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PROSPECTUS

$180,000,000

Capitol Acquisition Corp. I

18,000,000 Units

Capitol Acquisition Corp. Il is a blank check comgdormed for the purpose of entering into a mergbkare exchange,
asset acquisition, stock purchase, recapitalizatEorganization or other similar business comlimatvith one or more
businesses or entities, which we refer to as gétaousiness.” Our efforts to identify a prospeztiarget business will not be
limited to a particular industry or geographic m@giWe do not have any specific business combinati@er consideration and
we have not (nor has anyone on our behalf), dirextindirectly, contacted any prospective targetibess or had any
discussions, formal or otherwise, with respectuchsa transaction. If we are unable to consumnratsitial business
combination within 21 months from the closing aktbffering (or 24 months from the closing of tbi$ering if we have
executed a letter of intent, agreement in princgpldefinitive agreement for an initial businessntnation within 21 months
from the closing of this offering but have not cdetpd the initial business combination within s@dhmonth period), we will
redeem 100% of the public shares for a pro rattiquoof the trust account described below.

This is an initial public offering of our securisieEach unit that we are offering has a price @& @2 and consists of one
share of common stock and one half of one warkeaxth whole warrant entitles the holder to purctoameshare of common
stock at a price of $11.50. Each warrant will beea@rercisable on the later of 30 days after theptetion of an initial
business combination or 12 months from the closintis offering and will expire on the fifth anmiksary of our completion of
an initial business combination, or earlier upatieraption or liquidation. We have also granted théanwriters a 30-day
option to purchase up to an additional 2,700,006 ua cover over-allotments, if any.

Capitol Acquisition Management 2 LLC, our sponsuhjch is controlled by Mark D. Ein, our chief exd¢iee officer, and
our officers and directors have committed that theg/or their designees will purchase from us ayrexgate of 5,200,000
warrants, or “sponsor’s warrants,” at $1.00 perrevatr (for a total purchase price of $5,200,000 private placement that will
occur simultaneously with the consummation of tffering. Our sponsor and officers and directorgehalso agreed that if the
over-allotment option is exercised by the undewmwsitin full or in part, they will purchase from asa price of $1.00 per
sponsor’'s warrant (up to a maximum of 540,000 sposisvarrants) additional sponsor’s warrants irearount that is
necessary to maintain in the trust account an atrexumal to $10.00 per unit sold to the public iis hffering. These additional
sponsor’s warrants will be purchased in a privdaegment that will occur simultaneously with theghase of units resulting
from the exercise of the over-allotment option.

There is presently no public market for our urstsares of common stock or warrants. We intend pdyap have our units
listed on the Nasdaq Capital Market, or Nasdageuttte symbol “CLACU” on or promptly after the datkthis prospectus.
The common stock and warrants comprising the wiltdegin separate trading on the Blay following the date of this
prospectus unless Citigroup Global Markets Inciimfs us of its decision to allow earlier separeding, subject to our filing
a Current Report on Form 8-K with the SEC contagjran audited balance sheet reflecting our recéiffteogross proceeds of
this offering and issuing a press release annognghen such separate trading will begin. Once ¢oergties comprising the
units begin separate trading, the common stocknaarcants will be traded on Nasdaqg under the symt@Zll&AC” and
“CLACW,” respectively.

We are an “emerging growth company” as definedhéndumpstart Our Business Startups Act and witefloee be subject
to reduced public company reporting requirements.

Investing in our securities involves a high degreef risk. See “Risk Factors” beginning on pagd8 of this prospectus
for a discussion of information that should be coridered in connection with an investment in our seatties.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of
these securities or determined if this prospectus itruthful or complete. Any representation to the ontrary is a criminal
offense.



Per Unit Total

Public Offering Price $ 10.0C $ 180,000,00
Underwriting Discount?) (@ $ 0.6C $ 10,800,00
Proceeds to Capitol Acquisition Corp. Il (beforgperses) $ 94C $ 169,200,00

(1) Includes $0.40 per unit, or approximately $Tiflion in the aggregate, or approximately $8.3liwl if the underwriters’ over-allotment optionesercised in full, payable to the
underwriters for deferred underwriting discountd aammissions (which we refer to throughout thisspectus as the “deferred commissions”) to be glacéhe trust account
described in this prospectus. The deferred comarissivill be released to the underwriters only ompletion of an initial business combination, ascdiégd in this prospectus.

(2) The underwriters will receive compensationdulition to the underwriting discount. See “Undeting.”

Upon consummation of the offering, an aggregat®180,000,000 (or $207,000,000 if the over-allotnwatton is exercised
in full) or $10.00 per unit sold to the public tmg offering will be deposited into a U.S.-basadtraccount at J.P. Morgan
Chase Bank N.A., maintained by Continental Stoan§fer & Trust Company, acting as trustee. Exceptescribed in this
prospectus, these funds will not be released tmntikthe earlier of the completion of a businesmbination and our
redemption of our public shares (which may not oeouil May 15, 2015).

The underwriters are offering the units on a firomenitment basis. The underwriters expect to defilerunits to
purchasers on or about May 15, 2013.

Joint Book-Running Managers

Citigroup Deutsche Bank Securitie

Co-Managers

Ladenburg Thalmann & Co. Inc. Imperial Capital

May 10, 2013
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You should rely only on the information contained i this prospectus. We have not, and the underwriter have not,
authorized anyone to provide you with different inbrmation. We are not, and the underwriters are notmaking an offer
of these securities in any jurisdiction where thefer is not permitted.
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PROSPECTUS SUMMARY

This summary only highlights the more detailednmi@tion appearing elsewhere in this prospectusthissis a summary, it
does not contain all of the information that yowsll consider in making an investment decision. ¥muld read this entire
prospectus carefully, including the information endRisk Factors” and our financial statements atiek related notes
included elsewhere in this prospectus, before tivgsReferences in this prospectus to “we,” “us ‘mur company” refer to
Capitol Acquisition Corp. Il. References in thioppectus to our “public shares” are to shares of oammon stock sold as
part of the units in this offering (whether they grurchased in this offering or thereafter in thpen market) and references to
“public stockholders” refer to the holders of ouulplic shares, including our sponsor (as definedhglto the extent our
sponsor purchases public shares, provided that status as “public stockholders” shall only exigith respect to such publig
shares. References in this prospectus to our “manamnt” or our “management team” refer to our offiseand directors and
references to our “sponsor” refer to Capitol Acqitiisn Management 2 LLC. Unless we tell you otheewike information in
this prospectus assumes that the underwritersnaillexercise their over-allotment option.

We are a blank check company formed under the tdwse State of Delaware on August 9, 2010. We f@emaed for the
purpose of entering into a merger, share exchagget acquisition, stock purchase, recapitalizatesrganization or other
similar business combination with one or more besses or entities, which we refer to as a “targeintess.” To date, our
efforts have been limited to organizational acigtas well as activities related to this offeriie have not selected any targgt
business on which to concentrate our search faisanbss combination. None of our officers, direstpromoters and other
affiliates has engaged in any substantive discosao our behalf with representatives of other camgs regarding the
possibility of a potential merger, capital stoclcleange, asset acquisition or other similar businesshination with us, nor
have we, nor any of our agents or affiliates, bagoroached by any candidates (or representativasyofandidates) with
respect to a possible business combination wittcompany.

We intend to focus our search on businesses thapmeaide significant opportunities for attractiverestor returns. Our
efforts to identify a prospective target businedsmot be limited to a particular industry or geaghic region. Although we
anticipate acquiring a target business that isp@araiing business, we are not obligated to do davaay determine to merge
with or acquire a company with no operating histibthhe terms of the transaction are determinedi$yo be favorable to our
public stockholders and the target business has anfirket value of at least 80% of the assets inellde trust account
(excluding the deferred underwriting commissiond taxes payable on the income accrued on theaogstunt) at the time of
the agreement to enter into the intial businessbioation. In such event, investors would not hdeshenefit of basing the
decision on whether to remain with our companyofelhg such transaction on the past operations df sarget business.
Furthermore, in such a situation, many of the aitjon criteria and guidelines set forth in thi®gpectus may be rendered
irrelevant.

We will seek to capitalize on the approximatelyy2ars of private equity and venture capital invesgxperience and
significant contacts of our Chief Executive Offichtark D. Ein.

Since January 2007, Mr. Ein has been the Co-Chailamd Majority Owner of Kastle Systems, a firm sakzing in
building and office security systems, which he aaguthrough his personal investment holding congpaeland Investments
Inc. Mr. Ein is also the founder and Chief Execeat®fficer of Venturehouse Group, LLC, a holding gamy that creates,
invests in, grows and builds technology, commuiocetand related business services companies. kdrtuse was founded jn
1999 to work closely with a small number of poiiicdompanies at any one time and to provide opmralj strategic, and
financing support throughout their lifecycle. Prtorforming Venturehouse, from 1992 to 1999, Mn &ias a Principal with
The Carlyle Group, a leading global private eqfiity. Mr. Ein led many of Carlyle’s technology atelecommunications
private equity investment activities totaling ménan $300 million. Earlier in his career, from 1389990, Mr. Ein worked fof
Brentwood Associates, a leading West Coast groathided private equity firm, and from 1986 to 1989Goldman, Sachs &
Co.

Mr. Ein has a long relationship with our Board dfdgtors who share a similar growth-oriented inmrestt philosophy.
Most of them have previously invested together with Ein. Additionally, most of
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them served with him on the Board of Directors apffol Acquisition Corp., or Capitol I, a formerdolk check company
formed for substantially similar purposes as ounpany that completed an initial business combimaticOctober 2009.

We intend to employ a pro-active acquisition sgggtiocused on companies that have demonstrateteat for future
growth or companies for which we believe we carthigecatalyst to accelerating the target businesstth. Our acquisition
selection process will also leverage our team’smsitve network of industry, private equity and weetcapital sponsor
relationships as well as relationships with managr@rnteams of public and private companies, investrnankers, attorneys
and accountants that we believe should provideitissignificant business combination opportunities.

We have identified the following criteria and guides that we believe are important in evaluatingspective target
businesses. We intend to seek to acquire compthdese believe:

« will experience substantial growth post-acquisitiWe believe that we are well-positioned to eadia company’s
current growth prospects and opportunities to ecb@nowth post-acquisition.

« have developed leading positions within industtleat exhibit strong fundamentals. We intend tal@ate each industry
and the target businesses within those industeesdon several factors including growth charasttesi, competitive
positioning, profitability margins and sustainatyili

< exhibit unseen value or other characteristics thae been disregarded by the marketplace. Wedrtteleverage the
operational experience and financial acumen oteam to focus on unlocking value others may hawlouked post
closing.

- will offer an attractive risk-adjusted return mvestment for our shareholders. We will seek tguire the target on
attractive terms. Financial returns will be eva@ishbased on both organic cash flow growth poteatidlan ability to
create value through new initiatives. Potentialidg$rom growth in the business will be weighediagany downside
risks.

While these criteria will be used in evaluatingibess combination opportunities, we may decidenterento a business
combination with a target business or businessagihnot meet these proposed criteria and guiekelin

We have not contacted any of the prospective tdnggihesses that Capitol | had considered andtegje@/e do not
currently intend to contact any of such targetsyéwer, we may do so in the future if we become awtlaat the valuations,
operations, profits or prospects of such targeinass, or the benefits of any potential transactith such target business,
would be attractive.

We will have until 21 months from the closing oistioffering (or 24 months from the closing of tbi$ering if we have
executed a letter of intent, agreement in princgpldefinitive agreement for an initial businessntnation within 21 months
from the closing of this offering but have not cdatpd the initial business combination within s@dhmonth period) to
consummate an initial business combination. If veeumable to consummate an initial business contibmavithin such time
period, we will redeem 100% of our outstanding pushares for a pro rata portion of the funds helthe trust account and
then seek to dissolve and liquidate. We expecptbaata redemption price to be approximately $A@€r share of common
stock (regardless of whether or not the underveriéxercise their over-allotment option), withowtitg into account any
interest earned on such funds. However, we carssoira you that we will in fact be able to distrdbgtich amounts as a resul
of claims of creditors which may take priority oube claims of our public stockholders.

Our initial business combination must occur witke @m more target businesses that together have mdisket value of at
least 80% of the assets held in the trust accaxulfding the deferred underwriting commissions &xes payable on the
income earned on the trust account) at the timtheohgreement to enter into the initial businesshination. The fair market
value of the target or targets will be determingabr board of directors based upon one or moredstals generally accepted
by the financial community (such as actual and pitdesales, earnings, cash flow and/or book valli@ur board is not able
independently to determine the fair market valuéheftarget business or businesses, we will olstaiopinion from an
independent investment banking firm that is a mambéhe Financial Industry Regulatory Authority, INRA, with respect
to the satisfaction of such criteria.
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We currently anticipate structuring a business doatibn to acquire 100% of the equity interestassets of the target
business or businesses. We may, however, strugthiusiness combination where we merge directly thightarget business o
where we acquire less than 100% of such interestssets of the target business. If we acquirethess 100% of the equity
interests or assets of a target business or bsgisethe portion of such business or businessew¢hacquire is what will be
valued for purposes of the 80% of net assetsAelglitionally, if we acquire less than 100% of thguity interests or assets of
the target business, we will not enter into a besssncombination unless either we or our publickdtoltlers acquire at least a
controlling interest in the target business (megmiat less than 50.1% of the voting equity intexésthe target or all or
substantially all of the assets of such target).

As more fully discussed inManagement — Conflicts of Interésif any of our officers becomes aware of a busge
combination opportunity that falls within the lio€ business of any entity to which he or she hasgxisting fiduciary or
contractual obligations, he or she may be requgatesent such business combination opportunisptd entity prior to
presenting such business combination opportunitistll of our officers currently have certainaeant pre-existing fiduciary
duties or contractual obligations. In addition, officers have agreed not to participate in themation of, or become an office
or director of, any other blank check company umtlhave entered into a definitive agreement reéggrolur initial business
combination or we have failed to complete our @ibusiness combination within the required timeqake

We are an emerging growth company as defined idahgostart Our Business Startups Act of 2012 (whiehrefer to
herein as the JOBS Act) and will remain such fotaifive years. However, if our non-convertible tefsued within a three
year period or our total revenues exceed $1 billiothe market value of our shares of common stbakare held by non-
affiliates exceeds $700 million on the last dayhef second fiscal quarter of any given fiscal year would cease to be an
emerging growth company as of the following fisgaar. As an emerging growth company, we have alecteder Section 10
(b) of the JOBS Act, to take advantage of the ededrtransition period provided in Section 7(a)(2){Bthe Securities Act of
1933, as amended, or the Securites Act, for comglwiith new or revised accounting standards.

