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CALCULATION OF REGISTRATION FEE

Title of Each Class of Security Being
Registered

Amount Being
Registered

Proposed
Maximum
Offering
Price Per
Security(1)

Proposed
Maximum
Aggregate
Offering
Price(1)

Amount of
Registration
Fee

Units, each consisting of one share of
Common Stock, $.0001 par value, and
one Warrant(2)

17,250,000 Units $ 10.00 $172,500,000 $5,295.75

Shares of Common Stock included as
part of the Units(2) 17,250,000 Shares � � � (3)

Warrants included as part of the Units(2) 17,250,000 Warrants � � � (3)

Shares of Common Stock underlying
the Warrants included in the Units(4) 17,250,000 Shares $ 7.50 $129,375,000 $3,971.82

Total $301,875,000 $9,267.57 (5)

(1) Estimated solely for the purpose of calculating the registration fee.

(2)Includes 2,250,000 Units and 2,250,000 shares of Common Stock and 2,250,000 Warrants underlying such Units,
which may be issued on exercise of a 45-day option granted to the Underwriters to cover over-allotments, if any.

(3) No fee pursuant to Rule 457(g).

(4)
Pursuant to Rule 416, there are also being registered such additional securities as may be issued to prevent dilution
resulting from stock splits, stock dividends or similar transactions as a result of the anti-dilution provisions
contained in the Warrants.

(5) Previously paid.

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 of 1933 or until

the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale

is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, OCTOBER 23, 2007
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PROSPECTUS

$150,000,000

POLARIS ACQUISITION CORP.

15,000,000 units
Polaris Acquisition Corp. is a newly formed blank check company organized for the purpose of effecting a merger,

capital stock exchange, asset acquisition or other similar business combination with an operating business. Our efforts
to identify a prospective target business will not be limited to a particular industry. We do not have any specific

business combination under consideration and we have not (nor has anyone on our behalf) contacted any prospective
target business or had any discussions, formal or otherwise, with respect to such a transaction.

This is an initial public offering of our securities. Each unit that we are offering has a price of $10.00 and consists of
one share of our common stock and one warrant. Each warrant entitles the holder to purchase one share of our

common stock at a price of $7.50. Each warrant will become exercisable on the later of our completion of a business
combination and , 2008 [one year from the date of this prospectus], and will expire on , 2011 [four years from

the date of this prospectus], or earlier upon redemption.

We have granted Lazard Capital Markets, the representative of the underwriters for this offering, a 45-day option to
purchase up to 2,250,000 units (over and above the 15,000,000 units referred to above) solely to cover

over-allotments, if any. The over-allotment will be used only to cover the net syndicate short position resulting from
the initial distribution.

Our initial stockholders, including our officers and directors, have committed to purchase from us an aggregate of
3,240,000 warrants at $1.00 per warrant (for a total purchase price of $3,240,000). These purchases will take place on
a private placement basis simultaneously with the consummation of this offering. All of the proceeds we receive from

the purchases will be placed in the trust fund described below. The �insider warrants� to be purchased by these
individuals will be identical to warrants underlying the units being sold in this offering except that if we call the

warrants for redemption, the insider warrants will be exercisable on a cashless basis so long as they are still held by
the purchasers or their affiliates. The purchasers have agreed that the insider warrants will not be sold or transferred by
them until 45 days after we have completed our initial business combination. Accordingly, the insider warrants will be

placed in escrow and will not be released until 45 days after the completion of our initial business combination.

There is presently no public market for our units, common stock or warrants. We intend to apply to have the units
listed on the American Stock Exchange. Assuming that the units are listed on the American Stock Exchange, the units
will be listed under the symbol .U on or promptly after the date of this prospectus. Assuming that the units are listed
on the American Stock Exchange, once the securities comprising the units begin separate trading, the common stock
and warrants will be listed on the American Stock Exchange under the symbols   and .WS, respectively. We cannot

assure you that our securities will be listed or will continue to be listed on the American Stock Exchange.

Investing in our securities involves a high degree of risk. See �Risk Factors� beginning on page 16 of this
prospectus for a discussion of information that should be considered in connection with an investment in our

securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
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criminal offense.

Public
Offering Price

Underwriting
Discount and
Commissions(1)

Proceeds,
Before
Expenses, to
Us

Per unit $10.00 $0.70 $9.30
Total $150,000,000 $10,500,000 $139,500,000

(1)Of the underwriting discounts and commissions, $4,500,000 ($0.30 per unit) is being deferred by the underwritersand will not be payable by us to them unless and until we consummate a business combination.
$143,250,000 of the net proceeds of this offering (including the $4,500,000 of underwriting discounts and

commissions payable to the underwriters in this offering which are being deferred by them until we consummate our
initial business combination), plus the additional aggregate $3,240,000 we will receive from the purchase of the

insider warrants by certain of our initial stockholders simultaneously with the consummation of this offering, for an
aggregate of $146,490,000, or approximately $9.77 per unit sold to the public in this offering (or $168,090,000, or
approximately $9.74 per unit if the underwriters� over-allotment option is exercised in full), will be deposited into a
trust account at Smith Barney, a division of Citigroup Global Markets, Inc., maintained by Stock Transfer & Trust
Company acting as trustee. These funds will not be released to us until the earlier of the completion of our initial
business combination and our liquidation (which may not occur until , 2009 [24 months from the date of this

prospectus]).

We are offering the units for sale on a firm-commitment basis. Lazard Capital Markets, acting as representative of the
underwriters, expects to deliver our securities to investors in the offering on or about , 2007.

Lazard Capital Markets Ladenburg Thalmann & Co. Inc.

ThinkEquity Partners LLC
, 2007
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%PROSPECTUS SUMMARY

This summary highlights certain information appearing elsewhere in this prospectus. For a more complete
understanding of this offering, you should read the entire prospectus carefully, including the risk factors and the

financial statements. Unless otherwise stated in this prospectus:

� references to �we,� �us� or �our company� refer to Polaris Acquisition Corp.;
�references to �initial stockholders� or �existing stockholders� refer to all of our stockholders prior to this offering;

�references to �initial shares� refer to the 4,312,500 shares of common stock that our initial stockholders originally
purchased from us for $25,000 in June 2007;

�references to �insider warrants� refer to the 3,240,000 warrants we are selling privately to our initial stockholders upon
consummation of this offering;

�
references to the term �public stockholders� refer to the holders of the shares of common stock that are being sold as
part of the units in the public offering (whether they are purchased in the initial public offering or in the secondary
market), including any of our existing stockholders to the extent that they purchase such shares; and

�the information in this prospectus assumes that the representative of the underwriters will not exercise its
over-allotment option.
You should rely only on the information contained in this prospectus. We have not, and the underwriters have not,
authorized anyone to provide you with different information. We are not making an offer of these securities in any

jurisdiction where the offer is not permitted. You should not assume that the information contained in this prospectus
is accurate as of any date other than the date on the front of this prospectus.

