to improve family experience and comfort, Chuck E. Cheese competed a series of initial remodels in 2017 and 2018.
The venues remodeled in 2017 have experienced a sustained 12% comparable store sales uplift, and those remodeled in 2018 have
experienced a 16% comparable store sales uplift versus un-remodeled venues. Chuck E. Cheese plans to complete 60 remodels in 2019 and
90 per year thereafter.

(iii) Pursue New Venue Growth Domestically and Internationally. Chuck E. Cheese has a long track record of successful new venue
development and will continue to pursue a disciplined venue growth strategy in both new and existing markets where strong cash-on-cash
returns and long term success can be achieved. Chuck E. Cheese targets rates of return of over 30% for new company-operated venues.

Financial Condition. The Leo board of directors also considered factors such as Queso’s historical financial results, outlook, financial plan,
debt structure and owned asset base, as well as valuations and trading of publicly traded companies and valuations of precedent merger and
acquisition targets in similar and adjacent sectors.

Terms of Transaction. The Leo board of directors reviewed and considered the terms of the Business Combination Agreement and the
related agreements, including the parties’ conditions to their respective obligations to complete the transactions contemplated therein and
their ability to terminate the agreement. See “—The Business Combination Agreement,” “—Related Agreements—Amended and Restated
Registration Rights Agreement” and “—Related Agreements—Director Nomination Agreement” for detailed discussions of the terms and
conditions of these agreements.

Results of Review of Transactions. The Leo management team evaluated several companies which the Leo management team could add
value through its relationships and expertise. The Leo board of directors considered that it was not aware of any alternative transactions that
would be reasonably likely to be more favorable to the Leo shareholders than the terms of the Business Combination. In particular, since
Leo’s initial public offering, representatives of Leo had considered over 40 potential acquisition targets, entered into nondisclosure
agreements with approximately 12 potential acquisition targets (other than Queso) or their representatives, and submitted indications of
interest with respect to eight potential acquisition targets (other than Queso). Despite these efforts, the Leo board of directors was not aware
of any transaction available to Leo that it believed was more favorable than the Business Combination. In addition, the Leo board of
directors considered that the terms of the Business Combination had been negotiated on an arm’s-length basis in light of each party’s
judgment about its ability to negotiate different or better terms. Based on the negotiations, the Leo board of directors considered that it
believed that the terms of the Business Combination Agreement and related agreements were the best terms to which Queso were reasonably
likely to agree. See “—Background to
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the Business Combination” for more information on Leo’s consideration of other transactions and the negotiations of the terms of the
Business Combination. The Leo board of directors also considered that Leo could decide not to consummate an initial business combination
and return to its shareholders their pro rata portion of the trust account, however, the Leo board of directors determined that, in light of the
other factors considered by the board noted in this section, the Business Combination was more beneficial to Leo’s shareholders than not
consummating an initial business combination.

Continued Ownership By Sellers. The Leo board of directors considered that Queso equityholders would be receiving exclusively New
CEC Common Stock for their consideration, including, with respect to Queso equityholders, New CEC Common Stock that will be subject
to vesting and certain other restrictions. The Leo board of directors considered this as a sign of confidence in New CEC following the
Business Combination and the benefits to be realized by each company as a result of the Business Combination.

Results of Due Diligence. The Leo board of directors considered the scope of the due diligence investigation conducted by Leo’s senior
management and outside advisors and evaluated the results thereof and information available to it related to Queso, including:

a. multiple meetings and calls with the Queso management team regarding its operations and projections and the proposed transaction;
b. in-person visits to Queso’s headquarters in Irving, Texas;
c. review of materials related to Queso made available by Queso, including material contracts, strategic plans, key metrics and

performance indicators, benefit plans, insurance policies, litigation information, financial statements, environmental matters, risk
mitigation materials, and other legal diligence;

d. review of financial due diligence materials prepared by professional advisors, including quality of earnings reports and tax due
diligence reports;

e. other financial, tax, legal, environmental and accounting diligence; and

f. discussions with industry experts.

The Leo board of directors also identified and considered the following factors and risks weighing negatively against pursuing the Business
Combination, although not weighted or in any order of significance:

A.

Potential Inability to Complete the Business Combination. The Leo board of directors considered the possibility that the Business
Combination may not be completed and the potential adverse consequences to Leo if the Business Combination is not completed, in
particular the expenditure of time and resources in pursuit of the Business Combination and the loss of the opportunity to participate in the
transaction. In particular, they considered the uncertainty related to the closing of the Business Combination primarily outside of the control
of the parties to the transaction, including the need for antitrust approvals. In addition, the Leo board of directors considered the risk that the
current public shareholders of Leo would redeem their public shares for cash in connection with consummation of the Business
Combination, thereby reducing the amount of cash available to New CEC following the consummation of the Business Combination and
potentially requiring Queso and the Seller to waive certain conditions under the Business Combination Agreement in order for the Business
Combination to be consummated. The Leo board of directors noted that the Business Combination Agreement includes a condition that,
after giving effect to redemptions by holders of Leo Class A ordinary shares in connection with the Business Combination and the PIPE
Investments, New CEC shall have net available cash equal to no less than $250,000,000. As of June 30, 2019, without giving effect to any
future redemptions that may occur, the trust account has approximately $205.3 million. Further, the Leo board of directors considered the
risk that current public shareholders would exercise their redemption rights is mitigated because Queso will be acquired at an attractive
aggregate purchase price.
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B.

Queso Business Risks. The Leo board of directors considered that Leo shareholders would be subject to the execution risks associated with
New CEC if they retained their public shares following the closing of the Business Combination, which were different from the risks related
to holding public shares of Leo prior to the closing. In this regard, the Leo board of directors considered that there were risks associated with
successful implementation of New CEC’s long term business plan and strategy, New CEC realizing the anticipated benefits of the Business
Combination on the timeline expected or at all. The Leo board of directors considered that the failure of any of these activities to be
completed successfully may decrease the actual benefits of the Business Combination and that Leo shareholders may not fully realize these
benefits to the extent that they expected to retain the public shares following the completion of the Business Combination. For additional
description of these risks, please see “Risk Factors.”

Post-Business Combination Corporate Governance; Terms of the Director Nomination Agreement. The Leo board of directors considered
the corporate governance provisions of the Business Combination Agreement, the Director Nomination Agreement and the Proposed
Organizational Documents and the effect of those provisions on the governance of the company following the closing. In particular, they
considered that Seller and Sponsor will have the right to designate directors to the board of directors of New CEC for as long as they hold
certain amounts of shares of the New CEC Common Stock. The Leo board of directors was aware that these rights are not generally
available to shareholders of Leo, including shareholders that may hold a large number of shares. See “—The Business Combination
Agreement” and “—Related Agreements—Director Nomination Agreement” for detailed discussions of the terms and conditions of these
agreements.

Limitations of Review. The Leo board of directors considered that they were not obtaining an opinion from any independent investment
banking or accounting firm that the price Leo is paying to acquire Queso is fair to Leo or its shareholders from a financial point of view. In
addition, the senior management reviewed only certain materials in connection with its due diligence review of Queso. Accordingly, the Leo
board of directors considered that Leo may not have properly valued Queso.