=
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Private Placements

In February 2011, our sponsor purchased an aggredd;417,684 shares of our common stock, whichefer to
throughout this prospectus as the “founder’s shiafesan aggregate purchase price of $25,000ppraimately $0.01 per
share. In March 2013, our sponsor contributed @megate of 105,184 shares of our common stock teapital, resulting in
our sponsor owning an aggregate of 4,312,500 fatsdkeares. The sponsor received no consideratiothis contribution.
Such contribution was made solely to maintain fiansor’s collective 20% ownership interest in duares of common stock
based on the current size of our initial publiceoffg. Thereafter, also in March 2013, our spotrsorsferred an aggregate of
1,078,126 founder’s shares to our executive offieerd directors. In April 2013, our sponsor and Dhyden transferred an
aggregate of 22,998 founder’s shares to Messrsa@a) Donaldson and Sodha, resulting in our spamsaimg an aggregate
3,222,875 founder’s shares and Mr. Dryden owningggregate of 974,626 founder’s shares. The spoaseived no
consideration for these transfers. In May 2013gffected a stock dividend of 0.2 shares for eadhtanding share of commo
stock, resulting in our sponsor and officers andators holding an aggregate of 5,175,000 founddréses. Our sponsor is n(
expected to maintain approximately a 15% ownerstigrest in our shares of common stock based onutrent size of our
initial public offering. The founder’s shares hélg our sponsor and officers and directors includaggregate of up to 675,00
shares subject to forfeiture to the extent thauthderwriters’ over-allotment option is not exeecisn full or in part, so that ou
sponsor and officers and directors will continueadectively own 20.0% of our issued and outstagdihares after this
offering (assuming our sponsor and officers andalars do not purchase units in this offering)adidition, a portion of the
founder’s shares in an amount equal to 5.0% ofsmuwred and outstanding shares after this offevitngch we refer to as
“founder forfeiture shares” throughout this progpscwill be subject to forfeiture in the event thst sales price of our stock
does not equal or exceed $13.00 per share (agedijios stock splits, stock dividends, reorganimadi and recapitalizations) f

any 20 trading days within any 30-trading day perathin four years following the closing of ouiitial business combination.

In addition, our sponsor and officers and directaage committed that they and/or their designedigpwichase an
aggregate of 5,200,000 sponsor’s warrants at & pfi$1.00 per warrant ($5.2 million in the aggtey&n a private placement
that will occur simultaneously with the closingtbfs offering. Our sponsor and officers and direstoave also agreed that if
the over-allotment option is exercised by the undiéers in full or in part, they will purchase frons at a price of $1.00 per
sponsor’s warrant (up to a maximum of 540,000 sposisvarrants) additional sponsor’s warrants iraarount that is
necessary to maintain in the trust account an atreual to $10.00 per unit sold to the public iis tffering. These additiona]
sponsor’s warrants will be purchased in a privdaegment that will occur simultaneously with theghase of units resulting
from the exercise of the over-allotment option. Pheceeds from the private placement of the spdmsa@rrants will be added
to the proceeds of this offering and placed in @.4based trust account at J.P. Morgan Chase Bakkwith Continental Stock
Transfer & Trust Company, as trustee. If we doaorhplete an initial business combination withinnr2anths from the closing
of this offering (or 24 months from the closingtbis offering if we have executed a letter of iritegreement in principle or
definitive agreement for an initial business conaltion within 21 months from the closing of thisexihg but have not
completed the initial business combination withikls 21-month period), the proceeds from the satheEponsor’'s warrants
will be included in the liquidating distribution taur public stockholders and the sponsor’s warrafiltexpire worthless.

Our executive offices are located at 509 7th Stigal/., Washington, D.C. 20004, and our telephamalrer is (202) 654-
7060.
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The Offering

Securities offered 18,000,000 units, at $10.00 per unit, each wnisisting of one share of
common stock and one half of one warrant.

11%

This is different from other offerings similar éoirs whose units include on
share of common stock and one full warrant. We testablished the
components of the units in this way in order tedhte the dilutive effect of
the warrants and to make us a more attractive meagéner for target
businesses. However, this unit structure may causenits to be worth less
than if they included one full warrant. Furthermare fractional warrants
will be issued and only whole warrants will traédecordingly, unless you
purchase at least two units, you will not be ableade a full warrant.

Listing of our securities and proposed
symbols We anticipate the units, and the shares of comstaek and warrants once

they begin separate trading, will be listed on Nasdnder the symbols
“CLACU,” “CLAC” and “CLACW,” respectively.

Trading commencement and separation of

common stock and warrants The units will begin trading on or promptly aftee date of this prospectus
The common stock and warrants comprising the wviltdegin separate
trading on the 524day following the date of this prospectus unlegg&iup
Global Markets Inc. informs us of its decision tlow earlier separate
trading, subject to our having filed the CurrenpBe on Form 8 describe:
below and having issued a press release and fl@d@nt Report on Form
8-K announcing when such separate trading will belgbwever, no
fractional warrants will be issued and only wholermants will trade.

Once the shares of common stock and warrants emcenseparate trading
holders will have the option to continue to holdtsior separate their units
into the component pieces. Holders will need toehidreir brokers contact

our transfer agent in order to separate the umitsshares of common stock
and warrants.

In no event will the common stock and warrantsrbddd separately until v
have filed a Current Report on Form 8-K with theCS#bntaining an auditedl
balance sheet reflecting our receipt of the gressqeds at the closing of tl
offering. We will file the Current Report on ForrAkBpromptly after the
closing of this offering, which is anticipated ke place three business dgys
from the date of this prospectus. If the underwsitever-allotment option is
exercised following the initial filing of such Cemt Report on Form 8-K, a
second or amended Current Report on Form 8-K wifiiled to provide
updated financial information to reflect the exsecof the underwriters’
over-allotment option. We will also include
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Units:
Number outstanding before this offer
Number outstanding after this offering
Shares of common stock:
Number outstanding before this offer

Number to be outstanding after this
offering

Warrants:
Number outstanding before this offer
Number to be sold to insiders

Number to be outstanding after this
offering and sale to insiders

Exercisability
Exercise price

(1) This number includes an aggregate of 675,000der’'s shares that are subject to forfeitureafdkier-allotment option is
not exercised by the underwriters and includes3,(I3 shares that are subject to forfeiture ifléisé sales price of our stc
does not equal or exceed $13.00 per share (agedijfios stock splits, stock dividends, reorganizadiand recapitalizationg
for any 20 trading days within any 30-trading dayipd within four years following the closing of omitial business

combination.

(2) Assumes the over-allotment option has not e@mcised and an aggregate of 675,000 foundertesliiave been forfeited.
Includes 1,125,000 shares that are subject toiforéeif the last sales price of our stock doeseamtal or exceed $13.00 pe
share (as adjusted for stock splits, stock dividenebrganizations and recapitalizations) for abyrading days within any
30-trading day period within four years followirtgetclosing of our initial business combination.

in the Form 8-K, or amendment thereto, or inlassguent Form 8-K,
information indicating if Citigroup Global Marketsc. has allowed separatg
trading of the common stock and warrants prioht32"4day after the datg
of this prospectus.

0 units
18,000,000 units

5,175,000 shard®

22,500,000 sharé?®

0 warrants
5,200,000 warrants

14,200,000 warrants
Each whole warrant is exercisable for one shoeimmon stock.

$11.50. No warrants will be exercisable for castess we have an effectivg
and current registration statement covering theeshaf common stock
issuable upon exercise of the warrants and a duprespectus relating to
such shares of common stock. Notwithstanding thegiming, if a registratic
statement covering the shares of common stockh$swgon exercise of the
warrants is not effective within a specified perfolowing the
consummation of our initial business combinatioarnant holders may, un
such time as there is an effective registratiotestant and during any peri
when we shall have failed to maintain an effectegistration statement,
exercise warrants on a cashless basis pursuam exemption provided by
Section 3(a)(9) of the Securities Act of 1933, meaded, or the Securities
Act, provided that such exemption is availableh#t exemption, or anothe
exemption, is not available, holders will not béeatio exercise their warrar
on a cashless basis.

174
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Exercise period

Redemption

Securities being purchased by insiders

The warrants will become exercisable on the lat&0 days after the
completion of an initial business combination omi@nths from the closing
of this offering. The warrants will expire at 5:0n., New York City time,
on the fifth anniversary of our completion of aitial business combination
or earlier upon redemption or liquidation.

We may redeem the outstanding warrants (excluiegponsor’s warrants
and any other warrants we may issue to our spoaoffarers or directors as

described in this prospectus) in whole and nofair, @t a price of $0.01 per
warrant

« at any time while the warrants are exercisable,
« upon a minimum of 30 days’ prior written noticeretiemption,

« if, and only if, the last sales price of our shazsésommon stock equalg
or exceeds $24.00 per share (as adjusted for spitk, stock
dividends, reorganizations and recapitalizationsyhy 20 trading day
within a 30 trading day period ending three bussraeys before we
send the notice of redemption; and

« if, and only if, there is a current registratioatsment in effect with
respect to the shares of common stock underlyinh swarrants.

If the foregoing conditions are satisfied andisgie a notice of redemption
each warrant holder can exercise his, her or itsamaprior to the schedule
redemption date. However, the price of the shafesmmon stock may fall
below the $24.00 trigger price as well as the 1 Wwarrant exercise price
after the redemption notice is issued.

If we call the warrants for redemption as desibbove, our management
will have the option to require all holders thaskvito exercise warrants to ¢
so on a “cashless basis.” In such event, each heldeld pay the exercise
price by surrendering the warrants for that nundfeshares of common
stock equal to the quotient obtained by dividingtfe product of the numk
of shares of common stock underlying the warrantdtiplied by the
difference between the exercise price of the wasrand the “fair market
value” (defined below) by (y) the fair market val(ge “fair market value”
shall mean the average reported last sale pritteeashares of common stoq
for the 5 trading days ending on the third tradilag prior to the date on
which the notice of redemption is sent to the haldd warrants.

Prior to the date of this prospectus, our spopsochased an aggregate of
4,417,684 founder’s shares for an aggregate pueghvéce of $25,000, or
approximately $0.01 per share. In March 2013, ponsor contributed

o

o
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an aggregate of 105,184 shares of our commok sbomur capital, resulting
in our sponsor owning an aggregate of 4,312,50Adetis shares. The
sponsor received no consideration for this contidiou Such contribution
was made solely to maintain the sponsor’s collecZ9% ownership intereg
in our shares of common stock based on the cusieatof our initial public
offering. Thereafter, also in March 2013, our smorgansferred an
aggregate of 1,078,126 founder’s shares to ounsxecofficers and
directors. In April 2013, our sponsor and Mr. Drpdeansferred an
aggregate of 22,998 founder’s shares to Messrsa@a) Donaldson and
Sodha, resulting in our sponsor owning an aggregfade222,875 founder’s
shares and Mr. Dryden owning an aggregate of 984@2nder’s shares.
The sponsor received no consideration for thesesfieas. In May 2013, we
effected a stock dividend of 0.2 shares for eadktanding share of comm
stock, resulting in our sponsor and officers andaors holding an aggreg
of 5,175,000 founder’s shares. Our sponsor is nqeeted to maintain
approximately a 15% ownership interest in our shafecommon stock
based on the current size of our initial publiceoffg. The 5,175,000
founder’s shares includes an aggregate of up tg@060%hares of common
stock subject to forfeiture to the extent thatalrer-allotment option is not
exercised by the underwriters in full or in partheTholders of the founder’s
shares will be required to forfeit only a numbesbéres of common stock
necessary to continue to maintain the 20.0% owieisterest in our shares
of common stock after giving effect to the offeriagd exercise, if any, of t
underwriters’ overallotment option. In addition, the founder forfedishare
(equal to 5.0% of our issued and outstanding statesthis offering) will
be subject to forfeiture in the event the lastsaléce of our stock does not
equal or exceed $13.00 per share (as adjustetbitk splits, stock
dividends, reorganizations, recapitalizations dredlikke) for any 20 trading
days within any 3Qrading day period within four years following thi®sing
of our initial business combination. The foundatwres are identical to the
shares of common stock included in the units beald in this offering.
However, the holders have agreed (A) to vote amyeshowned by them in
favor of any proposed business combination anch{®B}o convert any
shares in connection with a stockholder vote ta@ppa proposed initial
business combination.

Simultaneously with the consummation of this nifg, our sponsor and
officers and directors committed that they andieirtdesignees will
purchase an aggregate of 5,200,000 sponsor’'s vis@af$1.00 per warrant
(for a total purchase price of $5,200,000) purstamétter agreements
among us. Our sponsor and officers and
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Restrictions on transfer of founder’s shares
and sponsor’s warrants

directors have also agreed that if the caléotment option is exercised by 1
underwriters in full or in part, they will purchaBem us at a price of $1.00
per sponsor’s warrant (up to a maximum of 540,Gfifhsor's warrants)
additional sponsor’s warrants in an amount thaesessary to maintain in
the trust account an amount equal to $10.00 péisoid to the public in this
offering. These additional sponsor’s warrants bélpurchased in a private
placement that will occur simultaneously with theghase of units resulting
from the exercise of the over-allotment option. §hpurchases will take
place on a private placement basis. The amouris fmaid upon
consummation of the private placement will be pibiceescrow with our
counsel prior to the consummation of this offerifige sponsor’'s warrants
are identical to the warrants included in the usdtkl in this offering except
that the sponsor’s warrants: (i) will not be redabta by us and (ii) may be
exercised for cash or on a cashless basis, aslukx$an this prospectus, so
long as they are held by the initial purchaseranyr of their permitted
transferees. If the sponsswvarrants are held by holders other than theal
purchasers or any of their permitted transferdessponsor warrants will be
redeemable by us and exercisable by the holdetlseosame basis as the
warrants included in the units being sold in tHfering. In the event of a
liquidation prior to our initial business combiratj the sponsor’s warrants
will expire worthless.