We are a blank check company organized under the laws of the State of Delaware on June 18, 2007. We were formed
with the purpose of effecting a merger, capital stock exchange, asset acquisition or other similar business combination
with an operating business. Our efforts to identify a prospective target business will not be limited to a particular

industry. To date, our efforts have been limited to organizational activities.

Our officers and directors have experience operating, building and advising third-party marketing services providers
and principally-based marketing companies for consumer-facing businesses that utilize digital marketing, branding,
brand extensions, data aggregation, direct marketing, traditional advertising and media marketing and packaging and
promotion. Marc Byron, our Chairman and Chief Executive Officer, founded Paradigm Direct, a pay-for-performance
direct marketing company serving Fortune 1000 service brands in telecommunications, financial services, insurance
and home services, in 1997 and sold it to Mosaic Group in December 2000 for aggregate consideration of more than
$200 million. Mosaic subsequently renamed Paradigm Direct as Mosaic Performance Solutions USA. In May 2003,
Mr. Byron partnered with management and Halyard Capital to form MG, LLC, d/b/a Tranzact in connection with the
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acquisition of Mosaic Performance Solutions USA. Mr. Byron has served as Chairman of Tranzact since its formation
and has developed the company into a leader in providing end-to-end technology-driven customer acquisition

solutions to the financial services and media and telecommunications sectors. On October 4, 2007, Veronis Suhler
Stevenson entered into a definitive agreement to purchase Tranzact for $185 million in cash. In connection with the
sale of Tranzact, Mr. Byron and Trivergance are parties to an operating agreement that contains a non-competition
clause that may prohibit Mr. Byron from engaging, directly or indirectly, in certain businesses that Tranzact does or
may do, that provide direct marketing, order management or lead generation activities as a service provider, as

described in �Management � Conflicts of Interest�.

We believe, based solely on our management�s business experience, that we are well-positioned to identify and
consummate a business combination with a company with any of the following characteristics:

�Consumer-facing product or service companies built upon direct marketing, including continuity orsubscription-based products or services models;
� Marketing and/or media services companies, including digital marketing and/or advertising services;

� Information-based services companies;
� Technology and related infrastructure services companies;

1
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� General and/or specialty financial services companies;
� E-commerce companies;

� Software or software-as-a-service companies;
� Information processing companies; and
� Payment processing services companies.

However, we are not restricted from consummating a business combination that does not have these characteristics if
we believe it is in our stockholders� best interests.

We do not have any specific business combination under consideration and we have not (nor has anyone on our
behalf) contacted any prospective target business or had any discussions, formal or otherwise, with respect to such a

transaction. We have not (nor have any of our agents or affiliates) been approached by any candidates (or
representative of any candidates) with respect to a possible acquisition transaction with our company. Additionally,
we have not, nor has anyone on our behalf, taken any measure, directly or indirectly, to identify or locate any suitable
acquisition candidate, nor have we engaged or retained any agent or other representative to identify or locate any such

acquisition candidate.

We will have until , 2009 [24 months from the date of this prospectus] to consummate a business combination. If
we are unable to consummate a business combination by such date, our corporate existence will cease by operation of
corporate law (except for the purposes of winding up our affairs and liquidating). Our initial business combination
must be with a target business whose fair market value is at least equal to 80% of our net assets (all of our assets,

including the funds then held in the trust account, less our liabilities) at the time of such acquisition, although this may
entail simultaneous acquisitions of several operating businesses. The fair market value of the target will be determined
by our board of directors based upon one or more standards generally accepted by the financial community (which

may include actual and potential sales, earnings, cash flow and/or book value). If our board is not able to
independently determine that the target business has a sufficient fair market value, we will obtain an opinion from an
unaffiliated, independent investment banking firm with respect to the satisfaction of such criteria. We anticipate

structuring a business combination to acquire 100% of the equity interests or assets of the target business. We may,
however, structure a business combination to acquire less than 100% of such interests or assets of the target business
but will not acquire less than a controlling interest (meaning not less than 50% of the voting securities of the target
business). If we acquire only a controlling interest in a target business or businesses, the portion of such business that
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we acquire must have a fair market value equal to at least 80% of the balance in the trust account. If we determine to
simultaneously acquire several businesses and such businesses are owned by different sellers, we will need for each of

such sellers to agree that our purchase of its business is contingent on the simultaneous closings of the other
acquisitions, which may make it more difficult for us, and delay our ability, to complete our initial business

combination. With multiple acquisitions, we could also face additional risks, including additional burdens and costs
with respect to possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the
additional risks associated with the subsequent integration of the operations and services or products of the acquired

companies into a single operating business.

The target business that we acquire may have a fair market value substantially in excess of 80% of our net assets. In
order to consummate such a business combination, we may issue a significant amount of debt or equity securities to
the sellers of such business and/or seek to raise additional funds through a private offering of debt or equity securities.
There are no limitations on our ability to incur debt or issue securities in order to consummate a business combination.

If we issue securities in order to consummate a business combination, our stockholders could end up owning a
minority of the combined company, as there is no requirement that our stockholders own a certain percentage of our
company after our business combination. Since we have no specific business combination under consideration, we
have not entered into any such arrangement to issue our debt or equity securities and have no current intention of

doing so.

Our principal executive offices are located at 2200 Fletcher Avenue, 4th floor, Fort Lee, New Jersey 07024 and our
telephone number is (201) 242-3500.

2
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THE OFFERING
In making your decision on whether to invest in our securities, you should take into account not only the backgrounds
of our management team, but also the special risks we face as a blank check company. In addition, this offering is not

being conducted in compliance with Rule 419 promulgated under the Securities Act of 1933, as amended, and,
therefore, you will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings. You
should carefully consider these and the other risks set forth in the section entitled �Risk Factors� beginning on page

16 of this prospectus.