Limited Survival of Remedies for Breach of Representations, Warranties or Covenants of Queso. The Leo board of directors considered that
the terms of the Business Combination Agreement provide that Leo will have limited surviving remedies against the majority stockholder
after the closing to recover for losses as a result of any inaccuracies or breaches of certain Queso’s and the Seller’s fundamental
representations, warranties or post-closing covenants set forth in the agreement. To mitigate against this, Leo determined to acquire R&W
Policies for Queso which will be partially funded by Queso. However, the R&W Policies have certain exclusions and deductibles. As a
result, Leo shareholders could be adversely affected by, among other things, a decrease in the financial performance or worsening of
financial condition of Queso prior to the closing, whether determined before or after the closing, without any ability to reduce the cash to be
paid or the number of shares to be issued in the Business Combination or recover for the amount of any damages. The Leo board of directors
determined that this structure was appropriate and customary, in light of the fact that several transactions include similar terms, Leo was
obtaining the R&W Policies and the owners of Queso would continue to be equityholders in New CEC.

Interests of Leo’s Directors and Executive Officers. The Leo board of directors considered the potential additional or different interests of
Leo’s directors and executive officers, as described in the section entitled “—Interests of Leo’s Directors and Executive Officers in the
Business Combination.” However, Leo’s board of directors concluded that the potentially disparate interests would be mitigated because
(i) these interests were disclosed in the prospectus for Leo’s initial public offering and are included in this proxy statement/prospectus,
(ii) these disparate interests would exist with respect to a business combination by Leo with any other target business(es) and (iii) a
significant portion of the consideration to Leo’s directors and executive officers was structured to be realized based on the future
performance of the New CEC Common Stock.
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Based on its review of the forgoing considerations, the Leo board of directors concluded that the potentially negative factors associated with the
Business Combination were outweighed by the potential benefits that it expects Leo shareholders will receive as a result of the Business Combination.

The preceding discussion of the information and factors considered by the Leo board of directors is not intended to be exhaustive but includes the
material factors considered by the Leo board of directors. In view of the complexity and wide variety of factors considered by the Leo board of directors
in connection with its evaluation of the Business Combination, the Leo board of directors did not consider it practical to, nor did it attempt to, quantify,
rank or otherwise assign relative weights to the different factors that it considered in reaching its decision. In addition, in considering the factors
described above, individual members of the Leo board of directors may have given different weight to different factors. The Leo board of directors
considered this information as a whole and overall considered the information and factors to be favorable to, and in support of, its determinations and
recommendations.

This explanation of the Leo board of directors’ reasons for its approval of the Business Combination, and all other information presented in this
section, is forward-looking in nature and, therefore, should be read in light of the factors discussed under “Cautionary Statement Regarding Forward-
Looking Statements.”

Projected Financial Information

Queso does not as a matter of course make public projections as to future sales, earnings or other results. However, Leo’s management has
prepared the prospective financial information set forth below for internal use, capital budgeting and other management purposes. Queso provided Leo
with its internally prepared projections for the fiscal years ended December 29, 2019 and December 27, 2020. The prospective financial information was
not prepared with a view toward compliance with the guidelines established by the American Institute of Certified Public Accountants for preparation
and presentation of prospective financial information but, in the view of Queso’s management, was prepared on a reasonable basis and reflects the best
estimates and judgments available to Queso’s management as of March 10, 2019, and presented, to the best of management’s knowledge and belief, the
expected course of action and the expected future financial performance of Queso, in each case as of such date. Because these projections were prepared
solely for internal use, capital budgeting and other management purposes, they are therefore subjective in many respects and susceptible to varying
interpretations and the need for periodic revision based on actual experience and business developments, and were not intended for third party use when
prepared, including by investors or holders. You are cautioned not to rely on the projections in making a decision regarding the transaction, as the
projections may be materially different than actual results.

The projections reflect numerous assumptions including assumptions with respect to general business, economic, market, regulatory, and financial
conditions and various other factors, all of which are difficult to predict and many of which are beyond Queso’s control, such as the risks and
uncertainties contained in the section entitled “Risk Factors.” The projections reflect the consistent application of accounting policies of Queso and
should be read in conjunction with the accounting policies included in Note 1 accompanying the historical audited consolidated financial statement of
Queso included elsewhere in this proxy statement/prospectus.

The financial projections for revenue and costs are forward looking statements that are based on growth assumptions that are inherently subject to
significant uncertainties and contingencies, many of which are beyond Queso’s control. While all projections are necessarily speculative, Queso believes
that the prospective financial information covering periods beyond 12 months from its date of preparation carries even higher levels of uncertainty and
should be read in that context. There will be differences between actual and projected financial results, and actual results may be materially greater or
materially less than those contained in the projections. The inclusion of the projections in this proxy statement/prospectus should not be regarded as an
indication that Queso, Leo or any of their respective representatives considered or consider the projections to be a reliable prediction of future events.
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The projections were requested by, and disclosed to, Leo for use as a component in its overall evaluation of Queso, and are included in this proxy
statement/prospectus on that account. Queso has not warranted the accuracy, reliability, appropriateness or completeness of the projections to anyone,
including Leo. Neither Queso’s management nor any of its representatives has made or makes any representation to any person regarding the ultimate
performance of Queso compared to the information contained in the projections, and none of them intends to or undertakes any obligation to update or
otherwise revise the projections to reflect the circumstances existing after March 10, 2019 or to reflect the occurrence of future events in the event that
any or all of the assumptions underlying the projections are shown to be in error. Accordingly, they should not be looked at as “guidance” of any sort.
Queso will not refer back to these forecasts in its future periodic reports filed under the Exchange Act.

The projections were prepared by, and are the responsibility of, Queso’s management. Queso’s auditors have neither examined nor complied nor
performed any procedures with respect to the accompanying prospective financial information nor have they expressed any opinion or any other form of
assurance on such information or its acheivability and assume no responsibility for and disclaim any association with the prospective financial
information.

The key elements of the projections provided to Leo as of March 10, 2019 are summarized in the table below:

Fiscal Year Ended December 31,

($ in millions) 2019E(1) 2020E(2)
Revenue $ 929 $ 974
% Growth 3.7% 4.8%
Adjusted EBITDAQB) $ 187 $ 205
% Margin 20% 21%
Capital Expenditures $ 103 $ 98
% Revenue 11.1% 10.1%
Discretionary Free Cash Flow(4) $ 152 $ 172
% Conversion(5) 81% 84%

(1) Queso financials presented in accordance with GAAP.

(2) The presentations for 2020 were prepared on the basis of a 52-week year for comparability. New CEC’s Fiscal 2020 will be a 53-week year.

(3) See “Summary of the Proxy Statement/Prospectus—Selected Historical Financial Information of Queso—Non-GAAP Financial Measures” for
information about Adjusted EBITDA, a reconciliation of net income to Adjusted EBITDA and the calculation of Adjusted EBITDA Margin.
Projections reflect Queso’s management’s estimate of the additional costs of being a public company.

(4) Calculated as Adjusted EBITDA less maintenance capital expenditures.

(5) % Conversion is calculated as (i) Adjusted EBITDA minus maintenance capital expenditures, divided by (ii) Adjusted EBITDA.

The reconciliation of forward-looking Free Cash Flow and Adjusted EBITDA to the closest corresponding GAAP measure is not available
without unreasonable efforts on a forward-looking basis due to the high variability, complexity and low visibility with respect to the charges excluded
from these non-GA AP measures such as the impact of foreign exchange gains and losses, the effects of stock-based compensation, acquisition related
costs, severance costs and asset write-offs. We expect the variability of these items to have a significant, and potentially unpredictable, impact on our
future GAAP financial results.