On the date of this prospectus, the founder’'seshaill be placed into an
escrow account maintained in New York, New YorkQnntinental Stock
Transfer & Trust Company, acting as escrow ageuttje&t to certain limite
exceptions, these shares will not be transferregigaed, sold or released
from escrow until one year after the date of thesconmation of our initial
business combination or earlier if, subsequenutdoisiness combination,
(i) the last sales price of our common stock eqaakxceeds $12.00 per
share (as adjusted for stock splits, stock dividenebrganizations and
recapitalizations) for any 20 trading days withity 80-trading day period
commencing at least 150 days after our initial hess combination or (ii) v
consummate a subsequent liquidation, merger, sechange or other
similar transaction which results in all of ourctholders having the right t
exchange their shares of common stock for cashyisies or other property
The limited exceptions include transfers (i) toesmity’s members upon its
liquidation, (i) to relatives and trusts for egtgianning purposes, (i) by
virtue of the laws of descent and distribution upeath, (iv) pursuant to a
qualified domestic relations order, (v) to us forvalue for cancellation in
connection with the consummation of our
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Offering proceeds to be held in trust

initial business combination, or (vi) by priva@les made in connection with
the consummation of a business combination at pricegreater than the
price at which the shares were originally purchagedach case (except fo
clause (v)) where the transferee agrees to thestefrthe escrow agreement
and forfeiture, as the case may be. The holdeffseofounder’s shares have
agreed not to transfer, assign, sell or release &scrow any of the founder
forfeiture shares prior to the later of one ye#erathe date of the
consummation of our initial business combinatiorther date such founder
forfeiture shares are earned, other than pursoahetlimited exceptions
described above.

The purchasers of the sponsor’s warrants haweedgrot to transfer, assign
or sell any of the sponsor’s warrants, including ¢tommon stock issuable
upon exercise of the sponsor’s warrants (excepettain permitted
transferees), until 30 days after the completionwfinitial business
combination.

The members of our sponsor will agree, on the dthis prospectus, not t
transfer, assign or sell any interests in our spoustil the date the transfer
restriction on the founder forfeiture shares ardomger in effect.

©

An aggregate of $10.00 per unit sold to the puiblithis offering (regardless
of whether or not the over-allotment option is eiszd) will be placed in a
U.S.-based trust account at J.P. Morgan Chase Bakk maintained by
Continental Stock Transfer & Trust Company, actisgrustee pursuant to
an agreement to be signed on the date of this pctigp. These proceeds
include the deferred commissions that may be rete&sthe underwriters
only on completion of an initial business combioatiExcept as set forth
below, the proceeds held in the trust accountwatibe released until the
earlier of the completion of an initial businessntmnation and our
redemption of 100% of the outstanding public sh#re® have not
completed a business combination in the requirad period. Therefore,
unless and until an initial business combinatiocossummated, the proce
held in the trust account will not be available doir use for any expenses
related to this offering or expenses which we nmayr related to the
investigation and selection of a target businesktha negotiation of an
agreement to acquire a target business.

Notwithstanding the foregoing, there can be reléaseis from the trus
account (i) any interest earned on the funds inrlm account that we neec
to pay our income or other tax obligations anddfiy remaining interest
earned on the funds in the trust account up toShthillion, subject to
adjustment as described below, that we need fowouking capital
requirements. With these exceptions, expensesredtiny us may be paid
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Limited payments to insiders

prior to a business combination only from the preiceeds of this offering
not held in the trust account (initially $1,000,p00rovided, however, that
order to meet our working capital needs followihg tonsummation of this
offering if the funds not held in the trust accoarg insufficient, our spons:
officers and directors may, but are not obligateddan us funds, from time
to time or at any time, in whatever amount theyndeeasonable in their sol
discretion. Each loan would be evidenced by a pseary note. The notes
would either be paid upon consummation of ourahliusiness combinatio
without interest, or, at the holder’s discretiop,ta $500,000 of the notes
may be converted into warrants at a price of $p&Ovarrant. These
warrants would be identical to the sponsor’s wasalfiwe do not complete
a business combination, the loans will be forgiven.

None of the warrants may be exercised until ther lat 30 days after tr
consummation of a business combination or 12 mdnons the closing of
this offering and, thus, after the proceeds oftthst account have been
disbursed. Accordingly, the warrant exercise pwiebe paid directly to us
and not placed in the trust account.

If the underwriters exercise their over-allotmeption or the size of this
offering is increased, the maximum amount of irkenrecome we may
withdraw from the trust account will proportionatéhcrease. In addition, if
the size of this offering is decreased, the maxinamnount of interest incon
we may withdraw from the trust account will propomniately decrease.

There will be no fees, reimbursements or otheh gayments paid to our
sponsors, officers, directors or their affiliate®pto, or for any services thi
render in order to effectuate, the consummaticanahitial business
combination (regardless of the type of transadiia it is) other than:

« repayment at the closing of this offering of anraggte of $150,000 of
non-interest bearing loans made by Leland Investsiec., an affiliate
of Mark D. Ein;

« payment of $7,500 per month to Venturehouse GrbL@, affiliate of
Mr. Ein, for office space and related services; and

» reimbursement of out-of-pocket expenses incurrethbgn in
connection with certain activities on our behalils as identifying and
investigating possible business targets and busic@sbinations.

There is no limit on the amount of out-of-pockgpenses reimbursable by
us. Our board of directors will review and appralfleeimbursements and
payments made to our sponsor, officers, directomipor their respective

D

11




TABLE OF CONTENTS

Stockholder approval of initial business
combination

Stockholder approval procedures

affiliates, with any interested director abstagmfrom such review and
approval.

In connection with any proposed initial businesmbination, we will seek
stockholder approval of such initial business carabon at a meeting calle
for such purpose at which stockholders may seektwert their shares,
regardless of whether they vote for or againsptioposed business
combination, into their pro rata share of the aggte amount then on depc
in the trust account, less any taxes then due diugeat paid, subject to the
limitations described herein. The amount in thettaccount is initially
anticipated to be approximately $10.00 per shaevill consummate our
initial business combination only if we have netgile assets of at least $
million upon such consummation and a majority @& tlutstanding shares o
common stock voted are voted in favor of the busgreambination.

o

\"A}

=2

The holders of the founder’s shares have agig¢séa \(ote any shares ownefl
by them in favor of any proposed business comlonadind (ii) not to conve
any shares in connection with a stockholder vo@piarove a proposed init
business combination.

The $5 million net tangible asset threshold fiedént from the thresholds
used by most blank check companies. Traditionblgnk check companies
would not be able to consummate a business contniniéthe holders of th
company’s public shares voted against a propossithdéss combination ang
elected to convert more than a much smaller pesigendf the shares sold if
such company’s initial public offering, which pentage threshold was
typically between 19.99% and 39.99%. As a resudtnyrblank check
companies have been unable to complete businedsirations because the
amount of shares voted by their public stockhol@dégsting conversion
exceeded the maximum conversion threshold purdoamhich such
company could proceed with a business combination.

Public stockholders who convert or sell theicktwill continue to have the
right to exercise any warrants they may hold iftthigsiness combination is
consummated.

In connection with any vote for a proposed busineombination, our
sponsor, as well as all of our officers and diressthave agreed to vote the
shares of common stock owned by them immediatdiyrbehis offering as
well as any shares of common stock acquired indffesing or in the
aftermarket in favor of such proposed business @oation. None of our
sponsor, officers, directors or their affiliateshiadicated any intention to
purchase units in this offering or any units orrekaf common stock from
persons in the open market or in
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Conversion rights

Liguidation if no business combination

private transactions. However, if a significantrber of stockholders vote,

or indicate an intention to vote, against a proddsgsiness combination, ot
sponsor, officers, directors or their affiliatesittbmake such purchases in

the open market or in private transactions in otdénfluence the vote.

We will consummate a business combination on(i) & majority of the
outstanding shares of common stock voted are vintéor of the business
combination and (ii) we have net tangible asset tdast $5 million upon
such consummation.

In connection with any stockholder meeting catiedpprove a proposed
initial business combination, each public stockkoMill have the right,
regardless of whether he is voting for or againshgproposed business
combination, to demand that we convert his shantesa pro rata share of t
trust account. Notwithstanding the foregoing, aljgtdtockholder, together
with any affiliate of his or any other person withhom he is acting in conci
or as a “group” (as defined in Section 13(d)(3)ha& Exchange Act) will be
restricted from seeking conversion rights with exgfgo 10% or more of the
shares of common stock sold in this offering withour prior written
consent. We believe this restriction will preventiadividual stockholder or
“group” from accumulating large blocks of sharefobe the vote held to
approve a proposed business combination and attenuse the conversion
right as a means to force us or our managemenirtthpse its shares at a
significant premium to the then current market @riBy limiting a
stockholder’s ability to convert no more than 10Pthe shares of common
stock sold in this offering, we believe we haveited the ability of a small
group of stockholders to unreasonably attemptackbh transaction which
favored by our other public stockholders.

We may also require public stockholders, whethey are a record holder ¢
hold their shares in “street name,” to either tenteir certificates to our
transfer agent at any time through the vote orbtieness combination or t¢
deliver their shares to the transfer agent eleatadly using Depository Tru
Company’s DWAC (Deposit/Withdrawal At Custodian)sBym, at the
holder’s option. There is a nominal cost associati¢h this tendering
process and the act of certificating the sharetebvering them through the
DWAC system. The transfer agent will typically chpathe tendering broke

$45 and it would be up to the broker whether ortagtass this cost on to the

converting holder.

If we are unable to complete an initial busine@®ibination by 21 months
from the closing of this offering (or 24 monthsrrdhe closing of this
offering if we have executed a letter of intentiesggnent in principle

13
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or definitive agreement for an initial businessnbination within 21 months|
from the closing of this offering but have not cdetpd the initial business
combination within such 21-month period), we wi)ldease all operations
except for the purpose of winding up, (ii) as proynps reasonably possibls
but not more than ten business days thereaftezerad 00% of the
outstanding public shares, at a per-share prigghpe in cash, equal to the
aggregate amount then on deposit in the trust atcmeluding any interest
but net of franchise and income taxes payableddivby the number of the
outstanding public shares, which redemption withpdetely extinguish
public stockholders’ rights as stockholders (inahgcthe right to receive
further liquidation distributions, if any), subjeict applicable law, and (iii) a
promptly as reasonably possible following such negiiion, subject to the
approval of our remaining stockholders and our td@ddirectors, dissolve
and liquidate, subject (in the case of (ii) ani) ébove) to our obligations
under Delaware law to provide for claims of creditand the requirements
of other applicable law. We cannot assure youwatvill have funds
sufficient to pay or provide for all creditors’ afas. Although we are
required to have all third parties (including amndors or other entities we
engage after this offering) and any prospectivgaiabusinesses enter into
valid and enforceable agreements with us waivingraght, title, interest or
claim of any kind in or to any monies held in thest account, there is no
guarantee that they will execute such agreemehtxelis also no guarante
that the third parties would not challenge the ezdability of these waivers
and bring claims against the trust account for m®wowed them. Our
executive officers have agreed that they will bespeally liable to ensure
that the proceeds in the trust account are notcestiby the claims of target
businesses or claims of vendors or other entitiasdre owed money by us
for services rendered or contracted for or prodsotd to us, but we cannot
assure you that they will be able to satisfy tirdemnification obligations |
they are required to do so. Additionally, theseeagrents entered into by o
executive officers specifically provide for two extions to the personal
indemnity they have given: they will have no pediability (1) as to any
claimed amounts owed to a target business or vesrdather entity who has
executed a valid and enforceable agreement withai&ing any right, title,
interest or claim of any kind they may have in@mahy monies held in the
trust account, or (2) as to any claims under odeinnity with the
underwriters of this offering against certain liglgs, including liabilities
under the Securities Act.

%
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Audit Committee

The holders of the founder’s shares will notipgrate in any redemption
distribution with respect to such founder's shares.

If we are unable to conclude an initial businemsbination and we expend
all of the net proceeds of this offering not depeasin the trust account,
without taking into account any interest earnedrantrust account, we
expect that the initial per-share redemption pwidebe approximately
$10.00. The proceeds deposited in the trust acamuit, however, becomg
subject to claims of our creditors that are in erefice to the claims of our
stockholders. In addition, if we are forced to ildankruptcy case or an
involuntary bankruptcy case is filed against ug thaot dismissed, the
proceeds held in the trust account could be subjegpplicable bankruptcy
law, and may be included in our bankruptcy estatesubject to the claims
of third parties with priority over the claims aofilostockholders. Therefore,
we cannot assure you that the actual per-sharenggd price will not be
less than approximately $10.00.

We will pay the costs of any subsequent liqumafrom our remaining
assets outside of the trust account. If such famesnsufficient, our
executive officers have agreed to pay the fundsssary to complete such
liquidation (currently anticipated to be no moraritapproximately $15,000)
and have agreed not to seek repayment for sucnsepe

Our sponsor, officers and directors have agreddtiileg will not propose ar
amendment to our amended and restated certifi€atearporation that
would affect the substance or timing of our obligato redeem 100% of o
public shares if we do not complete a business auatibn within 21 month
from the closing of this offering (or 24 monthsrrdhe closing of this
offering if we have executed a letter of intentiesggnent in principle or
definitive agreement for an initial business conaion within 21 months
from the closing of this offering but have not cdetpd the initial business
combination within such 21-month period). If, nehetfess, such an
amendment is approved by our stockholders, weprilvide our public
stockholders with the opportunity to convert ttetiares of common stock
upon such approval at a per-share price, payaldash, equal to the
aggregate amount then on deposit in the trust atcmeluding interest but
net of franchise and income taxes payable, dividethe number of then
outstanding public shares.