Securities offered
15,000,000 units, at $10.00 per unit, each unit consisting of:

�  

one share of common stock; and
�  

one warrant.
Trading commencement and separation of common stock and warrants
The units will begin trading on or promptly after the date of this prospectus. Each of the common stock and warrants
may trade separately on the 90th day after the date of this prospectus unless Lazard Capital Markets determines that
an earlier date is acceptable (based upon its assessment of the relative strengths of the securities markets and small
capitalization companies in general, and the trading pattern of, and demand for, our securities in particular). In no
event will Lazard Capital Markets allow separate trading of the common stock and warrants until we file an audited
balance sheet reflecting our receipt of the gross proceeds of this offering. We will file our first Current Report on
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Form 8-K with the Securities and Exchange Commission, including an audited balance sheet, promptly upon the
consummation of this offering, which is anticipated to take place three business days from the date the units
commence trading. The audited balance sheet will reflect our receipt of the proceeds from the exercise of the
over-allotment option if the over-allotment option is exercised prior to the filing of the Form 8-K. If the
over-allotment option is exercised after our initial filing of a Form 8-K, we will file an amendment to the Form 8-K
to provide updated financial information to reflect the exercise and consummation of the over-allotment option. We
will also include in this Form 8-K, or amendment thereto, or in a subsequent Form 8-K, information indicating if
Lazard Capital Markets has allowed separate trading of the common stock and warrants prior to the 90th day after the
date of this prospectus.

Securities being purchased by insiders
In June 2007, our initial stockholders purchased an aggregate of 4,312,500 shares of common stock for $25,000.
Additionally, 3,240,000 insider warrants at $1.00 per warrant (for a total purchase price of approximately
$3,240,000) will be sold to our initial stockholders, including our officers and directors,

3
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pursuant to letter agreements between us, Lazard Capital Markets and such purchasers. These purchases will take
place on a private placement basis simultaneously with the consummation of this offering. The insider warrants will
be identical to the warrants underlying the units being offered by this prospectus except that if we call the warrants
for redemption, the insider warrants will be exercisable on a cashless basis so long as they are still held by such
purchasers or their affiliates. The purchasers have agreed, pursuant to the letter agreements, that the insider warrants
will not be sold or transferred by them until 45 days after we have completed a business combination. Lazard Capital
Markets has no intention of waiving these restrictions. Accordingly, the insider warrants will be placed in escrow
and will not be released until 45 days after the completion of a business combi-nation.

Common Stock:
Number outstanding before this offering

4,312,500 shares(1)
Number to be outstanding after this offering

18,750,000 shares(2)
Warrants:
Number outstanding before this offering

0
Number to be sold to insiders

3,240,000 warrants
Number to be outstanding after this offering and sale to insiders

18,240,000 warrants
Exercisability

Each warrant is exercisable for one share of common stock.
Exercise price

$7.50
Exercise period

The warrants will become exercisable on the later of:
�  

the completion of a business combination with a target business; and
�  

[], 2008 [one year from the date of this prospectus].
The warrants will expire at 5:00 p.m., New York City time, on [], 2011 [four years from the date of this
prospectus] or earlier upon redemption.
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Redemption
We may redeem the outstanding warrants (including any of the insider warrants):

(1)This number includes an aggregate of 562,500 shares of common stock that are subject to forfeiture by our initialstockholders if the over-allotment option is not exercised by the underwriters.

(2)Assumes the over-allotment option has not been exercised and an aggregate of 562,500 shares of common stockhave been forfeited by our initial stockholders.
4
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�  

in whole and not in part;
�  

at a price of $.01 per warrant at any time while the warrants are exercisable (which will occur only if a registration
statement relating to the common stock issuable upon exercise of the warrants is effective and current);

�  

upon a minimum of 30 days� prior written notice of redemption; and
�  

if, and only if, the last sales price of our common stock equals or exceeds $14.25 per share for any 20 trading days
within a 30 trading day period ending three business days before we send the notice of redemption.
We may redeem the warrants without the consent of the underwriters. If the foregoing conditions are satisfied and
we issue a notice of redemption, each warrant holder can exercise his, her or its warrant prior to the scheduled
redemption date. However, the price of the common stock may fall below the $14.25 trigger price as well as the
$7.50 warrant exercise price after the redemption notice is issued.
The redemption criteria for our warrants have been established at a price that is intended to provide warrant holders
with a reasonable premium to the initial exercise price and provide a sufficient differential between the
then-prevailing common stock price and the warrant exercise price so that if the stock price declines as a result of
our redemption call, the redemption will not cause the stock price to drop below the exercise price of the warrants.
If we call our warrants for redemption, the purchasers of the insider warrants would still be entitled to exercise such
warrants on a cashless basis.

Proposed American Stock Exchange symbols for our:
Units

[]
Common Stock

[]
Warrants

[]
Offering proceeds to be held in trust
$143,250,000 of the proceeds of this offering plus the $3,240,000 we will receive from the sale of the insider
warrants (for an aggregate of $146,490,000 or approximately $9.77 per unit sold to the public in this offering) will
be placed in a trust account at Smith Barney, a division of Citigroup Global Markets, Inc., maintained by  Stock
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Transfer & Trust Company, acting as trustee pursuant to an agreement to be signed on the date of this prospectus.
This amount includes $4,500,000 of underwriting discounts and commissions payable to the underwriters in the
offering. The underwriters have agreed that such amount will not be paid unless and until we consummate a business
combination. Except as set forth below, these proceeds will not be released until the earlier of the completion of a
business combination and our liquidation. Therefore, unless and until a business combination is consummated, the
proceeds held in the trust account will not be available for our use for any deferred expenses related to this offering
or expenses which we may incur related to the investigation and selection of a target business and the negotiation of
an agreement to acquire a target business. Notwithstanding the foregoing, there can be released to us from the trust
account interest earned on the funds in the trust account (i) up to an aggregate of $1,800,000 to fund expenses
related to investigating and selecting a target business and our other working capital requirements and (ii) any
amounts we may need to pay our income or other tax obligations. With these exceptions, expenses incurred by us
may be paid prior to a business combination only from the net proceeds of this offering not held in the trust account
(initially $100,000).
None of the warrants may be exercised until after the consummation of a business combination and, thus, after the
proceeds of the trust account have been disbursed. Accordingly, the warrant exercise price will be paid directly to us
and not placed in the trust account.