Satisfaction of 80% Test

It is a requirement under our memorandum and articles of association that any business acquired by Leo have a fair market value equal to at least
80% of the balance of the funds in the trust account at the time of the
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execution of a definitive agreement for an initial business combination. Based on the financial analysis of Queso generally used to approve the
transaction, the Leo board of directors determined that this requirement was met. The board determined that the consideration being paid in the Business
Combination, which amount was negotiated at arms-length, was fair to and in the best interests of Leo and its shareholders and appropriately reflected
Queso’s value. In reaching this determination, the board concluded that it was appropriate to base such valuation in part on qualitative factors such as
management strength and depth, competitive positioning, customer relationships, and technical skills, as well as quantitative factors such as Queso’s
historical growth rate and its potential for future growth in revenue and profits. Leo’s board of directors believes that the financial skills and background
of its members qualify it to conclude that the acquisition of Queso met this requirement.

Interests of Leo’s Directors and Executive Officers in the Business Combination

When you consider the recommendation of Leo’s board of directors in favor of approval of the BCA Proposal, you should keep in mind that the
Class B Shareholders, including Leo’s directors and executive officers, have interests in such proposal that are different from, or in addition to, those of
Leo shareholders and warrant holders generally. These interests include, among other things, the interests listed below:

» If Leo does not consummate a business combination by February 14, 2020, it would cease all operations except for the purpose of winding
up, redeeming all of the outstanding public shares for cash and, subject to the approval of its remaining shareholders and its board of
directors, dissolving and liquidating, subject in each case to its obligations under the Cayman Islands Companies Law to provide for claims
of creditors and the requirements of other applicable law. In such event, the 5,000,000 Class B ordinary shares owned by the Class B
Shareholders would be worthless because following the redemption of the public shares, Leo would likely have few, if any, net assets and
because our Class B Shareholders have agreed to waive their rights to liquidating distributions from the trust account with respect to the
Class B ordinary shares if we fail to complete a Business Combination within the required period. Sponsor purchased the Class B ordinary
shares prior to our initial public offering for approximately $0.004 per share. The 3,150,593 Converted Founder Shares that the Class B
Shareholders will hold following the Business Combination, if unrestricted and freely tradable, would have had aggregate market value of
$32,230,566 based upon the closing price of $10.23 per share of public share on the NYSE on July 1, 2019, the most recent closing price.
Given such Converted Founder Shares will be subject to such restrictions, we believe such shares have less value.

»  Sponsor paid $6,000,000 for its 4,000,000 private placement warrants to purchase Class A ordinary shares and such private placement
warrants will expire worthless if a business combination is not consummated by February 14, 2020.

* Lyndon Lea, Leo’s Chairman and Chief Executive Officer, Robert Darwent, Leo’s Chief Financial Officer and member of Leo’s Board of
Directors and Mary E. Minnick, a member of Leo’s Board of Directors, are each expected to be directors of New CEC after the
consummation of the Business Combination.

* Leo’s existing directors and officers will be eligible for continued indemnification and continued coverage under Leo’s directors’ and
officers’ liability insurance after the Business Combination.

* In order to protect the amounts held in the trust account, Sponsor has agreed that it will be liable to Leo if and to the extent any claims by a
vendor for services rendered or products sold to Leo, or a prospective target business with which Leo has discussed entering into a
transaction agreement, reduce the amount of funds in the trust account. This liability will not apply with respect to any claims by a third
party who executed a waiver of any right, title, interest or claim of any kind in or to any monies held in the trust account or to any claims
under our indemnity of the underwriters of this offering against certain liabilities, including liabilities under the Securities Act.

»  Following the consummation of the Business Combination, Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to Leo and remain outstanding. Leo
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does not complete an initial business combination by February 14, 2020, Leo may use a portion of its working capital held outside the trust
account to repay these working capital loans, but no proceeds held in the trust account would be used to repay the working capital loans.

*  Following consummation of the Business Combination, Sponsor, our officers and directors and their respective affiliates would be entitled to
reimbursement for any reasonable out-of-pocket expenses related to identifying, investigating and consummating an initial business
combination, and repayment of any other loans, if any, and on such terms as to be determined by Leo from time to time, made by Sponsor or
certain of our officers and directors to finance transaction costs in connection with an intended initial business combination. However, if Leo
fails to consummate a business combination within the required period, Sponsor and Leo’s officers and directors and their respective
affiliates will not have any claim against the trust account for reimbursement.

* In connection with the PIPE Investment, assuming the Sponsor PIPE Entity finances $50.0 million of the PIPE Investment, the Sponsor
PIPE Entity will receive 5,350,000 shares of New CEC Common Stock.

*  Pursuant to the Director Nomination Agreement, Sponsor will have the right to designate up to three directors to the board of directors of
New CEC, subject to certain conditions, Seller will have the right to designate up to five directors to the board of directors of New CEC,
subject to certain conditions, and the Chief Executive officer of New CEC will be a member of the board of New CEC.

*  Pursuant to the Amended and Restated Registration Rights Agreement, the Seller, Lion Capital, the holders of ordinary shares of Leo who
are parties to the existing registration rights agreement in respect to ordinary shares held by such holders and certain other shareholders will
have customary registration rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions with respect to
the shares of New CEC Common Stock and warrants held by such parties.

*  The Proposed Certificate of Incorporation will contain provisions that have the same effect as Section 203 and prevent New CEC from
engaging in a business combination with an “interested stockholder,” unless certain conditions are met.

Leo’s directors and executive officers have agreed to vote all of their ordinary shares in favor of the proposals being presented at the extraordinary
general meeting and waive their redemption rights with respect to such ordinary shares in connection with the consummation of the Business
Combination. The Class B ordinary shares will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the
date of this proxy statement/prospectus, Leo’s directors and executive officers own approximately 20.0% of the issued and outstanding ordinary shares.

At any time at or prior to the Business Combination, during a period when they are not then aware of any material nonpublic information
regarding us or our securities, our Class B Shareholders, Queso and/or their directors, officers, advisors or respective affiliates may purchase public
shares from institutional and other investors who vote, or indicate an intention to vote, against any of the Condition Precedent Proposals, or execute
agreements to purchase such shares from such investors in the future, or they may enter into transactions with such investors and others to provide them
with incentives to acquire public shares or vote their public shares in favor of the Condition Precedent Proposals. Such a purchase may include a
contractual acknowledgement that such shareholder, although still the record or beneficial holder of our shares, is no longer the beneficial owner thereof
and therefore agrees not to exercise its redemption rights. In the event that our Class B Shareholders, Queso and/or their directors, officers, advisors or
respective affiliates purchase shares in privately negotiated transactions from public shareholders who have already elected to exercise their redemption
rights, such selling shareholder would be required to revoke their prior elections to redeem their shares. The purpose of such share purchases and other
transactions would be to increase the likelihood of satisfaction of the requirements that that (1) holders of a majority of the ordinary shares, represented
in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the BCA Proposal, the Stock Issuance Proposal, the
Incentive Award Plan Proposal and the Adjournment Proposal, (2) holders of at least two-thirds of the ordinary shares,
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represented in person or by proxy and entitled to vote at the extraordinary general meeting, vote in favor of the Domestication Proposal and the
Organizational Documents Proposals, (3) otherwise limit the number of public shares electing to redeem and (4) New CEC’s net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001.

Entering into any such arrangements may have a depressive effect on the ordinary 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 he
or she owns, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. 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 extraordinary general meeting and would likely increase the chances that such proposals would be
approved. We will file or submit a Current Report on Form 8-K to disclose any material arrangements entered into or significant purchases made by any
of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary general meeting or the redemption threshold.
Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned persons.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “—Interests of Leo’s Directors and Executive Officers in the Business
Combination” for a further discussion of these considerations.