We have established and will maintain an audimittee which will be
composed entirely of independent directors to, agrather things, monitor
compliance with the terms described above and tiier derms relating to
this offering. If any noncompliance is identifigtien the audit
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Risks

In making your decision on whether to invest in securities, you should take into account the speisks we face as a
blank check company, as well as the fact thatdffering is not being conducted in compliance vthle 419 promulgated
under the Securities Act, and, therefore, you moll be entitled to protections normally affordedrnteestors in Rule 419 blank
check offerings. For additional information condeghhow Rule 419 blank check offerings differ fraiis offering, please see
“ Proposed Business — Comparison to offerings afktdneck companies subject to Rule 41ou should carefully conside
these and the other risks set forth in the sediditled “Risk Factors” beginning on patj@of this prospectus.

committee will be charged with the responsibitidypromptly take all action
necessary to rectify such noncompliance or othertasause compliance
with the terms of this offering.

=
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SUMMARY FINANCIAL DATA

The following table summarizes the relevant finahdata for our business and should be read witHioancial statementg

which are included in this prospectus. We havehadtany significant operations to date, and acogigdionly balance sheet
data is presented.

December 31,

2011 December 31, 2012
Actual As Adjusted
Balance Sheet Data:

Working capital (deficiency) $ (115,17H) $(147,44) $173,817,75
Total assets 172,54: 167,77! 173,817,75
Total liabilities 150,02( 150,02 —
Value of common stock which may be converted fahca — — 168,817,75
Stockholders’ equity 22,52 17,75¢ 5,000,00!

(1) Includes the $5,200,000 we will receive frora #ale of the sponsor’s warrants but not additianaunts we may receive
for additional sponsor’s warrants sold if the undiiters exercise their over-allotment option.

The “as adjusted” information gives effect to tladesof the units we are offering, including the lagggion of the related
gross proceeds and the payment of the estimateaimamg costs from such sale and the repaymentecticrued and other
liabilities required to be repaid.

The “as adjusted” working capital and total asset®unts include the $180,000,000 to be held irtrtis# account, which,
except for limited situations described in thisgpectus, will be available to us only upon the com®ation of a business
combination within the time period described irsthrospectus. If a business combination is nobssummated, the trust
account, less amounts we are permitted to withdraaescribed in this prospectus, will be distridigelely to our public
stockholders (subject to our obligations under @al® law to provide for claims of creditors).

We will consummate our initial business combinatiory if we have net tangible assets of at leastnfibon upon such
consummation and a majority of the outstandingeshaf common stock voted are voted in favor oftthginess combination.
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RISK FACTORS

An investment in our securities involves a highrdef risk. You should consider carefully the mateisks described
below, which we believe represent the materialsrigiated to the offering, together with the otindormation contained in this
prospectus, before making a decision to investimumits. This prospectus also contains forwardkiog statements that
involve risks and uncertainties. Our actual resglbsild differ materially from those anticipatedtire forward-looking
statements as a result of specific factors, inelgdhe risks described below.

Risks Associated with Our Business

We are a development stage company with no opegghiistory and, accordingly, you will not have anpadis on which to
evaluate our ability to achieve our business objeet

We are a development stage company with no opgregsults to date. Therefore, our ability to comogeaperations is
dependent upon obtaining financing through theipuiifering of our securities. Since we do not hameoperating history, you
will have no basis upon which to evaluate our bt achieve our business objective, which isdguire an operating
business. We have not conducted any discussionwamave no plans, arrangements or understandiitiggmy prospective
acquisition candidates. We will not generate awgneles until, at the earliest, after the consunonaif a business
combination.

Our independent registered public accounting firmfeport contains an explanatory paragraph that exgsses substantial
doubt about our ability to continue as a “going coarn.”

As of December 31, 2012, we had $2,577 in casteamdrking capital deficiency of $147,443. Furthee, have incurred
and expect to continue to incur significant costpursuit of our acquisition plans. Managementanplto address this need for
capital through this offering are discussed ing&etion of this prospectus titledfanagement’s Discussion and Analysis of
Financial Condition and Results of Operatiah&Ve cannot assure you that our plans to raiséalap to consummate an
initial business combination will be successfule¥é factors, among others, raise substantial ddadatt our ability to continue
as a going concern. The financial statements coedatlsewhere in this prospectus do not includeadiystments that might
result from our inability to consummate this offegior our inability to continue as a going concern.

If we are unable to consummate a business combio@ftiour public stockholders may be forced to waibra than 24 months
before receiving distributions from the trust accou

We have 21 months from the closing of this offeffjog24 months from the closing of this offeringnié have executed a
letter of intent, agreement in principle or defigtagreement for an initial business combinatidhiw 21 months from the
closing of this offering but have not completed ithidal business combination within such 21-mop#riod) in which to
complete a business combination. We have no oldigéb return funds to investors prior to such datkess we consummate a
business combination prior thereto and only theteises where investors have sought to convertghanes. Only after the
expiration of this full time period will public sedty holders be entitled to distributions from tinest account if we are unable
to complete a business combination. Accordinglyestors’ funds may be unavailable to them untgraduch date and to
liquidate your investment, public security holderay be forced to sell their public shares or wasgootentially at a loss.

If we are found to have violated the Securities Aate could be required to repurchase securitiesdsiol this offering.

We issued a press release on May 9, 2013 whiclaiceut certain statements in connection with owimgi of this offering.
We do not believe that the statements includeterpress release result in our having violatedi@eé&t of the Securities Act.
However, if it were held by a court that we didvéolate the Securities Act, we could be requiredefourchase the units sold to
purchasers in this offering at the original pur@hpsce, plus statutory interest from the datewthase, for a period of one
year following the date of the violation. We wouwldntest vigorously any claim that a violation of tBecurities Act occurred.
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You will not be entitled to protections normallyfafded to investors of blank check companies.

Since the net proceeds of this offering are intdrideébe used to complete a business combinatidnanifrget business that
has not been identified, we may be deemed to IdaaK check” company under the United States seesitaws. However,
since we will have net tangible assets in exce§5@00,000 upon the successful consummation sfaffering and will file a
Current Report on Form 8-K, including an auditethbee sheet demonstrating this fact, we are exémptrules promulgated
by the SEC to protect investors of blank check camigs such as Rule 419. Accordingly, investors mdti be afforded the
benefits or protections of those rules which wotdd.example, completely restrict the transferapitif our securities, require
us to complete a business combination within 18thoaf the effective date of the initial registoatistatement and restrict the
use of interest earned on the funds held in thet #ocount. Because we are not subject to Ruleati9nits will be
immediately tradable, we will be entitled to withdr amounts from the funds held in the trust accpuior to the completion of
a business combination and we will have a longeogef time to complete such a business combinatian we would if we
were subject to such rule.

Because each unit includes only one half (1/2) ofvarrant, the units may be worth less than unitsather blank check
companies.

Each unit includes one share of common stock aedhalf (1/2) of a warrant. This is different frorther offerings similar
to ours whose units include one share of commarksiad one full warrant. We have established thepmments of the units in
this way in order to alleviate the dilutive effexdtthe warrants and make us a more attractive mgayner for target
businesses. Although the exercise price of ouramsris lower than that of warrants in other simiffierings, this unit
structure may cause our units to be worth less ithiaimcluded one full warrant.

If we determine to change our acquisition criter@ guidelines, many of the disclosures containedtinis prospectus would
be rendered irrelevant and you would be investimgoiur company without any basis on which to evalaahe potential target
business we may acquire.

We could seek to deviate from the acquisition deter guidelines disclosed in this prospectusaitih we have no current
intention to do so. For instance, we currently@péte acquiring a target business that is an tipgrausiness. However, we
are not obligated to do so and may determine t@enetith or acquire a company with no operatingdnistf the terms of the
transaction are determined by us to be favorabteit@ublic stockholders. In such event, many efdbquisition criteria and
guidelines set forth in this prospectus would bedeged irrelevant. Accordingly, investors may bekimg an investment in our
company without any basis on which to evaluatepthtential target business we may acquire.

We may issue shares of our capital stock or delziusities to complete a business combination, whigbuld reduce the
equity interest of our stockholders and likely caua change in control of our ownership.

As of the date of this prospectus, our amendedestdted certificate of incorporation authorizesigsuance of up to
200,000,000 shares of common stock, par value $.p80share, and 1,000,000 shares of preferreld, giac value $.0001 per
share. Immediately after this offering and the pase of the sponsor’s warrants (assuming no exeofithe underwriters’
over-allotment option), there will be 163,300,0@@herized but unissued shares of common stockahlaifor issuance (after
appropriate reservation for the issuance of theeshapon full exercise of our outstanding warramfthough we have no
commitment as of the date of this offering, we rissye a substantial number of additional shareswfmon stock or shares of
preferred stock, or a combination of common stouk preferred stock, to complete a business conibimathe issuance of
additional shares of common stock will not reduee ier-share conversion amount in the trust accdinet issuance of
additional shares of common stock or preferredkstoc

* may significantly reduce the equity interestrofastors in this offering;

* may subordinate the rights of holders of shafemmon stock if we issue shares of preferredkstath rights senior
to those afforded to our shares of common stock;

* may cause a change in control if a substantiaiber of shares of common stock are issued, whighaffact, among
other things, our ability to use our net operatwsg carry forwards, if any, and could result ia tesignation or remov
of our present officers and directors; and
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« may adversely affect prevailing market pricesdor shares of common stock.
Similarly, if we issue debt securities, it coulduét in:

« default and foreclosure on our assets if our afieg revenues after a business combination atgficient to repay our
debt obligations;

e acceleration of our obligations to repay the inddhess even if we make all principal and interagtments when due
we breach certain covenants that require the nmraantege of certain financial ratios or reserves witht@waiver or
renegotiation of that covenant;

e our immediate payment of all principal and acdrugerest, if any, if the debt security is payathedemand; and

e our inability to obtain necessary additional fisang if the debt security contains covenants iestg our ability to
obtain such financing while the debt security itstanding.

If we incur indebtedness, our lenders will not hawdaim on the cash in the trust account and swdbtedness will not
decrease the per-share conversion amount in theacgount.

If the net proceeds of this offering not being heildl trust, together with the up to $1.75 millionybject to adjustment as
described herein) of interest in the trust accountet of income and other tax obligations) which mag released to us for
working capital purposes, are insufficient to allous to operate for at least the next 24 months,may be unable to
complete a business combination.

We believe that, upon consummation of this offerihg funds available to us outside of the trusbaat, plus the interest
earned on the funds held in the trust accountrttegt be available to us, will be sufficient to allow to operate for at least the
next 24 months, assuming that a business combmagtioot consummated during that time. Howevercamnot assure you that
our estimates will be accurate. If the net proced#dhis offering are insufficient to allow us tperate for at least the next 24
months, we might not have sufficient funds to coméi searching for, or conduct due diligence wipeet to, a target business.

The funds held in the trust account may not earmsificant interest and, as a result, we may be lied to the funds held
outside of the trust account to fund our search ftarget businesses, to pay our tax obligations dagdtomplete our initial
business combination.

Of the net proceeds of this offering, $1,000,000 ne available to us initially outside the trustaunt to fund our working
capital requirements. We will depend on sufficiemerest being earned on the proceeds held irrtisé dccount to provide us
with up to $1.75 million, subject to adjustmentlire event the size of the offering changes asudtresthe underwriters’
exercise of any portion of the over-allotment optay if we otherwise decide to change the sizdisfaffering, of additional
working capital we will need to identify one or nedrmrget businesses and to complete our initidhbas combination, as well
as to pay any tax obligations that we may owe résterates on permissible investments for us haea bess than 1% over the
last several months. Accordingly, if we do not easufficient amount of interest on the funds helthe trust account and use
all of the funds held outside of the trust accow,may not have sufficient funds available withiehhto structure, negotiate or
close an initial business combination. In such éwea would need to borrow funds from our sponsfficers or directors to
operate or may be forced to liquidate. Our sporafficers and directors may, but are not obligatedoan us funds, from time
to time or at any time, in whatever amount thayttieem reasonable in their sole discretion foreornking capital needs. Each
loan would be evidenced by a promissory note. Tdteswould either be paid upon consummation ofirtial business
combination, without interest, or, at holder’s deton, up to $500,000 of the note may be convardwarrants at a price of
$1.00 per warrant.

If third parties bring claims against us, the proeds held in trust could be reduced and the per-shezdemption price
received by stockholders may be less than $10.00.

Our placing of funds in trust may not protect thseds from third party claims against us. Althowgh will seek to have
all vendors and service providers we engage arsppative target businesses we negotiate with egegreements with us
waiving any right, title, interest or claim of akind in or to any monies held in the trust accdanthe benefit of our public
stockholders, they may not execute such agreements.
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Furthermore, even if such entities execute sucheagents with us, they may seek recourse againstugteaccount. A court
may not uphold the validity of such agreements.okdingly, the proceeds held in trust could be sttt claims which could
take priority over those of our public stockholddfsve are unable to complete a business comhinatnd distribute the
proceeds held in trust to our public stockholdets,executive officers have agreed that they véllibble to ensure that the
proceeds in the trust account are not reducedédygltims of target businesses or claims of vendoather entities that are
owed money by us for services rendered or contldoteor products sold to us. However, they mayhb®able to meet such
obligation. Therefore, the per-share distributicont the trust account may be less than $10.00,iptasest, due to such claims.

Additionally, if we are forced to file a bankruptcgse or an involuntary bankruptcy case is filegirag us which is not
dismissed, the proceeds held in the trust accaurtide subject to applicable bankruptcy law, amay e included in our
bankruptcy estate and subject to the claims ofl tharties with priority over the claims of our dtbolders. To the extent any
bankruptcy claims deplete the trust account, we nwye able to return to our public stockhold¢rgeast $10.00.