Limited payments and benefits to insiders
There will be no fees or other payments of any kind, whether in cash or our securities, paid to our existing
stockholders, officers, directors or their affiliates prior to, or for any services they render in order to effectuate the
consummation of a business combination (regardless of the type of transaction that it is) other than:
�  

repayment of an aggregate of $100,000 non-interest bearing loan made by Trivergance, LLC, an affiliate of Marc V.
Byron, our chairman of the board and chief executive officer, Lowell D. Kraff, our president, and David Palmer and
Jerry Stone, each a vice president of ours;

�  

payment of $7,500 per month to
6
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Trivergance, LLC for office space and related services; and
�  

reimbursement of out-of-pocket expenses incurred by them in connection with certain activities on our behalf, such
as identifying and investigating possible business targets and business combinations.
There is no limit on the amount of out-of-pocket expenses reimbursable by us to such individuals incurred in
connection with their activities on our behalf.
Additionally, the initial purchasers of the insider warrants or their affiliates will be entitled to exercise such warrants
on a cashless basis if we call the warrants for redemption. Furthermore, the holders of our initial shares, as well as
the holders of the insider warrants (and underlying securities), will be entitled to registration rights requiring us to
register the resale of their securities commencing after we consummate our initial business combination.

Amended and Restated Certificate of Incorporation
As discussed below, there are specific provisions in our amended and restated certificate of incorporation that may
not be amended prior to our consummation of a business combination, including our requirements to seek
stockholder approval of such a business combination and to allow our stockholders to seek conversion of their shares
if they do not approve of such a business combination. While we have been advised that such provisions limiting our
ability to amend our certificate of incorporation may not be enforceable under Delaware law, we view these
provisions, which are contained in Article Seventh of our amended and restated certificate of incorporation, as
obligations to our stockholders and will not take any action to amend or waive these provisions.
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Our amended and restated certificate of incorporation also provides that we will continue in existence only until ,
2009 [24 months from the date of this prospectus]. If we have not completed a business combination by such date,
our corporate existence will cease except for the purposes of winding up our affairs and liquidating, pursuant to
Section 278 of the Delaware General Corporation Law. This has the same effect as if our board of directors and
stockholders had formally voted to approve our dissolution pursuant to Section 275 of the Delaware General
Corporation Law. Our counsel has advised us that limiting our corporate existence to a specified date as permitted
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by Section 102(b)(5) of the Delaware General Corporation Law removes the necessity to comply with the formal
procedures set forth in Section 275 (which would have required our board of directors and stockholders to formally
vote to approve our dissolution and liquidation and to have filed a certificate of dissolution with the Delaware
Secretary of State). In connection with any proposed business combination we submit to our stockholders for
approval, we will also submit to stockholders a proposal to amend our amended and restated certificate of
incorporation to provide for our perpetual existence, thereby removing this limitation on our corporate existence. We
will only consummate a business combination if stockholders vote both in favor of such business combination and
our amendment to provide for our perpetual existence. The approval of the proposal to amend our amended and
restated certificate of incorporation to provide for our perpetual existence would require the affirmative vote of a
majority of our outstanding shares of common stock. We view this provision terminating our corporate existence by
, 2009 [24 months from the date of this prospectus] as an obligation to our stockholders and will not take any
action to amend or waive this provision to allow us to exist for a longer period of time except in connection with the
consummation of a business combination.

Stockholders must approve business combination
Pursuant to our amended and restated certificate of incorporation, we will seek stockholder approval before we
effect any business combination, even if the nature of the acquisition would not ordinarily require stockholder
approval under applicable state law. We view this requirement as an obligation to our stockholders and will not take
any action to amend or waive this provision in our amended and restated certificate of incorporation. In connection
with the vote required for any business combination, all of our existing stockholders, including all of our officers
and directors, have agreed to vote the shares of common stock owned by them immediately before this offering in
accordance with the majority of the shares of common stock voted by the public stockholders. We will proceed with
a business combination only if (i) a majority of the shares of common stock voted by the public stockholders are
voted in favor of the business combination (provided that a quorum is in attendance at the meeting, in person or by
proxy) and (ii) public stockholders owning less than 30% of the shares sold in this offering exercise their conversion
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rights described below. Accordingly, it is our understanding and intention in every case to structure and consummate
a business combination in which public stockholders owning approximately 29.99% of the shares sold in this
offering may exercise their conversion rights and the business combination will still go forward. If a significant
number of stockholders vote, or indicate their intention to vote, against a proposed business combination, our
founders, officers, directors or their affiliates could seek to purchase units or shares of common stock in the open
market or in private transactions in order to influence the vote. However, they have no present intention to do so.

Conversion rights for stockholders voting to reject a business combination
Pursuant to our amended and restated certificate of incorporation, public stockholders voting against a business
combination will be entitled to convert their stock into a pro rata share of the trust account (initially approximately
$9.77 per share), plus any interest earned on their portion of the trust account but less any interest that has been
released to us as described above to fund our working capital requirements and pay any of our tax obligations, if the
business combination is approved and completed. We may proceed with a business combination as long as public
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stockholders owning less than 30% of the shares sold in this offering exercise their conversion rights. Accordingly,
approximately 29.99% of the public stockholders may exercise their conversion rights and we could still
consummate a proposed business combination. We have set the conversion percentage at 30% in order to reduce the
likelihood that a small group of investors holding a block of our stock will be able to stop us from completing a
business combination that is otherwise approved by a large majority of our public stockholders. While there are
several other offerings similar to ours which include conversion provisions of between 20% to 30%, the 20%
threshold was previously customary and standard for offerings similar to ours. We view this requirement as an
obligation to our stockholders and will not take any action to amend or waive this provision in our amended and
restated certificate of incorporation. Our existing stockholders will not have such conversion rights with respect to
any shares of common stock owned by them, directly or indirectly, whether included in or underlying their initial
shares or purchased by them in this offering or in the aftermarket. Public stockholders who convert their stock into
their pro-rata share of the
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trust account will continue to have the right to exercise any warrants they may hold.
An eligible stockholder may request conversion at any time after the mailing to our stockholders of the proxy
statement and prior to the vote taken with respect to a proposed business combination at a meeting held for that
purpose, but the request will not be granted unless the stockholder votes against the business combination and the
business combination is approved and completed. Additionally, we may require public stockholders, whether they
are a record holder or hold their shares in �street name,� to either tender their certificates to our transfer agent at any
time through the vote on the business combination or to deliver their shares to the transfer agent electronically using
Depository Trust Company�s DWAC (Deposit/Withdrawal At Custodian) System, at the holder�s option. There is a
nominal cost associated with this tendering process and the act of certificating the shares or delivering them through
the DWAC system. The transfer agent will typically charge the tendering broker $35 and it would be up to the
broker whether or not to pass this cost on to the converting holder.
The proxy solicitation materials that we will furnish to stockholders in connection with the vote for any proposed
business combination will indicate whether we are requiring stockholders to satisfy such certification and delivery
requirements. Accordingly, a stockholder would have from the time we send out our proxy statement through the
vote on the business combination to deliver his shares if he wishes to seek to exercise his conversion rights. This
time period varies depending on the specific facts of each transaction. However, as the delivery process can be
accomplished by the stockholder, whether or not he is a record holder or his shares are held in �street name,� in a
matter of hours by simply contacting the transfer agent or his broker and requesting delivery of his shares through
the DWAC System, we believe this time period is sufficient for an average investor.
Any request for conversion, once made, may be withdrawn at any time up to the date of the meeting. Furthermore, if
a stockholder delivered his certificate for conversion and subsequently decided prior to the meeting not to elect
conversion, he may simply request that the transfer agent return the certificate (physically or electronically).