Expected Accounting Treatment of the Business Combination

The Business Combination will be accounted for as a reverse recapitalization in conformity with GAAP. Under this method of accounting, Leo
has been treated as the “acquired” company for financial reporting purposes. This determination was primarily based on existing Queso stockholders
comprising a majority of the voting power of the combined company, Queso operations comprising a majority of the ongoing operations of New CEC,
and Queso’s senior management comprising a majority of the senior management of New CEC combined entity. Accordingly, for accounting purposes,
the acquisition will be treated as the equivalent of Queso issuing stock for the net assets of Leo, accompanied by a recapitalization. Net assets of Leo
will be stated at historical costs, with no goodwill or other intangible assets recorded.

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the FTC, certain transactions may not be consummated unless
information has been furnished to the Antitrust Division and the FTC and certain waiting period requirements have been satisfied. The Queso portion of
the Business Combination is subject to these requirements and may not be completed until the expiration of a 30-day waiting period following the filing
of the required Notification and Report Forms with the Antitrust Division and the FTC or until early termination is granted. On April 19, 2019, Leo and
Queso filed the required forms under the HSR Act with the Antitrust Division and the FTC and requested early termination. Early termination of the
HSR waiting period was granted on April 29, 2019.

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

None of Leo or Queso are aware of any material regulatory approvals or actions that are required for completion of the Business Combination
other than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such additional regulatory
approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any additional approvals or actions
will be obtained.

Vote Required for Approval

The approval of the BCA Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the
ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. Abstentions and
broker non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the extraordinary general meeting.

Resolution

The full text of the resolution to be passed is as follows:

“RESOLVED, as an ordinary resolution, that the Company’s entry into the Business Combination Agreement, dated as of April 7, 2019 and
subsequently amended on June 27, 2019, by and among the Company, Queso Holdings Inc., a Delaware corporation (“Queso”), and the other parties
thereto (a copy of which is attached to the proxy statement/prospectus as Annex A), pursuant to which, among other things, following the Domestication
of the Company to Delaware as described below, Queso will merge with and into the Company, the separate corporate existence of Queso will cease and
Leo will be the surviving corporation and a wholly owned subsidiary of New CEC (the “Merger”) be approved, ratified and confirmed in all respects.”

Recommendation of Leo’s Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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DOMESTICATION PROPOSAL

Overview

As discussed in this proxy statement/prospectus, Leo is asking its shareholders to approve the Domestication Proposal. Under the Business
Combination Agreement, the approval of the Domestication Proposal is also a condition to the consummation of the Merger.

As a condition to closing the Merger, the board of directors of Leo has unanimously approved, and Leo shareholders are being asked to consider
and vote upon a proposal to approve (the “Domestication Proposal”), a change of Leo’s jurisdiction of incorporation by deregistering as an exempted
company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the State of Delaware. To effect the
Domestication, Leo will file a notice of deregistration with the Cayman Islands Registrar of Companies, together with the necessary accompanying
documents, and file a certificate of incorporation and a certificate of corporate domestication with the Secretary of State of the State of Delaware, under
which Leo will be domesticated and continue as a Delaware corporation.

On the effective date of the Domestication, (1) the issued and outstanding Class A ordinary shares will convert automatically by operation of law,
on a one-for-one basis, into shares of New CEC Common Stock; (2) the issued and outstanding redeemable warrants that were registered pursuant to the
IPO registration statement will become automatically redeemable warrants to acquire shares of New CEC Common Stock (no other changes will be
made to the terms of any issued and outstanding public warrants as a result of the Domestication); (3) each issued and outstanding unit will be cancelled
and will entitle the holder thereof to one share of New CEC Common Stock and one-half of one redeemable warrant to acquire one share of New CEC
Common Stock; (4) each issued and outstanding Class B ordinary share, par value $0.0001 per share, of Leo will convert automatically by operation of
law, on a one-for-one basis without giving effect to any rights of adjustment or other anti-dilution protections, into shares of New CEC Common Stock;
and (5) the issued and outstanding warrants of Leo issued in a private placement will become automatically warrants to acquire shares of New CEC
Common Stock (no other changes will be made to the terms of any issued and outstanding private placement warrants as a result of the Domestication).

The Domestication Proposal, if approved, will approve a change of Leo’s jurisdiction of incorporation from the Cayman Islands to the State of
Delaware. Accordingly, while Leo is currently governed by the Cayman Islands Companies Law, upon the Domestication, New CEC will be governed
by the DGCL. We encourage shareholders to carefully consult the information set out below under “Comparison of Corporate Governance and
Shareholder Rights.” Additionally, we note that if the Domestication Proposal is approved, then Leo will also ask its shareholders to approve the
Organizational Documents Proposals (discussed below), which, if approved, will replace our current memorandum and articles of association under the
Cayman Islands Companies Law with a new certificate of incorporation and bylaws of New CEC under the DGCL. The Proposed Organizational
Documents differ in certain material respects from the Existing Organizational Documents and we encourage shareholders to carefully consult the
information set out below under “Organizational Documents Proposals,” the Existing Organizational Documents of Leo, attached hereto as Annex B
and the Proposed Organizational Documents of New CEC, attached hereto as Annex C and Annex D.
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Reasons for the Domestication

Our board of directors believes that there are significant advantages to us that will arise as a result of a change of our domicile to Delaware.
Further, our board of directors believes that any direct benefit that the DGCL provides to a corporation also indirectly benefits its stockholders, who are
the owners of the corporation. The board of directors believes that there are several reasons why a reincorporation in Delaware is in the best interests of
Leo and its shareholders. As explained in more detail below, these reasons can be summarized as follows:

Prominence, Predictability, and Flexibility of Delaware Law. For many years Delaware has followed a policy of encouraging incorporation
in its state and, in furtherance of that policy, has been a leader in adopting, construing, and implementing comprehensive, flexible corporate
laws responsive to the legal and business needs of corporations organized under its laws. Many corporations have chosen Delaware initially
as a state of incorporation or have subsequently changed corporate domicile to Delaware. Because of Delaware’s prominence as the state of
incorporation for many major corporations, both the legislature and courts in Delaware have demonstrated the ability and a willingness to
act quickly and effectively to meet changing business needs. The DGCL is frequently revised and updated to accommodate changing legal
and business needs and is more comprehensive, widely used and interpreted than other state corporate laws. This favorable corporate and
regulatory environment is attractive to businesses such as ours.

Well-Established Principles of Corporate Governance. There is substantial judicial precedent in the Delaware courts as to the legal
principles applicable to measures that may be taken by a corporation and to the conduct of a company’s board of directors, such as under the
business judgment rule and other standards. Because the judicial system is based largely on legal precedents, the abundance of Delaware
case law provides clarity and predictability to many areas of corporate law. We believe, such clarity would be advantageous to New CEC, its
board of directors and management to make corporate decisions and take corporate actions with greater assurance as to the validity and
consequences of those decisions and actions. Further, investors and securities professionals are generally more familiar with Delaware
corporations, and the laws governing such corporations, increasing their level of comfort with Delaware corporations relative to other
jurisdictions. The Delaware courts have developed considerable expertise in dealing with corporate issues, and a substantial body of case
law has developed construing Delaware law and establishing public policies with respect to corporate legal affairs. Moreover, Delaware’s
vast body of law on the fiduciary duties of directors provides appropriate protection for New CEC’s stockholders from possible abuses by
directors and officers.