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

Our amended and restated certificate of incorpamgtrovides that we will continue in existence omhtil 21 months from
the closing of this offering (or 24 months from tHesing of this offering if we have executed ddebf intent, agreement in
principle or definitive agreement for an initialddness combination within 21 months from the clggfithis offering but have
not completed the initial business combination imiuch 21-month period). If we have not completdalisiness combination
by such date, we will (i) cease all operations pxéer the purpose of winding up, (ii) as prompaly reasonably possible but
not more than ten business days thereafter, red@8# of the outstanding public shares, at a pereghidce, payable in cash,
equal to the aggregate amount then on deposititrtist account, including any interest but neftarfichise and income taxes
payable, divided by the number of then outstangunglic shares, which redemption will completelyiegtiish public
stockholders’ rights as stockholders (includingtight to receive further liquidation distributigrifany), subject to applicable
law, and (iii) as promptly as reasonably possibl#ing such redemption, subject to the approvalw remaining
stockholders and our board of directors, dissohatlajuidate, subject (in the case of (ii) and) @bove) to our obligations
under Delaware law to provide for claims of creditand the requirements of other applicable law.caf@ot assure you that
we will properly assess all claims that may be piigdly brought against us. As such, our stockhadmuld potentially be
liable for any claims to the extent of distributsoreceived by them (but no more) and any liabditpur stockholders may
extend well beyond the third anniversary of theedstdistribution. Accordingly, we cannot assure yoat third parties will not
seek to recover from our stockholders amounts dadidem by us.

If we are forced to file a bankruptcy case or amlantary bankruptcy case is filed against us wiéchot dismissed, any
distributions received by stockholders could beveid under applicable debtor/creditor and/or bantknufaws as either a
“preferential transfer” or a “fraudulent conveyarioks a result, a bankruptcy court could seek tmwer all amounts received
by our stockholders. Furthermore, because we intieistribute the proceeds held in the trust anttmour public
stockholders promptly after expiration of the time have to complete an initial business combinatiois may be viewed or
interpreted as giving preference to our public lsdbatders over any potential creditors with resgecccess to or distributions
from our assets. Furthermore, our board may beadeas having breached their fiduciary duties toaveditors and/or may
have acted in bad faith, and thereby exposingf itsal our company to claims of punitive damagespdnying public
stockholders from the trust account prior to adsirgsthe claims of creditors. We cannot assuretlaticlaims will not be
brought against us for these reasons.

Our directors may decide not to enforce our exeweatbfficers’ indemnification obligations, resultingh a reduction in the
amount of funds in the trust account available falistribution to our public stockholders.

In the event that the proceeds in the trust accatmteduced below $10.00 per public share an@xerutive officers assert
that they are unable to satisfy their obligationthat they have no indemnification obligationsatetl to a particular claim, our
independent directors would determine whetherke tegal action
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against our executive officers to enforce suchimgification obligations. While we currently expeieat our independent
directors would take legal action on our behalfiegfeour executive officers to enforce such inddioaiion obligations to us, it
is possible that our independent directors in asirg their business judgment may choose not teadim any particular
instance. If our independent directors choosementorce these indemnification obligations, theant of funds in the trust
account available for distribution to our publioaktholders may be reduced below $10.00 per share.

If we do not file and maintain a current and effdge prospectus relating to the common stock iss@algbon exercise of the
warrants, holders will only be able to exercise bugarrants on a “cashless basis.”

If we do not file and maintain a current and efifieeprospectus relating to the common stock issiapbn exercise of the
warrants at the time that holders wish to exersiggh warrants, they will only be able to exerciemt on a “cashless basis”
provided that an exemption from registration isikade. As a result, the number of shares of comstonk that holders will
receive upon exercise of the warrants will be fetlhian it would have been had such holder exerdigedarrant for cash.
Further, if an exemption from registration is neaigable, holders would not be able to exercisa@ashless basis and would
only be able to exercise their warrants for caghdfirrent and effective prospectus relating tocttramon stock issuable upon
exercise of the warrants is available. Under theseof the warrant agreement, we have agreed towrseest efforts to meet
these conditions and to file and maintain a curaet effective prospectus relating to the commonksissuable upon exercise
of the warrants until the expiration of the warsarfiowever, we cannot assure you that we will be thdo so. If we are
unable to do so, the potential “upside” of the leolslinvestment in our company may be reduced @mtrrants may expire
worthless.

An investor will only be able to exercise a warrahthe issuance of shares of common stock upontsesercise has been
registered or qualified or is deemed exempt undes securities laws of the state of residence of tioéder of the warrants.

No warrants will be exercisable and we will notdisigated to issue shares of common stock unlesstiares of common
stock issuable upon such exercise has been registeiqualified or deemed to be exempt under thergies laws of the state
of residence of the holder of the warrants. Ifshares of common stock issuable upon exerciseeafi#lirants are not qualified
or exempt from qualification in the jurisdictiorms\hich the holders of the warrants reside, theavdas may be deprived of any
value, the market for the warrants may be limited they may expire worthless if they cannot be sold

We may amend the terms of the warrants in a mantteat may be adverse to holders with the approvathuy holders of at
least 50% of the then outstanding warrants.

Our warrants will be issued in registered form uralevarrant agreement between Continental Stocksfea & Trust
Company, as warrant agent, and us. The warranéagat provides that the terms of the warrants nesgrbended without the
consent of any holder to cure any ambiguity orectrany defective provision. The warrant agreemenires the approval by
the holders of at least 50% of the then outstandiagants in order to make any change that adwesdtdcts the interests of
the registered holders. Upon consummation of tfiexiag, our sponsor will own approximately 37%thé outstanding
warrants (assuming it does not purchase any unitss offering). Therefore, we would only need gyal from holders of
approximately 21% of public warrants to amend #rens of the warrants.

Since we have not yet selected a particular indygir target business with which to complete a biesa combination, we are
unable to currently ascertain the merits or risk$ the industry or business in which we may ultimateperate.

We may consummate a business combination with gpaownin any industry we choose and are not limi¢eainy particular
industry or type of business. Accordingly, theradscurrent basis for you to evaluate the possii#ets or risks of the
particular industry in which we may ultimately optr or the target business which we may ultimaetyire. To the extent we
complete a business combination with a financiafigtable company or an entity in its developmeagestwe may be affected
by numerous risks inherent in the business opersiid those entities. If we complete a businesshioation with an entity in
an industry characterized by a high level of risk,may be affected by the currently unascertainasks of that industry.
Although our
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management will endeavor to evaluate the risksr@rten a particular industry or target business,cannot assure you that we
will properly ascertain or assess all of the sigaift risk factors. We also cannot assure youghahvestment in our units will
not ultimately prove to be less favorable to ineesin this offering than a direct investment,nf@portunity were available, in
a target business.

Our ability to successfully effect a business comdtion and to be successful thereafter will be tihyadependent upon the
efforts of our key personnel, some of whom may jois following a business combination. While we intkto closely
scrutinize any individuals we engage after a busisecombination, we cannot assure you that our asseant of these
individuals will prove to be correct.

Our ability to successfully effect a business camation is dependent upon the efforts of our keygq@enel. We believe that
our success depends on the continued service dfeyupersonnel, at least until we have consummatiedhitial business
combination. We cannot assure you that any of eyrdersonnel will remain with us for the immediatdoreseeable future. In
addition, none of our officers are required to cdtrany specified amount of time to our affairs aadcordingly, our officers
will have conflicts of interest in allocating mamragent time among various business activities, dinlyidentifying potential
business combinations and monitoring the relateddiligence. We do not have employment agreemeitits @ key-man
insurance on the life of, any of our officers. Turexpected loss of the services of our key perdamed have a detrimental
effect on us.

The role of our key personnel after a business ¢aation, however, cannot presently be ascertaiA#dough some of our
key personnel serve in senior management or agviEmsitions following a business combination, ilikely that most, if not
all, of the management of the target businessreaiifiain in place. While we intend to closely scrzénany individuals we
engage after a business combination, we cannoteagsu that our assessment of these individualgmwole to be correct.
These individuals may be unfamiliar with the regments of operating a public company which coultseaus to have to
expend time and resources helping them becomeifamiith such requirements. This could be expenaiwetime-consuming
and could lead to various regulatory issues whiely adversely affect our operations.

Our officers and directors may not have significaakperience or knowledge regarding the jurisdiction industry of the
target business we may seek to acquire.

We may consummate a business combination withgattéiusiness in any geographic location or industychoose. We
cannot assure you that our officers and directalihave enough experience or have sufficient kremlgle relating to the
jurisdiction of the target or its industry to made informed decision regarding a business comlainati

Our key personnel may negotiate employment or cdtisg agreements with a target business in conneatiwith a
particular business combination. These agreementsymprovide for them to receive compensation follogia business
combination and as a result, may cause them to hawsflicts of interest in determining whether a pacular business
combination is the most advantageous.

Our key personnel will be able to remain with teenpany after the consummation of a business cortibinanly if they
are able to negotiate employment or consultingeagents or other appropriate arrangements in coiomegith the business
combination. Such negotiations would take placeuiemeously with the negotiation of the businessloimation and could
provide for such individuals to receive compensatiothe form of cash payments and/or our secsrftie services they would
render to the company after the consummation obtlsness combination. The personal and financiatésts of such
individuals may influence their motivation in idéging and selecting a target business.

Our officers and directors will allocate their timt other businesses thereby causing conflictsraérest in their
determination as to how much time to devote to affiairs. This conflict of interest could have a natjve impact on our
ability to consummate a business combination.

Our officers and directors are not required to cantineir full time to our affairs, which could creaa conflict of interest
when allocating their time between our operatiams their other commitments. We presently expech efour employees to
devote such amount of time as they reasonablyJgeitenecessary
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to our business. We do not intend to have anytifulk employees prior to the consummation of ouiahbusiness combination.
All of our officers and directors are engaged imesal other business endeavors and are not oldigatdevote any specific
number of hours to our affairs. If our officers’dadirectors’ other business affairs require therdegwote more substantial
amounts of time to such affairs, it could limit ithebility to devote time to our affairs and colldve a negative impact on our
ability to consummate our initial business comhboratWe cannot assure you that these conflictshwltesolved in our favor.

Certain of our officers, directors and their affilites may become affiliated with entities engagedusiness activities similar
to those intended to be conducted by us and acewiyi may have conflicts of interest in determining which entity a
particular business opportunity should be presented

Members of our management team may in the futuve béiliations with companies that are engagebusiness activities
similar to those intended to be conducted by usofdingly, they may participate in transactions hade obligations that may
be in conflict or competition with our consummatiofnan initial business combination. As a resufiptential target business
may be presented by our management team to aresitigr prior to its presentation to us and we maybre afforded the
opportunity to engage in a transaction with sucbeBbusiness.

In addition to the foregoing, Leland Investmentsyidles management services to Kastle Acquisitio@ land its
subsidiaries, which provides building security proid and services. The agreement with Kastle Adoqriscontains a non-
competition clause that provides that neither Leélevestments, Mr. Ein nor any entity that he colstshall directly and
materially compete with the business of Kastle Asijon and its subsidiaries. Accordingly, we geadigrwill not be able to
acquire a target business in the same line of basithat Kastle Acquisition and its subsidiariesiar

For a more detailed description of the potentialficts of interest of our management, see theeetitled “
Management — Conflicts of Intere’st

The shares and warrants beneficially owned by otficers and directors will not participate in liquiation distributions and,
therefore, our officers and directors may have anflict of interest in determining whether a partidar target business is
appropriate for a business combination.

Our officers and directors have waived their rightonvert their founder’s shares or any otherehaurchased in this
offering or thereafter, or to receive distributiomith respect to their founder’s shares upon ayuitiation if we are unable to
consummate a business combination. Accordinglyskiaees acquired prior to this offering, as welthessponsor’s warrants
and any warrants purchased by our officers or thredn the aftermarket, will be worthless if we miat consummate a business
combination. The personal and financial intereftsup directors and officers may influence theirtivation in timely
identifying and selecting a target business andptetimg a business combination. Consequently, aectbrs’ and officers’
discretion in identifying and selecting a suitataleget business may result in a conflict of intevelsen determining whether the
terms, conditions and timing of a particular bussieombination are appropriate and in our stocldreldest interest.

Nasdaq may delist our securities from quotation & exchange which could limit investors’ abilitptmake transactions in
our securities and subject us to additional tradimgstrictions.

We anticipate that our securities will be listed\esdag, a national securities exchange, upon aumsiion of this
offering. Although, after giving effect to this efing, we expect to meet on a pro forma basis Ngsaainimum initial listing
standards, which generally only requires that wetroertain requirements relating to stockholdegsiity, market
capitalization, aggregate market value of publieiyd shares and distribution requirements, we daasgure you that our
securities will continue to be listed on Nasdathia future prior to an initial business combinatiddditionally, in connection
with our initial business combination, it is likeflygat Nasdaq will require us to file a new initiating application and meet its
initial listing requirements as opposed to its mleréent continued listing requirements. We carassiure you that we will be
able to meet those initial listing requirement¢hat time.

If Nasdagq delists our securities from trading sneikchange, we could face significant material esb/eonsequences,
including:
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« alimited availability of market quotations foursecurities;
e reduced liquidity with respect to our securities;

e adetermination that our shares of common stoeKenny stock” which will require brokers tradimgour shares of
common stock to adhere to more stringent rulessiplysresulting in a reduced level of trading aityivn the secondary
trading market for our shares of common stock;

« alimited amount of news and analyst coverag@fwrcompany; and
« adecreased ability to issue additional secsritieobtain additional financing in the future.

The National Securities Markets Improvement Ac1896, which is a federal statute, prevents or ppggite states from
regulating the sale of certain securities, whiaghraferred to as “covered securities.” Becausexped that our units and
eventually our common stock and warrants will lséelil on Nasdaq, our units, common stock and warkaititbe covered
securities. Although the states are preempted fegulating the sale of our securities, the fedstatute does allow the states to
investigate companies if there is a suspicionatid; and, if there is a finding of fraudulent aityivthen the states can regulate
or bar the sale of covered securities in a padicchse. While we are not aware of a state hawsed these powers to prohibit
or restrict the sale of securities issued by blaméck companies, certain state securities regslatew blank check companies
unfavorably and might use these powers, or thre@ateise these powers, to hinder the sale of seesiof blank check
companies in their states. Further, if we wereamgér listed on Nasdaq, our securities would natdsered securities and we
would be subject to regulation in each state inclwhie offer our securities.

We are an “emerging growth company” and we cannat bertain if the reduced disclosure requirementgpdipable to
emerging growth companies will make our shares oftmon stock less attractive to investors.