If a vote on our initial business combination is held and the business combination is not approved, we
10
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may continue to try to consummate a business combination with an alternate target until , 2009 [24 months from
the date of this prospectus]. If the initial business combination is not approved or completed for any reason, then
public stockholders voting against our initial business combination who exercised their conversion rights would not
be entitled to convert their shares of common stock into a pro rata share of the aggregate amount then on deposit in
the trust account. In such case, if we have required public stockholders to deliver their certificates prior to the
meeting, we will promptly return such certificates to the public stockholder.
Investors in this offering who do not sell, or who receive less than an aggregate of approximately $0.23 of net sales
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proceeds for, the warrants included in the units, and persons who purchase common stock in the aftermarket at a
price in excess of $9.77 per share, may have a disincentive to exercise their conversion rights because the amount
they would receive upon conversion could be less than their original or adjusted purchase price. Because converting
stockholders will receive their proportionate share of the deferred underwriting discounts and commissions and the
underwriters will be paid the full amount of their deferred underwriting compensation at the time of the
consummation of our initial business combination, our company (and, therefore, the non-converting stockholders)
will bear the financial effect of such payments to both the converting stockholders and the underwriters.

Liquidation if no business combination
As described above, if we have not consummated a business combination by , 2009 [24 months from the date of
this prospectus], our corporate existence will cease by operation of law and we will promptly distribute only to our
public stockholders the amount in our trust account (including any accrued interest then remaining in the trust
account) plus any remaining net assets.
We cannot assure you that the per-share distribution from the trust account, if we liquidate, will not be less than
$9.77, plus interest then held in the trust account for the following reasons:
�  

Prior to liquidation, pursuant to Section 281 of the Delaware General Corporation Law, we will adopt a plan that
will provide for our payment, based on facts known to us at such time, of (i) all existing claims, (ii) all pending
claims and (iii) all claims that may be potentially brought against us within the

11

TABLE OF CONTENTS

subsequent 10 years. Accordingly, we would be required to provide for any creditors known to us at that time as
well as provide for any claims that we believe could potentially be brought against us within the subsequent 10 years
prior to distributing the funds held in the trust to our public stockholders. We cannot assure you that we will properly
assess all claims that may be potentially brought against us. As such, our stockholders could potentially be liable for
any claims of creditors to the extent of distributions received by them (but no more).
�  

We will seek to have all vendors and service providers (which would include any third parties we engaged to assist
us in any way in connection with our search for a target business) and prospective target businesses execute
agreements with us waiving any right, title, interest or claim of any kind they may have in or to any monies held in
the trust account. However, we have not received any such waivers yet and there is no guarantee that they will
execute such agreements. Nor is there any guarantee that, even if such entities execute such agreements with us, they
will not seek recourse against the trust account or that a court would not conclude that such agreements are not
legally enforceable. Marc V. Byron, our chairman of the board and chief executive officer, and Lowell D. Kraff, our
president, have agreed that they will be personally liable to ensure that the proceeds in the trust account are not
reduced by the claims of target businesses or claims of vendors or other entities that are owed money by us for
services rendered or contracted for or products sold to us. However, the agreement entered into by Messrs. Byron
and Kraff specifically provides that there will be no liability as to any claimed amounts owed to a third party who
executed a waiver, including the underwriters (even if such waiver is subsequently found to be invalid and
unenforceable). Furthermore, there could be claims from parties other than vendors or target businesses that would
not be covered by the indemnity from Messrs. Byron and Kraff, such as stockholders and
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other claimants who are not parties in contract with us who file a claim for damages against us. We cannot assure
you that they will be able to satisfy those obligations if they are required to do so and if they refused to satisfy their
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obligations, our board of directors would have a fiduciary obligation, and we would be required, to bring a claim
against them to enforce our indemnification rights.
We anticipate the distribution of the funds in the trust account to our public stockholders will occur by , 2009 [10
business days from the date our corporate existence ceases]. Our existing stockholders have waived their rights
to participate in any liquidation distribution with respect to their initial shares. We will pay the costs of liquidation
from our remaining assets outside of the trust account. If such funds are insufficient, Marc V. Byron and Lowell D.
Kraff have agreed to advance us the funds necessary to complete such liquidation (currently anticipated to be no
more than approximately $15,000) and have agreed not to seek repayment for such expenses.

Escrow of initial shares and insider warrants
On the date of this prospectus, all of our existing stockholders, including all of our officers and directors, will place
their initial shares into an escrow account maintained by  Stock Transfer & Trust Company, acting as escrow agent.
Subject to certain limited exceptions (such as (i) transfers to an entity�s members upon its liquidation, (ii) to relatives
and trusts for estate planning purposes or (iii) by private sales made at or prior to the consummation of a business
combination at prices no greater than the price at which the shares were originally purchased, in each case where the
transferee agrees to the terms of the escrow agreement), these shares will not be transferable during the escrow
period and will not be released from escrow until the earlier of:

�  

one year after the consummation of a business combination;
�  

the last sales price of our common stock equals or exceeds $18.00 per share for any 20 trading days within any
30-trading day period commencing after the consummation of our business combination; or
�  

we consummate a subsequent liquidation, merger, stock exchange or other similar transaction that results in our
stockholders having the right to exchange their shares of common stock for cash, securities or other property.
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Additionally, on the date of this prospectus, the purchasers of the insider warrants will place such warrants into a
separate escrow account maintained by   Stock Transfer & Trust Company, acting as escrow agent. Subject to
certain limited exceptions, (such as transfers to relatives and trusts for estate planning purposes, while remaining in
escrow), the insider warrants will not be transferable during the escrow period and will not be released from escrow
until 45 days after the completion of our business combination.