Increased Ability to Attract and Retain Qualified Directors. Reincorporation from the Cayman Islands to Delaware is attractive to directors,
officers, and stockholders alike. New CEC’s incorporation in Delaware may make New CEC more attractive to future candidates for our
board of directors, because many such candidates are already familiar with Delaware corporate law from their past business experience. To
date, we have not experienced difficulty in retaining directors or officers, but directors of public companies are exposed to significant
potential liability. Thus, candidates’ familiarity and comfort with Delaware laws—especially those relating to director indemnification (as
discussed below)—draw such qualified candidates to Delaware corporations. Our board of directors therefore believes that providing the
benefits afforded directors by Delaware law will enable New CEC to compete more effectively with other public companies in the
recruitment of talented and experienced directors and officers. Moreover, Delaware’s vast body of law on the fiduciary duties of directors
provides appropriate protection for our stockholders from possible abuses by directors and officers.

The frequency of claims and litigation pursued against directors and officers has greatly expanded the risks facing directors and officers of
corporations in carrying out their respective duties. The amount of time and money required to respond to such claims and to defend such
litigation can be substantial. While both Cayman and Delaware law permit a corporation to include a provision in its governing documents to
reduce or eliminate the monetary liability of directors for breaches of fiduciary duty in certain circumstances, we
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believe that, in general, Delaware law is more developed and provides more guidance than Cayman law on matters regarding a company’s ability
to limit director liability. As a result, we believe that the corporate environment afforded by Delaware will enable the surviving corporation to
compete more effectively with other public companies in attracting and retaining new directors.

Expected Accounting Treatment of the Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and liabilities of Leo as a result of the
Domestication. The business, capitalization, assets and liabilities and financial statements of New CEC immediately following the Domestication will be
the same as those of Leo immediately prior to the Domestication.

Vote Required for Approval

The approval of the Domestication Proposal requires a special resolution under Cayman Islands Companies Law, being the affirmative vote of
holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary
general meeting. Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at
the extraordinary general meeting.

The Domestication Proposal is conditioned on the approval and adoption of each of the other Condition Precedent Proposals.

Resolution
The full text of the resolution to be passed is as follows:

“RESOLVED, as a special resolution, that the Company be de-registered in the Cayman Islands pursuant to Article 47 of the Amended and
Restated Articles of Association of the Company (as amended) and be registered by way of continuation as a corporation in the State of Delaware.”

Recommendation of the Leo Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE DOMESTICATION PROPOSAL.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSALS

If each of the following Organizational Documents Proposals and the Condition Precedent Proposals are approved and the Business Combination
is to be consummated, Leo will replace the current amended and restated memorandum of association of Leo under the Cayman Islands Companies Law
(the “Existing Memorandum”) and the current articles of association of Leo (the “Existing Articles” and, together with the Existing Memorandum, the
“Existing Organizational Documents”), in each case, under the Cayman Islands Companies Law, with a proposed new certificate of incorporation (the
“Proposed Certificate of Incorporation”) and proposed new bylaws (the “Proposed Bylaws” and, together with the Proposed Certificate of Incorporation,
the “Proposed Organizational Documents”) of New CEC, in each case, under the DGCL.

Leo’s shareholders are asked to consider and vote upon and to approve by special resolution five separate proposals (collectively, the
“Organizational Documents Proposals”) in connection with the replacement of the Existing Organizational Documents with the Proposed Organizational
Documents. The Organizational Documents Proposals are conditioned on the approval of the Domestication Proposal, and, therefore, also conditioned
on approval of the BCA Proposal. Therefore, if the BCA Proposal and the Domestication Proposal are not approved, the Organizational Documents
Proposals will have no effect, even if approved by holders of ordinary shares.

The Proposed Organizational Documents differ materially from the Existing Organizational Documents. The following table sets forth a summary
of the principal changes proposed to be made between our existing memorandum and articles of association and the Proposed Certificate of
Incorporation and Proposed Bylaws for New CEC. This summary is qualified by reference to the complete text of the Existing Organizational
Documents of Leo, attached to this proxy statement/prospectus as Annex B the complete text of the Proposed Certificate of Incorporation, a copy of
which is attached to this proxy statement/prospectus as Annex C and the complete text of the Proposed Bylaws, a copy of which is attached to this proxy
statement/prospectus as Annex D. All shareholders are encouraged to read each of the Proposed Organizational Documents in its entirety for a more
complete description of its terms. Additionally, as the Existing Organizational Documents are governed by the Cayman Islands Companies Law and the
Proposed Organizational Documents will be governed by the DGCL, we encourage shareholders to carefully consult the information set out under the
“Comparison of Corporate Governance and Shareholder Rights” section of this proxy statement/prospectus.

Authorized Shares
(Organizational Documents
Proposal A)

Authorize the Board of Directors to Issue
Preferred Stock Without Stockholder Consent
(Organizational Documents
Proposal B)

Existing Organizational Documents

Proposed Organizational Documents

The Existing Organizational Documents
authorize 221,000,000 shares, consisting of
200,000,000 Class A ordinary shares,
20,000,000 Class B ordinary shares and
1,000,000 preferred shares.

See paragraph 5 of our Existing
Organizational Documents

The Existing Organizational Documents
authorize the issuance of 1,000,000 preferred
shares with such designation, rights and
preferences as may be determined from time to
time by our board of directors. Accordingly,
our board of directors is empowered under
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The Proposed Organizational Documents
authorize 600,000,000 shares, consisting of
500,000,000 shares of New CEC Common
Stock and 100,000,000 shares of New CEC
Preferred Stock.

See Article Fourth of the Proposed
Certificate of Incorporation.

The Proposed Organizational Documents
authorize the board of directors to issue all or
any shares of preferred stock in one or more
series and to fix for each such series such
voting powers, full or limited, and such
designations, preferences and relative,



Table of Contents

Director Nomination Agreement

(Organizational Documents
Proposal C)

Shareholder/Stockholder Written Consent In

Lieu of a Meeting
(Organizational Documents
Proposal D)

Corporate Name
(Organizational Documents
Proposal E)

Perpetual Existence
(Organizational Documents
Proposal E)

Existing Organizational Documents

Proposed Organizational Documents

the Existing Organizational Documents,
without shareholder approval, to issue
preferred shares with dividend, liquidation,

redemption, voting or other rights which could

adversely affect the voting power or other
rights of the holders of ordinary shares.

See paragraph 5 and Article 3 of our Existing
Organizational Documents.

The Existing Organizational Documents are
not subject to any director composition
agreement.

The Existing Organizational Documents
provide that resolutions may be passed by a
vote in person, by proxy at a general meeting,
or by unanimous written resolution.

See Article 22 of our Existing Organizational
Documents.

The Existing Organizational Documents
provide the name of the company is “Leo
Holdings Corp.”

See paragraph 1 of our Existing
Organizational Documents.

The Existing Organizational Documents
provide that if we do not consummate a
business combination (as defined in the
Existing Organizational Documents) by
February 14, 2020, Leo shall cease all
operations except for the purposes of winding
up and shall redeem the shares issued in our
initial
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participating, optional or other special rights
and such qualifications, limitations or
restrictions thereof, as the board of directors
may determine.

See Article Fourth subsection A of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
provide that certain provisions therein are
subject to the Director Nomination
Agreement.

See Article Fifth subsections B, C and D of
the Proposed Certificate of Incorporation.

The Proposed Organizational Documents
allow stockholders to vote in person or by
proxy at a meeting of stockholders, but
prohibit the ability of stockholders to act by
written consent in lieu of a meeting.