We are an “emerging growth company,” as definetthénJOBS Act. We will remain an “emerging growthrgmany” for up
to five years. However, if our non-convertible defstued within a three year period or revenueseds&1 billion, or the
market value of our shares of common stock thahal@ by non-affiliates exceeds $700 million on ldwt day of the second
fiscal quarter of any given fiscal year, we wousdse to be an emerging growth company as of thenfiolg fiscal year. As an
emerging growth company, we are not required toptpmwith the auditor attestation requirements aftiem 404 of the
Sarbanes-Oxley Act, we have reduced disclosurgatidins regarding executive compensation in ouogrreports and
proxy statements and we are exempt from the remeinés of holding a nonbinding advisory vote on exiee compensation
and stockholder approval of any golden parachugengats not previously approved. Additionally, aseamerging growth
company, we have elected to delay the adoptiorewfor revised accounting standards that have diftezffective dates for
public and private companies until those standapgidy to private companies. As such, our finansiatements may not be
comparable to companies that comply with public pany effective dates. We cannot predict if investaill find our shares of
common stock less attractive because we may rethese provisions. If some investors find our shafecommon stock less
attractive as a result, there may be a less artding market for our shares and our share priag Ioe more volatile.

We may only be able to complete one business coatluin with the proceeds of this offering, which widause us to be solely
dependent on a single business which may have atéichnumber of products or services.

It is likely we will consummate a business comhimatvith a single target business, although we Hageability to
simultaneously acquire several target businessesoBsummating a business combination with onlingls entity, our lack of
diversification may subject us to numerous econgrompetitive and regulatory developments. Furtiveryould not be able
to diversify our operations or benefit from the gibte spreading of risks or offsetting of lossaedjke other entities which may
have the resources to complete several businedsications in different industries or different ased a single industry.
Accordingly, the prospects for our success may be:

« solely dependent upon the performance of a simgbiness, or

e dependent upon the development or market acosptama single or limited number of products, peses or services.
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This lack of diversification may subject us to numes economic, competitive and regulatory develapgseany or all of
which may have a substantial adverse impact upgpaliticular industry in which we may operate sgbset to a business
combination.

Alternatively, if we determine to simultaneoushgate several businesses and such businesses aeel &y different
sellers, we will need for each of such sellersgiea that our purchase of its business is contingethe simultaneous closings
of the other business combinations, which may nitakere difficult for us, and delay our ability, twmplete the business
combination. With multiple business combinations, euld also face additional risks, including aiddial burdens and costs
with respect to possible multiple negotiations dnd diligence investigations (if there are multipbdlers) and the additional
risks associated with the subsequent assimilafitineooperations and services or products of tigglisaed companies in a single
operating business. If we are unable to adequatidyess these risks, it could negatively impactpoafitability and results of
operations.

The ability of our stockholders to exercise theirversion rights may not allow us to effectuate thmst desirable business
combination or optimize our capital structure.

If our business combination requires us to usetanhbally all of our cash to pay the purchase prilmcause we will not
know how many stockholders may exercise convensgis, we may either need to reserve part ofihet account for
possible payment upon such conversion, or we mag teearrange third party financing to help fund business combination.
In the event that the acquisition involves the ége of our stock as consideration, we may be reduo issue a higher
percentage of our stock to make up for a shoiitfdiinds. Raising additional funds to cover anyrtflati may involve dilutive
equity financing or incurring indebtedness at highan desirable levels. This may limit our abilityeffectuate the most
attractive business combination available to us.

In connection with any vote to approve a businessnbination, we will offer each public stockholdené option to vote in
favor of a proposed business combination and stdkek conversion of his, her or its shares.

In connection with any vote to approve a businesshination, we will offer each public stockholdeut not our sponsor,
officers or directors) the right to have his, heite shares of common stock converted to castjdsuto the limitations
described elsewhere in this prospectus) regardfesbether such stockholder votes for or againshgroposed business
combination. We will consummate our initial busime®mbination only if we have net tangible assétt teast $5 million
upon such consummation and a majority of the onditey shares of common stock voted are voted iarfa¥’the business
combination. Accordingly, public stockholders owgiapproximately 16,881,775 shares sold in thisrioffemay exercise their
conversion rights and we could still consummateap@sed business combination so long as a majofrthares voted at the
meeting are voted in favor of the proposed businessbination. This is different than other simijestructured blank check
companies where stockholders are offered the tggbbnvert their shares only when they vote againsbposed business
combination. Furthermore, our $5 million net tahgiasset threshold is different than the more glgonversion threshold of
between 20% and 40% and further allows holdersiofbares of common stock the right to vote in fadfaur business
combination and elect to convert their shares. iliferent threshold and the ability to seek cosi@r while voting in favor of
our proposed business combination may make it filaly that we will consummate a business combaorati

Public stockholders, together with any affiliate$ theirs or any other person with whom they are &g} in concert or as a
“group,” will be restricted from seeking conversiarghts with respect to more than 10% of the shasedd in this offering.

In connection with any vote to approve a businesshination, we will offer each public stockholdeut not holders of our
founder’s shares) the right to have his, her,oslitares of common stock converted into cash. Nudtainding the foregoing, a
public stockholder, together with any affiliateho§ or any other person with whom he is actingdnaert or as a “group” will
be restricted from seeking conversion rights withpect to more than 10% of the shares sold iroffésing. Accordingly, if
you purchase more than 10% of the shares soldsrftfering and a proposed business combinati@apjgoved, you will not be
able to seek conversion rights with respect tdulemount of your shares and may be forced tal Isoich
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additional shares of common stock or sell thenhédpen market. We cannot assure you that the eélsigch additional
shares will appreciate over time following a busgeombination or that the market price of our ahaf common stock will
exceed the per-share conversion price.

We may require stockholders who wish to convertittghares in connection with a proposed businessnimnation to comply
with specific requirements for conversion that mayake it more difficult for them to exercise theioaoversion rights prior to
the deadline for exercising their rights.

In connection with any stockholder meeting calle@pprove a proposed initial business combinagach public
stockholder will have the right, regardless of wieethe is voting for or against such proposed lassitombination, to demand
that we convert his shares into a pro rata shatleeofrust account. We may require public stockérddvho wish to convert
their shares in connection with a proposed busioessination to either tender their certificate®tw transfer agent at any
time prior to the vote taken at the stockholder tmgerelating to such business combination or tivdetheir shares to the
transfer agent electronically using the Deposifbmyst Company’s DWAC (Deposit/Withdrawal At Custad) System. In
order to obtain a physical stock certificate, akbwmlder's broker and/or clearing broker, DTC amd wansfer agent will need
to act to facilitate this request. It is our undansling that stockholders should generally alldeast two weeks to obtain
physical certificates from the transfer agent. Heevebecause we do not have any control over tloiegss or over the brokers
or DTC, it may take significantly longer than tweeks to obtain a physical stock certificate. Whitehave been advised that
it takes a short time to deliver shares throughDWAC System, we cannot assure you of this factohdingly, if it takes
longer than we anticipate for stockholders to daelitheir shares, stockholders who wish to conver be unable to meet the
deadline for exercising their conversion rights #mgs may be unable to convert their shares.

If we require public stockholders who wish to comvéheir shares to comply with specific requiremerfor conversion, such
converting stockholders may be unable to sell thegcurities when they wish to in the event that fireposed business
combination is not approved.

If we require public stockholders who wish to corttbeir shares to comply with specific requirenseior conversion and
such proposed business combination is not consueainate will promptly return such certificates te tiendering public
stockholders. Accordingly, investors who attemptedonvert their shares in such a circumstancebgilinable to sell their
securities after the failed acquisition until weréaeturned their securities to them. The markieepior our shares of common
stock may decline during this time and you mayb®able to sell your securities when you wish wenewhile other
stockholders that did not seek conversion may betatsell their securities.

Because of our structure, other companies may haveompetitive advantage and we may not be ablettsammate an
attractive business combination.

We expect to encounter intense competition froritieatother than blank check companies having #&nbss objective
similar to ours, including venture capital fundsydraged buyout funds and operating businesseseatmgor acquisitions.
Many of these entities are well established anc lewensive experience in identifying and effectinginess combinations
directly or through affiliates. Many of these cortifmes possess greater technical, human and o#seurces than we do and
our financial resources will be relatively limitadhen contrasted with those of many of these corngustiWhile we believe that
there are numerous potential target businessesvthabuld acquire with the net proceeds of thierirfily, our ability to compete
in acquiring certain sizable target businessesheillimited by our available financial resourcelisTinherent competitive
limitation gives others an advantage in pursuirggabquisition of certain target businesses. Fumbeg, seeking stockholder
approval of a business combination may delay tmswmmation of a transaction. Additionally, our ¢asling warrants, and
the future dilution they potentially represent, nmept be viewed favorably by certain target busiassny of the foregoing
may place us at a competitive disadvantage in sstgky negotiating a business combination.
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We may be unable to obtain additional financing,réquired, to complete a business combination ofuad the operations
and growth of the target business, which could caghps to restructure or abandon a particular busisge combination.

Although we believe that the net proceeds of tFisrimg will be sufficient to allow us to consumread business
combination, because we have not yet identified@ngpective target business, we cannot ascehainapital requirements for
any particular transaction. If the net proceedshisf offering prove to be insufficient, either basa of the size of the business
combination, the depletion of the available netperals in search of a target business, or the dibligto convert into cash a
significant number of shares from dissenting stotdrs, we will be required to seek additional fioimg. Such financing may
not be available on acceptable terms, if at alltfieoextent that additional financing proves taihavailable when needed to
consummate a particular business combination, weduMze compelled to either restructure the transadr abandon that
particular business combination and seek an aligetarget business candidate. In addition, ifomasummate a business
combination, we may require additional financindund the operations or growth of the target bussndhe failure to secure
additional financing could have a material advef§ect on the continued development or growth efttirget business. None of
our officers, directors or stockholders is requitegrovide any financing to us in connection wthafter a business
combination.

Our sponsor, officers and directors will controlsubstantial interest in us and thus may influencertain actions requiring a
stockholder vote.

Upon consummation of our offering, our sponsorfcers and directors will collectively own 20.0% adir issued and
outstanding shares of common stock (assuming theyotipurchase any units in this offering). Non@wif sponsor, officers,
directors or their affiliates has indicated anyeiition to purchase units in this offering or anjtaior shares of common stock
from persons in the open market or in private taatiens. However, our sponsor, officers, directrtheir affiliates could
determine in the future to make such purchasdseimpen market or in private transactions, to #terg permitted by law, in
order to influence the vote. In connection with @aoye for a proposed business combination, oursmoms well as all of our
officers and directors, have agreed to vote theeshaf common stock owned by them immediately leefbis offering as well
as any shares of common stock acquired in thisioer in the aftermarket in favor of such promb&eisiness combination.

Our board of directors are and will be divided itticee classes, each of which will generally séovea term of three years
with only one class of directors being electeddnteyear. It is unlikely that there will be an aahmeeting of stockholders to
elect new directors prior to the consummation btiginess combination, in which case all of theentrdirectors will continue
in office until at least the consummation of theibess combination. Accordingly, you may not besdablexercise your voting
rights under corporate law for up to 24 monthshéfre is an annual meeting, as a consequence 6$tagigered” board of
directors, only a minority of the board of directavill be considered for election and our sponkecause of its ownership
position, will have considerable influence regagdihe outcome. Accordingly, our sponsor will congrto exert control at least
until the consummation of a business combination.

Our sponsor paid an aggregate of $25,000, or appntately $0.01 per share, for the founder’s sharasdaaccordingly, you
will experience immediate and substantial dilutidrom the purchase of our shares of common stock.

The difference between the public offering price glgare and the pro forma net tangible book vakrespare of common
stock after this offering constitutes the dilutimnthe investors in this offering. Our sponsor asgpithe founder’s shares at a
nominal price, significantly contributing to thidution. Upon consummation of this offering, youdathe other new investors
will incur an immediate and substantial dilutionapiproximately 91.1% or $9.11 per share (the difiee between the pro
forma net tangible book value per share $0.89 thadhitial offering price of $10.00 per unit). Bhs because investors in this
offering will be contributing approximately 99.998bthe total amount paid to us for our outstandiagurities after this
offering but will only own 80.0% of our outstandisgcurities. Accordingly, the per-share purchagzeprou will be paying
substantially exceeds our per share net tangilibk balue.
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Our outstanding warrants may have an adverse effectthe market price of our common stock and makenore difficult to
effect a business combination.

We will be issuing warrants to purchase 9,000,0G0es of common stock as part of the units offésethis prospectus and
the sponsor’s warrants to purchase 5,200,000 sb&msnmon stock or additional sponsor’s warrahtse underwriters
exercise their over-allotment option. We may afsweée other warrants to our sponsor, officers @ctlirs in payment of
working capital loans made to us as describedigngtospectus. To the extent we issue shares ofmmonstock to effect a
business combination, the potential for the isseari@ substantial number of additional shares @p@ncise of these warrants
could make us a less attractive acquisition vehittbe eyes of a target business. Such secunitiesn exercised, will increase
the number of issued and outstanding shares of @mstock and reduce the value of the shares igdsusaimplete the business
combination. Accordingly, our warrants may makendre difficult to effectuate a business combinatioincrease the cost of
acquiring the target business. Additionally, thie sar even the possibility of sale, of the shanederlying the warrants could
have an adverse effect on the market price foseaurities or on our ability to obtain future fiérg. If and to the extent these
warrants and option are exercised, you may expegidiiution to your holdings.

We may redeem your unexpired warrants prior to thekercise at a time that is disadvantageous to yixereby making your
warrants worthless.

We have the ability to redeem outstanding warrahemny time after they become exercisable and puithieir expiration, at
a price of $0.01 per warrant, provided that théragorted sales price of the common stock equatxceeds $24.00 per share
for any 20 trading days within a 30 trading-dayigeending on the third business day prior to praymice of such redemption
provided that on the date we give notice of redénpand during the entire period thereafter uhi time we redeem the
warrants, we have an effective registration statéraader the Securities Act covering the shareoafmon stock issuable
upon exercise of the warrants and a current prégspeelating to them is available. If and whenwlserants become
redeemable by us, we may exercise our redemptiti even if we are unable to register or qualify timderlying securities for
sale under all applicable state securities lawsleReption of the outstanding warrants could force §ipto exercise your
warrants and pay the exercise price therefor e when it may be disadvantageous for you to ddigdo sell your warrants
at the then-current market price when you mighéentiise wish to hold your warrants or (iii) to actépe nominal redemption
price which, at the time the outstanding warranscalled for redemption, is likely to be substalhgiless than the market value
of your warrants. None of the sponsor’s warrantshve redeemable by us so long as they are helddmbers of the sponsor or
their permitted transferees.