Right of First Review
In order to minimize potential conflicts of interest which may arise from multiple corporate affiliations, each of our
officers has agreed, until the earliest of a business combination, our liquidation or such time as he or she ceases to be
an officer, to present to our company for our consideration, prior to presentation to any other entity, any suitable
business opportunity which may reasonably be required to be presented to us, subject to any pre-existing fiduciary or
contractual obligations he might have.

Determination of offering size
We agreed to an offering size of $150 million based on the previous transactional experience of our principals. We
also considered the size of the offering to be an amount we and the underwriters believed to be successfully received
given market conditions, our proposed industry focus and the size of initial public offerings of other similarly
structured blank check companies.
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SUMMARY FINANCIAL DATA
The following table summarizes the relevant financial data for our business and should be read with our financial

statements, which are included in this prospectus. We have not had any significant operations to date, so only balance
sheet data is presented.

August 14, 2007
Actual As Adjusted(1)

Balance Sheet Data:
Working capital (deficiency) $ (25,851 ) $142,114,149
Total assets 138,012 146,614,149
Total liabilities 113,863 4,500,000
Value of common stock which may be converted to cash � 43,946,990
Stockholders� equity 24,149 98,167,159

(1)

Includes the $3,240,000 we will receive from the sale of the insider warrants. Additionally, if a business
combination is consummated, public stockholders who voted against the business combination and exercised their
conversion rights would be entitled to receive approximately $9.77 per share, which amount represents
approximately $9.47 per share from the proceeds of this offering and the private placement and $0.30 per share of
deferred underwriting discounts and commissions.

The �as adjusted� information gives effect to the sale of the units we are offering, including the application of the related
gross proceeds and the payment of the estimated remaining costs from such sale and the repayment of the accrued and

other liabilities required to be repaid.

The working capital excludes $50,000 of costs related to this offering which were paid or incurred prior to August 14,
2007. These deferred offering costs have been recorded as a long-term asset and are reclassified against stockholders�

equity in the �as adjusted� information.

The �as adjusted� working capital includes $141,990,000 to be held in the trust account, which will be available to us
only upon the consummation of a business combination within the time period described in this prospectus. The �as
adjusted� total assets includes an additional $4,500,000 (or $0.30 per share) to be placed in trust relating to deferred

underwriting discounts and commissions payable to the underwriters in the offering only if we consummate a business
combination. If a business combination is not so consummated, the trust account, and all accrued interest earned
thereon less (i) up to $1,800,000 that may be released to us to fund our expenses and other working capital

requirements and (ii) any amounts released to us to pay our income or other tax obligations, will be distributed solely
to our public stockholders (subject to our obligations under Delaware law to provide for claims of creditors).

We will not proceed with a business combination if public stockholders owning 30% or more of the shares sold in this
offering vote against the business combination and exercise their conversion rights. Accordingly, we may effect a
business combination if public stockholders owning up to approximately 29.99% of the shares sold in this offering

exercise their conversion rights. If this occurred, we would be required to convert to cash up to approximately 29.99%
of the 15,000,000 shares sold in this offering, or 4,499,999 shares of common stock, at an initial per-share conversion
price of approximately $9.77 (for a total of approximately $43,946,990), without taking into account interest earned

on the trust account. The actual per-share conversion price will be equal to:

�
the amount in the trust account, including all accrued interest after distribution of interest income on the trust account
balance to us as described above, as of two business days prior to the proposed consummation of the business
combination,

� divided by the number of shares of common stock underlying the units sold in this offering.
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Because converting stockholders will receive their proportionate share of the deferred underwriting discounts and
commissions and the underwriters will be paid the full amount of their deferred underwriting compensation at the time

of the consummation of our initial business combination, our company (and, therefore, the non-converting
stockholders) will bear the financial effect of such payments to both the converting stockholders and the underwriters.
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RISK FACTORS
An investment in our securities involves a high degree of risk. You should consider carefully the material risks
described below, which we believe represent all the material risks related to the offering, together with the other

information contained in this prospectus, before making a decision to invest in our units. If any of the following events
occur, our business, financial condition and operating results may be materially adversely affected. In that event, the

trading price of our securities could decline, and you could lose all or part of your investment.

Risks Associated With Our Business
We are a development stage company with no operating history and,

accordingly, you will not have any basis on which to evaluate our ability to
achieve our business objective.

We are a recently incorporated development stage company with no operating results to date. Therefore, our ability to
commence operations is dependent upon obtaining financing through the public offering of our securities. Since we do

not have an operating history, you will have no basis upon which to evaluate our ability to achieve our business
objective, which is to acquire an operating business. We have not conducted any discussions and we have no plans,
arrangements or understandings with any prospective acquisition candidates. We will not generate any operating

revenues until, at the earliest, after the consummation of a business combination.

If we are forced to liquidate before a business combination and distribute the
trust account, our public stockholders may receive less than $10.00 per share

and our warrants will expire worthless.

If we are unable to complete a business combination within the prescribed time frames and are forced to liquidate our
assets, the per-share liquidation distribution may be less than $10.00 because of the expenses of this offering, our

general and administrative expenses and the anticipated costs of seeking a business combination. Furthermore, there
will be no distribution with respect to our outstanding warrants which will expire worthless if we liquidate before the

completion of a business combination.

If we are unable to consummate a business combination, our public
stockholders will be forced to wait the full 24 months before receiving

liquidation distributions.

We have 24 months in which to complete a business combination. We have no obligation to return funds to investors
prior to such date unless we consummate a business combination prior thereto and only then in cases where investors
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have sought conversion of their shares. Only after the expiration of this full time period will public stockholders be
entitled to liquidation distributions if we are unable to complete a business combination. Accordingly, investors� funds

may be unavailable to them until such date.

If the net proceeds of this offering not being held in trust are insufficient to
allow us to operate for at least the next 24 months, we may be unable to

complete a business combination.