See Article Fifth subsection G of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
will provide that the name of the corporation
will be “Chuck E. Cheese Brands Inc.”

The Proposed Organizational Documents do
not include any provisions relating to New
CEC’s ongoing existence; the default under
the DGCL will make New CEC’s existence
perpetual.
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Exclusive Forum
(Organizational Documents
Proposal E)

Takeovers by Interested Stockholders
(Organizational Documents
Proposal E)

Waiver of Corporate Opportunities
(Organizational Documents
Proposal E)

Provisions Related to Status as Blank Check
Company
(Organizational Documents
Proposal E)

Existing Organizational Documents

Proposed Organizational Documents

public offering and liquidate our trust account.

See Article 49 of our Existing Organizational
Documents.

The Existing Organizational Documents do not
contain a provision adopting an exclusive
forum for certain shareholder litigation.

The Existing Organizational Documents do not
provide restrictions on takeovers of Leo by a
related shareholder following a business
combination.

The Existing Organizational Documents do not
provide an explicit waiver of corporate
opportunities for Leo or its directors.

The Existing Organizational Documents set
forth various provisions related to our status as
a blank check company prior to the
consummation of a business combination.

See Article 49 of our Existing Organizational
Documents.
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This is the default rule under the DGCL.

The Proposed Organizational Documents
adopt Delaware as the exclusive forum for
certain stockholder litigation.

See Section Seventh subsection A of the
Proposed Certificate of Incorporation.

The Proposed Organizational Documents
will have New CEC elect not to be governed
by Section 203 of the DGCL relating to
takeovers by interested stockholders but will
provide other restrictions regarding takeovers
by interested stockholders.

See Section Eighth of the Proposed
Certificate of Incorporation.

The Proposed Organizational Documents
will explicitly waive corporate opportunities
to New CEC and its directors.

See Section Ninth of the Proposed Certificate
of Incorporation.

The Proposed Organizational Documents do
not include such provisions related to our
status as a blank check company, which no
longer will apply upon consummation of the
Business Combination, as we will cease to be
a blank check company at such time.
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Resolution

The full text of the resolution to be passed in connection with the replacement of the Existing Organizational Documents with the Proposed
Organizational Documents is as follows:

“RESOLVED, as a special resolution, that the Existing Organizational Documents currently in effect be amended and restated by the deletion in
their entirety and the substitution in their place of the Proposed Certificate of Incorporation and Proposed Bylaws (copies of which are attached to the
proxy statement/prospectus as Annex C and Annex D, respectively), with such principal changes as described in Organizational Documents Proposals
A-E.”
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ORGANIZATIONAL DOCUMENTS PROPOSAL A—APPROVAL OF AUTHORIZATION OF CHANGE TO AUTHORIZED CAPITAL
STOCK, AS SET FORTH IN THE PROPOSED ORGANIZATIONAL DOCUMENTS

Overview

Organizational Documents Proposal A—to authorize the change in the authorized capital stock of Leo from (i) 200,000,000 Class A ordinary
shares, 20,000,000 Class B ordinary shares and 1,000,000 preferred shares of Leo to (ii) 500,000,000 shares of New CEC Common Stock and
100,000,000 shares of New CEC Preferred Stock.

As of the date of this proxy statement/prospectus, there are 25,000,000 ordinary shares issued and outstanding, which includes an aggregate of
5,000,000 Class B ordinary shares held by the Class B Shareholders, including Sponsor. In addition, as of the date of this proxy statement/prospectus,
there is outstanding an aggregate of 14,000,000 warrants to acquire ordinary shares, which comprise the 4,000,000 private placement warrants held by
Sponsor and the 10,000,000 public warrants.

In connection with the Business Combination, (1) New CEC will issue 36,000,137 shares of New CEC Common Stock to the former
equityholders of Queso and (2) 12,219,500 shares of New CEC Common Stock are issued to the PIPE Investors upon the consummation of the PIPE
Investment. New CEC may also issue an additional 4,000,000 shares of New CEC Common Stock to the stockholders and certain optionholders of
Queso subsequent to the consummation of the Business Combination upon the occurrence of certain events and satisfaction of certain conditions as set
forth in the Business Combination Agreement. For further details, see “BCA Proposal—The Business Combination Agreement—Business Combination
Consideration.”

In order to ensure that New CEC has sufficient authorized capital for future issuances, our board of directors has approved, subject to stockholder
approval, that the Proposed Organizational Documents of New CEC change in the authorized capital stock of Leo from (i) 200,000,000 Class A ordinary
shares, 20,000,000 Class B ordinary shares and 1,000,000 preferred shares of Leo to (ii) 500,000,000 shares of New CEC Common Stock and
100,000,000 shares of New CEC Preferred Stock.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of New CEC, copies of which are attached
to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in their
entirety for a more complete description of their terms.

Reasons for the Amendments

The principal purpose of this proposal is to provide for an authorized capital structure of New CEC that will enable it to continue as an operating
company governed by the DGCL. Our board of directors believes that it is important for us to have available for issuance a number of authorized shares
of common stock and preferred stock sufficient to support our growth and to provide flexibility for future corporate needs (including, if needed, as part
of financing for future growth acquisitions).

Vote Required for Approval

The approval of Organizational Documents Proposal A requires a special resolution under Cayman Islands Companies Law, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as
votes cast at the extraordinary general meeting.

Organizational Documents Proposal A is conditioned on the approval and adoption of each of the other Condition Precedent Proposals.
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Recommendation of the Leo Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL A.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL B—APPROVAL OF PROPOSAL REGARDING ISSUANCE OF PREFERRED STOCK
OF NEW CEC AT THE BOARD OF DIRECTORS’ SOLE DISCRETION, AS SET FORTH IN THE PROPOSED ORGANIZATIONAL
DOCUMENTS

Overview

Organizational Documents Proposal B—to authorize the board of directors of New CEC to issue any or all shares of New CEC Preferred Stock
in one or more classes or series, with such terms and conditions as may be expressly determined by New CEC’s board of directors and as may be
permitted by the DGCL.

Our shareholders are also being asked to approve Organizational Documents Proposal B, which is, in the judgment of our board of directors,
necessary to adequately address the needs of New CEC after the Business Combination.

If Organizational Documents Proposal A is approved, the number of authorized shares of preferred stock of New CEC will be 100,000,000 shares.
Approval of this Organizational Documents Proposal B will allow for issuance of any or all of these shares of preferred stock from time to time at the
discretion of the board of directors, as may be permitted by the DGCL, and without further stockholder action. The shares of preferred stock would be
issuable for any proper corporate purpose, including, among other things, future acquisitions, capital raising transactions consisting of equity or
convertible debt, stock dividends or issuances under current and any future stock incentive plans, pursuant to which we may provide equity incentives to
employees, officers and directors, and in certain instances may be used as an anti-takeover defense.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of New CEC, copies of which are attached
to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in their
entirety for a more complete description of their terms.

Reasons for the Amendments

Our board of directors believes that these additional shares will provide us with needed flexibility to issue shares in the future in a timely manner
and under circumstances we consider favorable without incurring the risk, delay and potential expense incident to obtaining stockholder approval for a
particular issuance.