Our management'’s ability to require holders of owarrants to exercise such warrants on a cashlessibavill cause holders
to receive fewer shares of common stock upon theiercise of the warrants than they would have reesl had they been
able to exercise their warrants for cash.

If we call our public warrants for redemption aftee redemption criteria described elsewhere i phdospectus have been
satisfied, our management will have the optioregquire any holder that wishes to exercise his waiiacluding any warrants
held by our sponsor or its permitted transferegslotso on a “cashless basis.” If our managemesusss to require holders to
exercise their warrants on a cashless basis, tmd&uof shares of common stock received by a halgen exercise will be
fewer than it would have been had such holder ésexnichis warrant for cash. This will have the dffgfcreducing the potential
“upside” of the holder’s investment in our company.

The exercise price for the public warrants is highlhan in many similar blank check company offeriisgn the past, and,
accordingly, the warrants are more likely to expiveorthless.

The exercise price of the warrants is higher tisagpical in many similar blank check companiesstéfiically, the exercise
price of a warrant was generally a fraction of pechase price of the units in the initial publfeedng. The exercise price for
our public warrants is $11.50 per share. As a tethd warrants are less likely to ever be in tlenay and more likely to expire
worthless.
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If our security holders exercise their registratianmghts, it may have an adverse effect on the marjgece of our shares of
common stock and the existence of these rights mmake it more difficult to effect a business combtian.

Our sponsor is entitled to make a demand that gistex the resale of the founder’s shares at ang tommencing three
months prior to the date on which its shares maselemsed from escrow. Additionally, our sponsat #re holders of any
warrants our sponsor, officers, directors, or tafifiates may be issued in payment of workingitdpgoans made to us is
entitled to demand that we register the resal@®tponsor’s warrants and any other warrants we igsthem (and the
underlying shares of common stock) commencing wtiame after we consummate an initial business doatlon. The
presence of these additional shares of common $tading in the public market may have an adveffeeeon the market price
of our securities. In addition, the existence @t rights may make it more difficult to effectuatbusiness combination or
increase the cost of acquiring the target busiressthe stockholders of the target business malsibeuraged from entering
into a business combination with us or will requeesigher price for their securities because ofpthtential effect the exercise
of such rights may have on the trading market forahares of common stock.

If we are deemed to be an investment company, wg bearequired to institute burdensome compliancguaements and
our activities may be restricted, which may makaliitficult for us to complete a business combinatio

A company that, among other things, is or holddlfitsut as being engaged primarily, or proposesnigage primarily, in the
business of investing, reinvesting, owning, tradindpolding certain types of securities would berded an investment
company under the Investment Company Act, as antkrdehe Investment Company Act. Since we willdstithe proceeds
held in the trust account, it is possible that weld be deemed an investment company. Notwithstarithe foregoing, we do
not believe that our anticipated principal actestiwill subject us to the Investment Company Acttfiis end, the proceeds held
in trust may be invested by the trustee only intethiStates “government securities” within the megraf Section 2(a)(16) of
the Investment Company Act having a maturity of #1&gs or less or in money market funds meetingazedonditions under
Rule 2a-7 promulgated under the Investment Companyvhich invest only in direct U.S. governmentasery obligations. By
restricting the investment of the proceeds to thesteuments, we intend to meet the requirementthi®exemption provided in
Rule 3a-1 promulgated under the Investment Companhy

If we are nevertheless deemed to be an investnoempany under the Investment Company Act, we magubgect to
certain restrictions that may make it more diffidor us to complete a business combination, irolgd

e restrictions on the nature of our investmentst an

* restrictions on the issuance of securities.

In addition, we may have imposed upon us certarddnsome requirements, including:
e registration as an investment company;

« adoption of a specific form of corporate struetuand

e reporting, record keeping, voting, proxy, compliapolicies and procedures and disclosure requirtstard other rule
and regulations.

Compliance with these additional regulatory burdensld require additional expense for which we haweallotted.

The determination for the offering price of our uts is more arbitrary compared with the pricing oéaurities for an
operating company in a particular industry.

Prior to this offering there has been no publickeafor any of our securities. The public offeripigce of the units and the
terms of the warrants were negotiated between dishenrepresentatives. Factors considered in datargnthe prices and terms
of the units, including the shares of common sta#t warrants underlying the units, include:

« the history and prospects of companies whoseip@hbusiness is the acquisition of other compgnie
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e prior offerings of those companies;

e our prospects for acquiring an operating busiag¢sdtractive values;

e our capital structure;

e anassessment of our management and their erperie identifying operating companies; and
e general conditions of the securities marketdatime of the offering.

However, although these factors were considereddétermination of our offering price is more awdoiy than the pricing of
securities for an operating company in a particildustry since we have no historical operationnancial results to compare
them to.

If we do not conduct an adequate due diligence istigation of a target business, we may be requitedubsequently take
write-downs or write-offs, restructuring, and impamnent or other charges that could have a signifidamegative effect on our
financial condition, results of operations and owtock price, which could cause you to lose somealbof your investment.

We must conduct a due diligence investigation eftdrget businesses we intend to acquire. Intemsieadiligence is time
consuming and expensive due to the operationspatiog, finance and legal professionals who mushielved in the due
diligence process. Even if we conduct extensivediligence on a target business, this diligence n@yreveal all material
issues that may affect a particular target busjraass factors outside the control of the targetrimass and outside of our control
may later arise. If our diligence fails to identifsues specific to a target business, industth@environment in which the
target business operates, we may be forced tovate-down or write-off assets, restructure oueigtions, or incur
impairment or other charges that could result inreporting losses. Even though these charges mayph-cash items and not
have an immediate impact on our liquidity, the fhett we report charges of this nature could cbuate to negative market
perceptions about us or our common stock. In amgitharges of this nature may cause us to viakttevorth or other
covenants to which we may be subject as a resalésiming pre-existing debt held by a target bgsioe by virtue of our
obtaining post-combination debt financing.

The requirement that we complete an initial busisesombination within 21 months from the closing tifis offering (or 24
months from the closing of this offering if we havexecuted a letter of intent, agreement in prinapbr definitive agreement
for an initial business combination within 21 monghfrom the closing of this offering but have not epleted the initial
business combination within such 21-month periodpyngive potential target businesses leverage ogeinunegotiating a
business combination.

We have 21 months from the closing of this offeffjog24 months from the closing of this offeringnié have executed a
letter of intent, agreement in principle or defigtagreement for an initial business combinatidhiw 21 months from the
closing of this offering but have not completed ithiéal business combination within such 21-mop#riod) to complete an
initial business combination. Any potential targesiness with which we enter into negotiations eoning a business
combination will be aware of this requirement. Gamngently, such target business may obtain leverageus in negotiating a
business combination, knowing that if we do not ptate a business combination with that particldaget business, we may
be unable to complete a business combination wighother target business. This risk will increaseva get closer to the time
limit referenced above.

We may not obtain a fairness opinion with respegatthe target business that we seek to acquire dretéfore you may be
relying solely on the judgment of our board of do#rs in approving a proposed business combination.

We will only be required to obtain a fairness opmivith respect to the target business that we weakquire if it is an
entity that is affiliated with any of our officerdirectors or sponsor, including (i) an entity tisagither a portfolio company of,
or has otherwise received a material financial stweent from, any private equity fund or investmemmnpany (or an affiliate
thereof) that is affiliated with any of the foreggi (ii) an entity in which any of the foregoingtbeir affiliates are currently
passive investors, (i) an entity in which anytioé foregoing or their affiliates are currentlyiofrs or directors, or (iv) an
entity in which any of the foregoing or their afiiles are currently invested through an investraehicle controlled by them. In
all other instances, we will have no obligatiorotiain an opinion. Accordingly, investors will bedying solely on the
judgment of our board of directors in approving@agmsed business combination.
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Resources could be spent researching acquisitidre fare not consummated, which could materially asely affect
subsequent attempts to locate and acquire or mexifé another business.

It is anticipated that the investigation of eachdfic target business and the negotiation, drgftamd execution of relevant
agreements, disclosure documents, and other instrismwvill require substantial management time d@tahion and substantial
costs for accountants, attorneys and others. écéstbn is made not to complete a specific businesshination, the costs
incurred up to that point for the proposed trarisadikely would not be recoverable. Furthermoregreif an agreement is
reached relating to a specific target businesanas fail to consummate the business combinatiomafigrnumber of reasons
including those beyond our control. Any such eweilitresult in a loss to us of the related costsuimed which could materially
adversely affect subsequent attempts to locateeqdire or merge with another business.

Compliance with the Sarbanes-Oxley Act of 2002 wilfuire substantial financial and management resoes and may
increase the time and costs of completing an acgigs.

Section 404 of the Sarbanes-Oxley Act of 2002 meguihat we evaluate and report on our systemtefrial controls and
may require that we have such system of internatrots audited beginning with our Annual ReportFmrm 10-K for the year
ending December 31, 2014. If we fail to maintaia #lequacy of our internal controls, we could Hges to regulatory
scrutiny, civil or criminal penalties and/or stooktier litigation. Any inability to provide reliablgnancial reports could harm
our business. Section 404 of the Sarbanes-Oxlelsotrequires that our independent registered@abtounting firm report
on management’s evaluation of our system of infezoatrols. A target company may not be in compd@with the provisions
of the Sarbanes-Oxley Act regarding adequacy of ithiernal controls. The development of the intdrcontrols of any such
entity to achieve compliance with the Sarbanes-PDAlet may increase the time and costs necessamgrplete any such
acquisition. Furthermore, any failure to implemeaquired new or improved controls, or difficultiescountered in the
implementation of adequate controls over our fifanaocesses and reporting in the future, coulthhaur operating results or
cause us to fail to meet our reporting obligatidngerior internal controls could also cause ineesto lose confidence in our
reported financial information, which could havaegative effect on the trading price of our stock.

If we effect a business combination with a compdbogated outside of the United States, we would bigject to a variety of
additional risks that may negatively impact our ap&ons.

We may effect a business combination with a compacgted outside of the United States. If we did,would be subject
to any special considerations or risks associaidda@mpanies operating in the target business’épirisdiction, including
any of the following:

< rules and regulations or currency conversionooparate withholding taxes on individuals;
» tariffs and trade barriers;

« regulations related to customs and import/expatters;

* longer payment cycles;

e taxissues, such as tax law changes and vargitiotax laws as compared to the United States;
« currency fluctuations and exchange controls;

« challenges in collecting accounts receivable;

e cultural and language differences;

* employment regulations;

* crime, strikes, riots, civil disturbances, teisbattacks and wars; and

« deterioration of political relations with the Wed States.

We cannot assure you that we would be able to adelyuaddress these additional risks. If we wemhlato do so, our
operations might suffer.

If we effect a business combination with a compdogated outside of the United States, the laws &aglile to such company
will likely govern all of our material agreementsna we may not be able to enforce our legal rights.

If we effect a business combination with a complacgted outside of the United States, the law$efcountry in which
such company operates will govern almost all ofrtfaerial agreements relating to its
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operations. We cannot assure you that the targitéss will be able to enforce any of its mateagieements or that remedies
will be available in this new jurisdiction. The $gm of laws and the enforcement of existing lawsuioh jurisdiction may not
be as certain in implementation and interpretasigin the United States. The inability to enforcelstain a remedy under any
of our future agreements could result in a sigaifidoss of business, business opportunities dtatapdditionally, if we
acquire a company located outside of the UniteteStit is likely that substantially all of our asswould be located outside of
the United States and some of our officers andctttire might reside outside of the United StatesaAssult, it may not be
possible for investors in the United States to mx&dheir legal rights, to effect service of pracapon our directors or officers
or to enforce judgments of United States courtslipeged upon civil liabilities and criminal penakiof our directors and
officers under federal securities laws.

Provisions in our amended and restated certificatieincorporation and bylaws and Delaware law mayhibit a takeover of
us, which could limit the price investors might lvglling to pay in the future for our common stockra could entrench
management.

Our amended and restated certificate of incorpamaaind bylaws contain provisions that may discoaagsolicited
takeover proposals that stockholders may considkee tin their best interests. Our board of directsdivided into three
classes, each of which will generally serve fogrant of three years with only one class of direcb@ing elected in each year.
As a result, at a given annual meeting only a niiparf the board of directors may be consideredelection. Since our
“staggered board” may prevent our stockholders freptacing a majority of our board of directoraay given annual meeting,
it may entrench management and discourage unsalistbckholder proposals that may be in the béstasts of stockholders.
Moreover, our board of directors has the abilitgésignate the terms of and issue new series tdrped stock.

We are also subject to anti-takeover provisionseumklaware law, which could delay or prevent angesof control.
Together these provisions may make more difficiudtiemoval of management and may discourage trdmssithat otherwise
could involve payment of a premium over prevailimgrket prices for our securities.

Because we must furnish our stockholders with tardpeisiness financial statements prepared in accanda with U.S.
generally accepted accounting principles or intetignal financial reporting standards, we will notéable to complete a
business combination with prospective target busises unless their financial statements are prepairedccordance with
U.S. generally accepted accounting principles.

The federal proxy rules require that a proxy statetmvith respect to a vote on a business combimaieeting certain
financial significance tests include historical Anncpro forma financial statement disclosure inigeiic reports. These financial
statements must be prepared in accordance witle oeconciled to, U.S. generally accepted accogmtiinciples or
international financial reporting standards, arelhistorical financial statements must be auditeacicordance with the
standards of the Public Company Accounting Ovetdiglard (United States). These financial statemeguiirements may limit
the pool of potential target businesses we mayiesequ

There is currently no market for our securities aralmarket for our securities may not develop, whisould adversely affect
the liquidity and price of our securities.