We believe that, upon consummation of this offering, the funds available to us outside of the trust account, plus the
interest earned on the funds held in the trust account that may be available to us, will be sufficient to allow us to

operate for at least the next 24 months, assuming that a business combination is not consummated during that time.
However, we cannot assure you that our estimates will be accurate. 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 a letter 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 of 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.
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We may proceed with a business combination even if public stockholders
owning approximately 29.99% of the shares sold in this offering exercise their

conversion rights.

We may proceed with a business combination as long as public stockholders owning less than 30% of the shares sold
in this offering exercise their conversion rights. Accordingly, approximately 29.99% of the public stockholders may
exercise their conversion rights and we could still consummate a proposed business combination. We have set the

conversion percentage at a maximum of 30% in order to reduce the likelihood that a small group of investors holding
a block of our stock will be able to stop us from completing a business combination that is otherwise approved by a
large majority of our public stockholders. While there are a few other offerings similar to ours that include conversion

provisions greater than 20%, the 20% threshold is customary and standard for offerings similar to ours.

Our business combination may require us to use substantially all of our cash to pay the purchase price. In such a case,
because we will not know how many stockholders may exercise such conversion rights, we may need to arrange third

party financing to help fund our business combination in case a larger percentage of stockholders exercise their
conversion rights than we expect. Additionally, even if our business combination does not require us to use

substantially all of our cash to pay the purchase price, if a significant number of stockholders exercise their conversion
rights, we will have less cash available to use in furthering our business plans following a business combination and
may need to arrange third party financing. We have not taken any steps to secure third party financing for either

situation. We cannot assure you that we will be able to obtain such third party financing on terms favorable to us or at
all.
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You will not be entitled to protections normally afforded to investors of blank
check companies.

Since the net proceeds of this offering are intended to be used to complete a business combination with a target
business that has not been identified, we may be deemed to be a �blank check� company under the United States

securities laws. However, since our securities will be listed on the American Stock Exchange, a national securities
exchange, and we will have net tangible assets in excess of $5,000,000 upon the successful consummation of this
offering and will file a Current Report on Form 8-K, including an audited balance sheet demonstrating this fact, we
are exempt from rules promulgated by the SEC to protect investors in blank check companies such as Rule 419 under
the Securities Act. Accordingly, investors will not be afforded the benefits or protections of those rules. Because the
SEC has taken the position that we are not subject to Rule 419, our units will be immediately tradable and we have a

longer period of time to complete a business combination than we would if we were subject to such rule.

Because there are numerous companies with a business plan similar to ours
seeking to effectuate a business combination, it may be more difficult for us

to do so.

Since August 2003, based upon publicly available information, approximately  similarly structured blank check
companies have completed initial public offerings in the United States. Of these companies, only  companies have
consummated a business combination, while  other companies have announced they have entered into a definitive
agreement for a business combination, but have not consummated such business combination, and   companies have
failed to complete business combinations and have either dissolved or announced their intention to dissolve and return
trust proceeds to their stockholders. Accordingly, there are approximately  blank check companies with more than $
billion in trust that are seeking to carry out a business plan similar to our business plan. Furthermore, there are a
number of additional offerings for blank check companies that are still in the registration process but have not

completed initial public offerings and there are likely to be more blank check companies filing registration statements
for initial public offerings after the date of this prospectus and prior to our completion of a business combination.

While some of those companies must complete a business combination in specific industries, a number of them may
consummate a business combination in any industry they choose. Therefore, we may be subject to competition from
these and other companies seeking to consummate a business plan similar to ours. Because of this competition, we

cannot assure you that we will be able to effectuate a business combination within the required time periods.
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We will depend on interest earned on the trust account to fund our search for
a target business or businesses, to pay our tax obligations and to complete

our initial business combination.

Of the net proceeds of this offering, only $100,000 will be available to us initially outside the trust account to fund our
working capital requirements. We will depend on sufficient interest being earned on the proceeds held in the trust
account to provide us with additional working capital we will need to identify one or more target businesses and to
complete our initial business combination, as well as to pay any tax obligations that we may owe. While we are

entitled to have released to us for such purposes certain interest earned on the funds in the trust account, a substantial
decline in interest rates may result in our having insufficient funds available with which to structure, negotiate or close
an initial business combination. In such event, we would need to borrow funds from our initial stockholders to operate
or may be forced to liquidate. Our initial stockholders are under no obligation to advance funds in such circumstances.
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If third parties bring claims against us, the proceeds held in trust could be
reduced and the per-share liquidation price received by stockholders will be

less than $9.77 per share.

Our placing of funds in trust may not protect those funds from third party claims against us. Although we will seek to
have all vendors and service providers we engage and prospective target businesses we negotiate with, execute

agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the trust account
for the benefit of our public stockholders, there is no guarantee that they will execute such agreements. Furthermore,
there is no guarantee that, even if such entities execute such agreements with us, they will not seek recourse against
the trust account. Nor is there any guarantee that a court would uphold the validity of such agreements. Accordingly,
the proceeds held in trust could be subject to claims that could take priority over those of our public stockholders. If
we liquidate before the completion of a business combination and distribute the proceeds held in trust to our public
stockholders, Marc V. Byron and Lowell D. Kraff have agreed that they will be personally liable to ensure that the
proceeds in the trust account are not reduced by the claims of target businesses or claims of vendors or other entities
that are owed money by us for services rendered or contracted for or products sold to us. However, the agreement
entered into by Messrs. Byron and Kraff specifically provides for two exceptions to this indemnity: there will be no

liability (1) as to any claimed amounts owed to a third party who executed a waiver (even if such waiver is
subsequently found to be invalid and unenforceable) or (2) as to any claims under our indemnity of the underwriters of

this offering against certain liabilities, including liabilities under the Securities Act. Furthermore, there could be
claims from parties other than vendors or target businesses that would not be covered by the indemnity from Messrs.
Byron and Kraff, such as stockholders and other claimants who are not parties in contract with us who file a claim for
damages against us. Because we will seek to have all vendors and prospective target businesses execute agreements
with us waiving any right, title, interest or claim of any kind they may have in or to any monies held in the trust

account, we believe the likelihood of Messrs. Byron and Kraff having any such obligations is minimal.
Notwithstanding the foregoing, we have questioned Messrs. Byron and Kraff on their financial net worth and

reviewed their financial information and believe they will be able to satisfy any indemnification obligations that may
arise. However, we cannot assure you that he will be able to satisfy those obligations. Therefore, we cannot assure you
that the per-share distribution from the trust fund, if we liquidate, will not be less than $9.77, plus interest, due to such

claims.