Authorized but unissued preferred stock may enable the board of directors to render it more difficult or to discourage an attempt to obtain control
of New CEC and thereby protect continuity of or entrench its management, which may adversely affect the market price of New CEC. If, in the due
exercise of its fiduciary obligations, for example, the board of directors was to determine that a takeover proposal was not in the best interests of New
CEQC, such preferred stock could be issued by the board without stockholder approval in one or more private placements or other transactions that might
prevent or render more difficult or make more costly the completion of any attempted takeover transaction by diluting voting or other rights of the
proposed acquirer or insurgent stockholder group, by creating a substantial voting bloc in institutional or other hands that might support the position of
the board of directors, by effecting an acquisition that might complicate or preclude the takeover, or otherwise. Allowing New CEC’s board of directors
to issue the authorized preferred stock on its own volition will enable New CEC to have the flexibility to issue such preferred stock in the future for
financing its business, for acquiring other businesses, for forming strategic partnerships and alliances and for stock dividends and stock splits. New CEC
currently has no such plans, proposals, or arrangements, written or otherwise, to issue any of the additional authorized stock for such purposes.

Vote Required for Approval

The approval of Organizational Documents Proposal B requires a special resolution under Cayman Islands Companies Law, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in
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person or by proxy and entitled to vote thereon and who vote at the extraordinary general meeting. Abstentions and broker non-votes, while considered
present for the purposes of establishing a quorum, will not count as votes cast at the extraordinary general meeting.

Organizational Documents Proposal B is conditioned on the approval and adoption of the BCA Proposal, the Domestication Proposal, the
Required Organizational Documents Proposals and the Stock Issuance Proposal..

Recommendation of the Leo Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL B.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL C—APPROVAL OF PROPOSAL REGARDING CERTAIN PROVISIONS OF THE
CERTIFICATE OF INCORPORATION BEING SUBJECT TO THE DIRECTOR NOMINATION AGREEMENT

Overview

Organizational Documents Proposal C—to provide that certain provisions of the certificate of incorporation of New CEC are subject to the
Director Nomination Agreement

Our shareholders are also being asked to approve Organizational Documents Proposal C, which is, in the judgment of our board of directors,
necessary to adequately address the needs of New CEC after the Business Combination.

Pursuant to the Director Nomination Agreement, the Seller and Sponsor will each have certain rights to designate directors to the board of
directors of New CEC. For additional information, see “BCA Proposal—Related Agreements—Director Nomination Agreement—Director
Composition.”

This amendment would indicate that the terms of New CEC’s certificate of incorporation are subject to the terms of each Director Nomination
Agreement when such terms are in conflict.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of New CEC, copies of which are attached
to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in their
entirety for a more complete description of their terms.

Reasons for the Amendments

These provisions are intended to ensure that the terms of New CEC’s certificate of incorporation do not conflict with the rights granted under the
Director Nomination Agreement. See “BCA Proposal—Related Agreements—Director Nomination Agreement.”

Vote Required for Approval

The approval of Organizational Documents Proposal C requires a special resolution under Cayman Islands Companies Law, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as
votes cast at the extraordinary general meeting.

Organizational Documents Proposal C is conditioned on the approval and adoption of the BCA Proposal, the Domestication Proposal, the
Required Organizational Documents Proposals and the Stock Issuance Proposal.

Recommendation of the Leo Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL C.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL D—APPROVAL OF PROPOSAL REGARDING THE ABILITY OF STOCKHOLDERS
TO ACT BY WRITTEN CONSENT, AS SET FORTH IN THE PROPOSED ORGANIZATIONAL DOCUMENTS

Overview

Organizational Documents Proposal D—to authorize the removal of the ability of New CEC stockholders to take action by written consent in
lieu of a meeting.

Our shareholders are also being asked to approve Organizational Documents Proposal D, which is, in the judgment of our board of directors,
necessary to adequately address the needs of New CEC after the Business Combination.

The Proposed Organizational Documents stipulate that any action required or permitted to be taken by the stockholders of New CEC must be
effected at a duly called annual or special meeting of stockholders of New CEC, and may not be effected by any consent in writing by such stockholders.

This summary is qualified by reference to the complete text of the Proposed Organizational Documents of New CEC, copies of which are attached
to this proxy statement/prospectus as Annex C and Annex D. All stockholders are encouraged to read the Proposed Organizational Documents in their
entirety for a more complete description of their terms.

Reasons for the Amendments

Under the Proposed Organizational Documents, New CEC’s stockholders will have the ability to propose items of business (subject to the
restrictions set forth therein) at duly convened stockholder meetings. Eliminating the right of stockholders to act by written consent limits the
circumstances under which stockholders can act on their own initiative to remove directors, or alter or amend New CEC’s organizational documents
outside of a duly called special or annual meeting of the stockholders of New CEC. Further, our board of directors believes continuing to limit
stockholders’ ability to act by written consent will reduce the time and effort our board of directors and management would need to devote to
stockholder proposals, which time and effort could distract our directors and management from other important company business.

In addition, the elimination of the stockholders’ ability to act by written consent may have certain anti-takeover effects by forcing a potential
acquirer to take control of the board of directors only at a duly called special or annual meeting. However, this proposal is not in response to any effort
of which Leo is aware to obtain control of New CEC, and Leo and its management do not presently intend to propose other anti-takeover measures in
future proxy solicitations. Further, the board of directors does not believe that the effects of the elimination of stockholder action by written consent will
create a significant impediment to a tender offer or other effort to take control of New CEC. Inclusion of these provisions in the Proposed Organizational
Documents might also increase the likelihood that a potential acquirer would negotiate the terms of any proposed transaction with the board of directors
and thereby help protect stockholders from the use of abusive and coercive takeover tactics.

Vote Required for Approval

The approval of Organizational Documents Proposal D requires a special resolution under Cayman Islands Companies Law, being the affirmative
vote of holders of at least two-thirds of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting. Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as
votes cast at the extraordinary general meeting.

Organizational Documents Proposal D is conditioned on the approval and adoption of the BCA Proposal, the Domestication Proposal, the
Required Organizational Documents Proposals and the Stock Issuance Proposal.

126



Table of Contents

Recommendation of the Leo Board of Directors

THE LEO BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT LEO SHAREHOLDERS VOTE “FOR” THE
APPROVAL OF THE ORGANIZATIONAL DOCUMENTS PROPOSAL D.

The existence of financial and personal interests of one or more of Leo’s directors may result in a conflict of interest on the part of such director(s)
between what he or they may believe is in the best interests of Leo and its shareholders and what he or they may believe is best for himself or
themselves in determining to recommend that shareholders vote for the proposals. In addition, Leo’s officers have interests in the Business Combination
that may conflict with your interests as a shareholder. See the section entitled “BCA Proposal—Interests of Leo’s Directors and Executive Officers in the
Business Combination” for a further discussion of these considerations.
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ORGANIZATIONAL DOCUMENTS PROPOSAL E—APPROVAL OF OTHER CHANGES IN CONNECTION WITH ADOPTION OF THE
PROPOSED ORGANIZATIONAL DOCUMENTS

Overview

Organizational Documents Proposal E—authorize all other changes in connection with the replacement of Existing Organizational Documents
with the Proposed Certificate of Incorporation and Proposed Bylaws as part of the Domestication (copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively), including (1) changing the post-Business Combination corporate name from “Leo
Holdings Corp.” to “Chuck E. Cheese Brands Inc.” (which is expected to occur after the Domestication in connection with the Merger), (2) making New
CEC’s corporate existence perpetual, (3) adopting Delaware as the exclusive forum for certain stockholder litigation, (4) electing to not be governed by
Section 203 of the DGCL and limiting certain corporate takeovers by interested stockholders, (5) granting an explicit waiver regarding corporate
opportunities to New CEC and its directors and (6) removing certain provisions related to our status as a blank check company that will no longer be
applicable upon consummation of the Business Combination, all of which Leo’s board of directors believes is necessary to adequately address the needs
of New CEC after the Business Combination.