Additionally, if we are forced to file a bankruptcy case or an involuntary bankruptcy case is filed against us which 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

stockholders. To the extent any bankruptcy claims deplete the trust account, we cannot assure you we will be able to
return to our public stockholders at least $9.77 per share.

Our stockholders may be held liable for claims by third parties against us to
the extent of distributions received by them.

Our amended and restated certificate of incorporation provides that we will continue in existence only until 24 months
from the date of this prospectus. If we have not completed a business combination by such date and amended this
provision in connection thereto, pursuant to the Delaware General Corporation Law, our corporate existence will
cease except for the purposes of winding up our affairs and liquidating. Under Sections 280 through 282 of the

Delaware General Corporation Law, stockholders may be held liable for claims by third parties against a corporation
to the extent of distributions received by them in a dissolution.
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If the corporation complies with certain procedures set forth in Section 280 of the Delaware General Corporation Law
intended to ensure that it makes reasonable provision for all claims against it, including a 60-day notice period during
which any third-party claims can be brought against the corporation, a 90-day period during which the corporation

may reject any claims brought, and an additional 150-day waiting period before any liquidating distributions are made
to stockholders, any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such

stockholder�s pro rata share of the claim or the amount distributed to the stockholder, and any liability of the
stockholder would be barred after the third anniversary of the dissolution. However, it is our intention to make

liquidating distributions to our stockholders as soon as reasonably possible after the expiration of the 24 month period
and, therefore, we do not intend to comply with those procedures. Because we will not be complying with those

procedures, we are required, pursuant to Section 281 of the Delaware General Corporation Law, to adopt a plan that
will provide for our payment, based on facts known to us at such time, of (i) all existing claims, (ii) all pending claims
and (iii) all claims that may be potentially brought against us within the subsequent 10 years. Accordingly, we would
be required to provide for any creditors known to us at that time or those that we believe could be potentially brought
against us within the subsequent 10 years prior to distributing the funds held in the trust to stockholders. We cannot

assure you that we will properly assess all claims that may be potentially brought against us. As such, our stockholders
could potentially be liable for any claims to the extent of distributions received by them (but no more) and any

liability of our stockholders may extend well beyond the third anniversary of the date of distribution. Accordingly, we
cannot assure you that third parties will not seek to recover from our stockholders amounts owed to them by us.

If we are forced to file a bankruptcy case or an involuntary bankruptcy case is filed against us which is not dismissed,
any distributions received by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as

either a �preferential transfer� or a �fraudulent conveyance.� As a result, a bankruptcy court could seek to recover all
amounts received by our stockholders. Furthermore, because we intend to distribute the proceeds held in the trust

account to our public stockholders promptly after , 2009 [24 months from the date of this prospectus], this may be
viewed or interpreted as giving preference to our public stockholders over any potential creditors with respect to

access to or distributions from our assets. Furthermore, our board may be viewed as having breached their fiduciary
duties to our creditors and/or may have acted in bad faith, and thereby exposing itself and our company to claims of
punitive damages, by paying public stockholders 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.

An effective registration statement may not be in place when an investor
desires to exercise warrants, thus precluding such investor from being able to
exercise his, her or its warrants and causing such warrants to be practically

worthless.

No warrant held by public stockholders will be exercisable and we will not be obligated to issue shares of common
stock unless at the time a holder seeks to exercise such warrant, a prospectus relating to the common stock issuable
upon exercise of the warrant is current. Under the terms of the warrant agreement, we have agreed to use our best
efforts to meet these conditions and to maintain a current prospectus relating to the common stock issuable upon

exercise of the warrants until the expiration of the warrants. However, we cannot assure you that we will be able to do
so, and if we do not maintain a current prospectus related to the common stock issuable upon exercise of the warrants,

holders will be unable to exercise their warrants and we will not be required to settle any such warrant exercise,
whether by net cash settlement or otherwise. If the prospectus relating to the common stock issuable upon the exercise
of the warrants is not current, the warrants may have no value, the market for the warrants may be limited and the

warrants may expire worthless. Notwithstanding the foregoing, the insider warrants may be exercisable for
unregistered shares of common stock even if the prospectus relating to the common stock issuable upon exercise of

the warrants is not current.
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An investor will only be able to exercise a warrant if the issuance of common
stock upon such exercise has been registered or qualified or is deemed

exempt under the securities laws of the state of residence of the holder of the
warrants.

No warrants will be exercisable and we will not be obligated to issue shares of common stock unless the common
stock issuable upon such exercise has been registered or qualified or deemed to be exempt under the securities laws of
the state of residence of the holder of the warrants. At the time that the warrants become exercisable (following our
completion of a business combination), we expect to continue to be listed on a national securities exchange, which
would provide an exemption from registration in every state. Accordingly, we believe holders in every state will be
able to exercise their warrants as long as our prospectus relating to the common stock issuable upon exercise of the
warrants is current. However, we cannot assure you of this fact. As a result, the warrants may be deprived of any
value, the market for the warrants may be limited and the holders of warrants may not be able to exercise their
warrants if the common stock issuable upon such exercise is not qualified or exempt from qualification in the

jurisdictions in which the holders of the warrants reside.

Since we have not yet selected a particular industry or target business with
which to complete a business combination, we are unable to currently

ascertain the merits or risks of the industry or business in which we may
ultimately operate.

We may consummate a business combination with a company in any industry we choose and are not limited to any
particular industry or type of business. Accordingly, there is no current basis for you to evaluate the possible merits or
risks of the particular industry in which we may ultimately operate or the target business which we may ultimately
acquire. To the extent we complete a business combination with a financially unstable company or an entity in its
development stage, we may be affected by numerous risks inherent in the business operations of those entities. If we

complete a business combination with an entity in an industry characterized by a high level of risk, we may be
affected by the currently unascertainable risks of that industry. Although our management will endeavor to evaluate
the risks inherent in a particular industry or target business, we cannot assure you that we will properly ascertain or
assess all of the significant risk factors. We also cannot assure you that an investment in our units will not ultimately
prove to be less favorable to investors in this offering than a direct investment, if an opportunity were available, in a

target business.

We may issue shares of our capital stock or debt securities to complete a
business combination, which would reduce the equity interest of our
stockholders and likely cause a change in control of our ownership.

Our certificate of incorporation offering authorizes the issuance of up to 55,000,000 shares of common stock, par
value $.0001 per share, and 1,000,000 shares of preferred stock, par value $.0001 per share. Immediately after this

offer
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