Our shareholders are also being asked to approve Organizational Documents Proposal E, which is, in the judgment of our board of directors,
necessary to adequately address the needs of New CEC after the Business Combination.

The Proposed Organizational Documents will be further amended in connection with the Merger to provide that the name of the corporation will
be “Chuck E. Cheese Brands Inc.” However, as this name change will occur in connection with the Merger, and therefore, after the Domestication and
associated adoption of the Proposed Organizational Documents, the name of the corporation as it appears in the Proposed Organizational Documents
attached as Annex C and Annex D to this proxy statement/prospectus and to be in effect as of the Domestication will be “Leo Holdings Corp.” In
addition, the Proposed Organizational Documents will make New CEC’s corporate existence perpetual.

The Proposed Certificate of Incorporation provides that, unless New CEC consents to the selection of an alternative forum, the Court of Chancery
of the State of Delaware will, to the fullest extent permitted by law, be the sole and exclusive forum for any (1) derivative action or proceeding brought
on behalf of New CEC, (2) action asserting a claim of breach of a fiduciary duty owed by any director, officer, employee or agent of New CEC to New
CEC or its stockholders, or any claim for aiding and abetting any such breach, (3) action asserting a claim against New CEC or any director or officer of
New CEC arising pursuant to any provision of the DGCL or its Certificate of Incorporation or Bylaws, or (4) action asserting a claim against New CEC
or any director or officer of New CEC governed by the internal affairs doctrine except for, as to each of (1) through (4) above, any claim (a) as to which
the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable
party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such determination), (b) which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, or (c) arising under the federal securities laws, including the Securities Act,
as to which the Court of Chancery and the federal district court for the District of Delaware shall have concurrent jurisdiction. Notwithstanding the
foregoing, the provisions of this paragraph will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim
for which the federal district courts of the United States of America shall be the sole and exclusive forum. Any person or entity purchasing or otherwise
acquiring any interest in any shares of our capital stock shall be deemed to have notice of and to have consented to the forum provisions in the Proposed
Certificate of Incorporation. If any action the subject matter of which is within the scope the forum provisions is filed in a court other than a court
located within the State of Delaware (a “foreign action”) in the name of any stockholder, such stockholder shall be deemed to have consented to: (x) the
personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to
enforce the forum provisions
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(an “enforcement action”), and (y) having service of process made upon such stockholder in any such enforcement action by service upon such
stockholder’s counsel in the foreign action as agent for such stockholder.

The Proposed Certificate of Incorporation of New CEC explicitly “opt out” of Section 203 of the DGCL and, instead, include a provision in the
Proposed Certificate of Incorporation that is substantially similar to Section 203 of the DGCL, but carves out Sponsor and certain other exempted
persons and, certain of their respective affiliates and respective transferees from the definition of “interested stockholder.” In general, Section 203 of the
DGCL prevents a public company incorporated in Delaware from engaging in a “business combination” with any “interested stockholder” for three
years following the time that the person became an interested stockholder, unless, among other exceptions, the interested stockholder attained such
status with the approval of the board of directors. A business combination includes, among other things, a merger or consolidation involving the
interested stockholder and the sale of more than 10% of the company’s assets. In general, an interested stockholder is any stockholder that, together with
its affiliates, beneficially owns 15% or more of the company’s stock. A public company incorporated in Delaware is automatically subject to
Section 203, unless it opts out in its original corporate charter or pursuant to a subsequent charter or bylaw amendment approved by stockholders.

The Proposed Certificate of Incorporation will also provide an explicit waiver of corporate opportunities to New CEC and its directors.

The Proposed Certificate of Incorporation will not contain provisions related to a blank check company (including those related to operation of the
trust account, winding up of our operations should we not complete a business combination by a specified date, and other such blank check-specific
provisions as are present in the Existing Organizational Documents) because following the consummation of the Business Combination, New CEC will
not be a blank check company.

Approval of each of the Organizational Documents Proposals, assuming approval of each of the other Condition Precedent Proposals, will result,
upon the Domestication, in the wholesale replacement of Leo’s Existing Organizational Documents with New CEC’s Proposed Organizational
Documents. While certain material changes between the Existing Organizational Documents and the Proposed Organizational Documents have been
unbundled into distinct Organizational Documents Proposals or otherwise identified in this Organizational Documents Proposal E, there are other
differences between the Existing Organizational Documents and the Proposed Organizational Documents (arising from, among other things, differences
between the Cayman Islands Companies Law and the DGCL and the typical form of organizational documents under each such body of law) that will be
approved (subject to the approval aforementioned related proposals and consummation of the Business Combination) if our shareholders approve this
Organizational Documents Proposal E. Accordingly, we encourage shareholders to carefully review the terms of the Proposed Organizational
Documents of New CEC, attached hereto as Annex C and Annex D as well as the information set under the “Comparison of Corporate Governance and
Shareholder Rights” section of this proxy statement/prospectus.

Reasons for the Amendments
Corporate Name

Our board of directors believes that changing the post-business combination corporate name from “Leo Holdings Corp.” to “Chuck E. Cheese
Brands Inc.” is desirable to reflect the Business Combination with Queso and to clearly identify New CEC as the publicly traded entity.

Perpetual Existence

Our board of directors believes that making New CEC’s corporate existence perpetual is desirable to reflect the Business Combination.
Additionally, perpetual existence is the usual period of existence for public
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corporations, and our board of directors believes that it is the most appropriate period for New CEC following the Business Combination.

Exclusive Forum

Adopting Delaware as the exclusive forum for certain stockholder litigation is intended to assist New CEC in avoiding multiple lawsuits in
multiple jurisdictions regarding the same matter. The ability to require such claims to be brought in a single forum will help to assure consistent
consideration of the issues, the application of a relatively known body of case law and level of expertise and should promote efficiency and cost-savings
in the resolutions of such claims. Our board of directors believes that the Delaware courts are best suited to address disputes involving such matters
given that the after the Domestication, New CEC will be incorporated in Delaware. Delaware law generally applies to such matters and the Delaware
courts have a reputation for expertise in corporate law matters. Delaware offers a specialized Court of Chancery to address corporate law matters, with
streamlined procedures and processes which help provide relatively quick decisions. This accelerated schedule can minimize the time, cost and
uncertainty of litigation for all parties. The Court of Chancery has developed considerable expertise with respect to corporate law issues, as well as a
substantial and influential body of case law construing Delaware’s corporate law and long-standing precedent regarding corporate governance. This
provides stockholders and the post-combination company with more predictability regarding the outcome of intra-corporate disputes. In the event the
Court of Chancery does not have jurisdiction, the other state courts located in Delaware would be the most appropriate forums because these courts have
more expertise on matters of Delaware law compared to other jurisdictions.

In addition, this amendment would promote judicial fairness and avoid conflicting results, as well as make the post-combination company’s
defense of applicable claims less disruptive and more economically feasible, principally by avoiding duplicative discovery.

Takeovers by Interested Stockholders

The Proposed Certificate of Incorporation explicitly “opt out” of Section 203 of the DGCL, but our board of directors believes that it is in the best
interest of stockholders to have protections similar to those afforded by Section 203. These provisions will encourage any potential acquiror to negotiate
with the board of directors and therefore provide an opportunity to possibly obtain a higher purchase price than would otherwise be offered in
connection with a non-negotiated, hostile or un