There is currently no market for our securitieacBholders therefore have no access to informatimut prior market
history on which to base their investment deciskwollowing this offering, the price of our secuggimay vary significantly due
to one or more potential business combinationsgameral market or economic conditions. Furthermameactive trading
market for our securities may never develop aleifeloped, it may not be sustained. You may belartatsell your securities
unless a market can be established and sustained.

Changes in laws or regulations, or a failure to cqiy with any laws and regulations, may adverseljeat our business,
investments and results of operations.

We are subject to laws and regulations enactedabigimal, regional and local governments. In palicuve will be required
to comply with certain SEC and other legal requigata. Compliance with, and monitoring of, appliealaiws and regulations
may be difficult, time consuming and costly. Théses and regulations and their interpretation gnglieation may also
change from time to time and those changes cowld hanaterial adverse effect on our business, imargs and results of
operations. In addition, a failure to comply withpdicable laws or regulations, as interpreted grgliad, could have a material
adverse effect on our business and results of tpesa
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There may be tax consequences to our business coatinins that may adversely affect us.

While we expect to undertake any merger or acqoiisgo as to minimize taxes both to the acquiresdinmss and/or asset
and us, such business combination might not meetttiiutory requirements of a tax-free reorgaropatr the parties might
not obtain the intended tax-free treatment upaaster of shares or assets. A non-qualifying raoiation could result in the
imposition of substantial taxes.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

The statements contained in this prospectus teat@rpurely historical are forward-looking staterse Our forward-
looking statements include, but are not limitedstatements regarding our or our management’s égimts, hopes, beliefs,
intentions or strategies regarding the future.dditéon, any statements that refer to projectidogcasts or other
characterizations of future events or circumstanoetuding any underlying assumptions, are forwlaaking statements. The
words “anticipates,” “believe,” “continue,” “coult;estimate,” “expect,” “intends,” “may,” “might,”plan,” “possible,”
“potential,” “predicts,” “project,” “should,” “woul” and similar expressions may identify forwardkow statements, but the
absence of these words does not mean that a stattesmet forward-looking. Forward-looking staterteim this prospectus
may include, for example, statements about our:

e ability to complete our initial business combinat

e success in retaining or recruiting, or changegsired in, our officers, key employees or directotbowing our initial
business combination;

« officers and directors allocating their time ther businesses and potentially having conflictetgrest with our
business or in approving our initial business caration, as a result of which they would then ree@xpense
reimbursements;

e potential ability to obtain additional financing complete a business combination;

e pool of prospective target businesses;

< ability of our officers and directors to generateumber of potential investment opportunities;

« potential change in control if we acquire onemare target businesses for stock;

e public securities’ potential liquidity and tradin

« the lack of a market for our securities;

e expectations regarding the time during which vilklve an “emerging growth company” under the JORS;

» use of proceeds not held in the trust accounwailable to us from interest income on the tresbant balance; or
« financial performance following this offering.

The forward-looking statements contained in thizspectus are based on our current expectationbeliedls concerning
future developments and their potential effectsi®nThere can be no assurance that future develdpraffecting us will be
those that we have anticipated. These forward-fapktatements involve a number of risks, unceitsr(some of which are
beyond our control) or other assumptions that nzayse actual results or performance to be mated#figrent from those
expressed or implied by these forward-looking stetiets. These risks and uncertainties include, teuhat limited to, those
factors described under the heading “Risk Fact@hduld one or more of these risks or uncertaimiaterialize, or should any
of our assumptions prove incorrect, actual resuliy vary in material respects from those projeatatiese forward-looking
statements. We undertake no obligation to updatewase any forward-looking statements, whethea essult of new
information, future events or otherwise, excepinay be required under applicable securities laws.
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USE OF PROCEEDS

We estimate that the net proceeds of this offeiimgddition to the funds we will receive from thale of the sponsor’'s
warrants (all of which will be deposited into thest account), will be as set forth in the follogitable:

Without Over-Allotment
Over-Allotment Option
Option Exercised
Gross proceeds
From offering $180,000,00 $207,000,00
From private placement 5,200,001 5,740,001
Total gross proceeds 185,200,00 212,740,00
Offering expensed)
Underwriting discount (2% of gross proceeds frontsun
offered to public, excluding deferred portidf) 3,600,000 4,140,00©)
Legal fees and expenses 300,00( 300,00t
Nasdaq Listing Fees 75,00( 75,00(
Printing and engraving expenses 40,00( 40,00(
Accounting fees and expenses 62,45( 62,45(
FINRA filing fee 25,80( 25,80(
SEC registration fee 28,07( 28,07(
Miscellaneous expenses 68,68( 68,68(
Net proceed
Held in trust 180,000,00 207,000,00
Not held in trust 1,000,00! 1,000,001
Total net proceeds $181,000,00 $208,000,00

Use of net proceeds not held in trust and amouvddable from interes
income earned on the trust accoéfit®

Legal, accounting and other third party expensiemdant to the searcl
for target businesses and to the due diligencestigation, structurin

and negotiation of a business combination $ 400,00( (29.4%)
Due diligence of prospective target businessedfigeos, directors and
sponsor 320,00t (23.5%)
Legal and accounting fees relating to SEC repoutioligations 200,00( (14.7%)
Payment of administrative fee to Venturehouse Graug ($7,500 per
month for up to 24 months) 180,00( (13.29%)
Working capital to cover miscellaneous expensesQDésurance,
general corporate purposes, liquidation obligatimd reserves 260,00( (19.1%)
Total $1,360,00! (100.(%)

(1) A portion of the offering expenses, includig tSEC registration fee, the FINRA filing fee angloation of the legal and
audit fees, have been paid from the funds we redgirom Leland Investments described below. Thesdd will be repaid
out of the proceeds of this offering available o u

(2) We have agreed to pay the underwriters defaroatmissions in an amount equal to $0.40 per anipproximately $7.2
million in the aggregate, or approximately $8.3limil if the underwriters’ over-allotment optionegercised in full, from



our trust account upon closing of our initial besia combination, as described in this prospectus déferred commissions
will be released to the underwriters only on cortipfeof an initial business combination, as desdim this prospectus.

(3) No discounts or commissions will be paid with regpe the purchase of the spor’s warrants.

(4) The amount of proceeds not held in trust veithain constant at $1,000,000 even if the overrakat is exercised. In
addition, interest income earned on the amountsihahe trust account (after payment of
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taxes owed on such interest income), up to aniaddit$1.75 million, subject to proportionate adijosnt in the event the
size of the offering changes as a result of theeomdters’ exercise of any portion of the over-athent option or we
otherwise decide to make such a change prior teffieetiveness of the registration statement oftlthis prospectus forn
a part, will be available to us to pay for our wiatkcapital requirements. We estimate the intezasted on the trust acco
will be approximately $360,000 assuming an interatst of approximately 0.1% per year.

(5) These are estimates only. Our actual experaditior some or all of these items may differ frdma éstimates set forth
herein. For example, we may incur greater legalammbunting expenses than our current estimatesnnection with
negotiating and structuring our initial businesmbmation based upon the level of complexity ot thasiness combination.
We do not anticipate any change in our intendecbfipeoceeds, other than fluctuations among thesoticategories of
allocated expenses, which fluctuations, to therextteey exceed current estimates for any speciiegory of expenses,
would be deducted from our excess working capital.

Our sponsor and officers and directors have corarthitiat they and/or their designees will purchhsesponsor’s warrants
(for an aggregate purchase price of $5,200,000) fte on a private placement basis simultaneougly thve consummation of
this offering. Our sponsor and officers and direstoave also agreed that if the over-allotmentoopis exercised by the
underwriters in full or in part, they will purchafem us at a price of $1.00 per sponsor’s waraptto a maximum of 540,000
sponsor’'s warrants) additional sponsor’s warramn amount that is necessary to maintain in the rccount an amount equal
to $10.00 per unit sold to the public in this offfier. These additional sponsor’s warrants will bechased in a private
placement that will occur simultaneously with theghase of units resulting from the exercise ofaher-allotment option. All
of the proceeds we receive from these purchasébevplaced in the trust account described below.

$180,000,000, or $207,000,000 if the over-allotnugation is exercised in full, of net proceeds a$ thffering and the sale
of the sponsor’s warrants, including the deferrechimissions, will be placed in a U.S.-based trusbant at J.P. Morgan Chase
Bank N.A., maintained by Continental Stock Trangt€Frust Company, New York, New York, as trustebeTunds held in
trust will be invested only in United States “gaweent securities” within the meaning of Section)@(@) of the Investment
Company Act having a maturity of 180 days or lessnp money market funds meeting certain conditionder Rule 2a-7
promulgated under the Investment Company Act whighst only in direct U.S. government treasury gdions, so that we
are not deemed to be an investment company undéntiestment Company Act. Except with respect)tinferest earned on
the funds held in the trust account that may beassd to us to pay our income or other tax obbtigatand (i) interest earned
on the funds held in the trust account that mayelesmased to us for our working capital requiremethis proceeds will not be
released from the trust account until the earliehe completion of a business combination or eslemption of 100% of the
outstanding public shares if we have not complatedsiness combination in the required time pefite proceeds held in the
trust account may be used as consideration tolEagdllers of a target business with which we cetep business
combination. Any amounts not paid as consideratiahe sellers of the target business may be usédance operations of the
target business.

The payment to Venturehouse Group, LLC, an aféiliet Mark D. Ein, of a monthly fee of $7,500 is fygneral and
administrative services including office spaceljtigs and secretarial support. This arrangemebeisg agreed to by
Venturehouse Group, LLC for our benefit and isint#énded to provide Mr. Ein with compensation guliof a salary. We
believe, based on rents and fees for similar sesiic the D.C. area, that the fee charged by Vehtause Group, LLC is at least
as favorable as we could have obtained from arfiliatgfd person. This arrangement will terminat®ngompletion of our
initial business combination or the distributiontloé trust account to our public stockholders. ®than the $7,500 per month
fee and the repayment of the $150,000 loan fronthema@ffiliate of Mr. Ein, no compensation of anpd (including finder's
and consulting fees or other similar compensatigt be paid to our sponsor, officers, directorsaol of our or their respective
affiliates, for services rendered to us prior taroconnection with the consummation of our initialsiness combination
(regardless of the type of transaction that ithwever, such individuals will receive reimburserntor any out-of-pocket
expenses incurred by them in connection with atgtwion our behalf, such as identifying potentagjet businesses, performing
business due diligence on suitable target busisems# business combinations as well as travelisgdofrom the offices,
plants or
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similar locations of prospective target businessesxamine their operations. Our board of directaitsreview and approve all
reimbursements and payments made to our spon$cersf directors or our or their respective adfitis, with any interested
director abstaining from such review and approvhaere is no limit on the amount of such expensisirgrsable by us to such
individuals; provided, however, that to the extemth expenses exceed the available proceeds rugithehin the trust account
and the interest income of up to $1.75 million {sabto adjustment as described herein) earneti@amounts held in the trust
account, net of income and other tax obligationshexpenses would not be reimbursed by us unlesonsummate an initial
business combination. Since the role of presentagement after a business combination is uncestarhave no ability to
determine what remuneration, if any, will be paidhose persons after a business combination.

Regardless of whether the over-allotment optiaexisrcised in full, the net proceeds from this dffgravailable to us out of
trust for our working capital requirements in sésdmg for a business combination will be approxirhagi,000,000. In
addition, interest earned on the funds held irtrth&t account (after payment of taxes owed on suteinest income), up to an
additional $1.75 million, subject to proportionamjustment in the event the size of the offeringnges as a result of the
underwriters’ exercise of any portion of the ovlotanent option or we otherwise decide to make saichange prior to the
effectiveness of the registration statement of Wiiis prospectus forms a part, may be releasad to fund our working
capital requirements in searching for a businessb@mation. We intend to use the after-tax inteesshed for miscellaneous
expenses such as paying fees to consultants & asswith our search for a target business andifector and officer liability
insurance premiums, with the balance being hetéserve in the event due diligence, legal, accagrand other expenses of
structuring and negotiating business combinatioiwged our estimates, as well as for reimbursenfeartyout-of-pocket
expenses incurred by our sponsor, officers andfdire in connection with activities on our behafdescribed below.

The allocation of the net proceeds available toutside of the trust account, along with the alddanterest earned on the
funds held in the trust account up to $1.75 milli@presents our best estimate of the intendedafgbsse funds. In the event
that our assumptions prove to be inaccurate, wengaiocate some of such proceeds within the aldegeribed categories. If
our estimate of the costs of undertaking in-depth diligence and negotiating a business combinagitess than the actual
amount necessary to do so, or the amount of intave@dlable to use from the trust account is less t$1.75 million as a result
of the current low interest rate environment, weya required to raise additional capital, the amipavailability and cost of
which is currently unascertainable. In this ever,could seek such additional capital through laaredditional investments
from members of our management team, but such ntsnobeur management team are not under any oldigtd advance
funds to, or invest in, us. If the underwriters rexge their over-allotment option or the size a$thffering is increased, the
maximum amount of interest income we may withdreamt the trust account will proportionately increé&e example, if the
underwriters’ over-allotment option is exerciseduh, the size of the offering will increase by%5and the maximum amount
of interest income we may withdraw from the trust@unt will increase to approximately $2.01 milljom addition, if the size
of this offering is decreased, the maximum amodimterest income we may withdraw from the trust@mt will
proportionately decrease. We will use any propodte increase in interest income to cover our wgykiapital expenses.
While we currently do not know what our future wioik capital expenses will be and while they wilt necessarily be
proportionate to the size of the offering, we badi¢ghat any additional interest income releasasstewould facilitate our ability
to finance the exploration and consideration ofemter number of potential acquisition targets.

We will likely use substantially all of the net jpe®eds of this offering, including the funds heldhia trust account, to
acquire a target business and to pay our expeakgmg thereto. To the extent that our capitatisis used in whole or in part
as consideration to effect a business combinati@nproceeds held in the trust account which ateised to consummate a
business combination will be disbursed to the cathicompany and will, along with any other net petts not expended, be
used as working capital to finance the operatidrieetarget business. Such working capital furaldabe used in a variety of
ways including continuing or expanding the targetibess’ operations, for strategic acquisitionsfananarketing, research
and development of existing or new products.

38




TABLE OF CONTENTS

To the extent we are unable to consummate a bgsawesbination, we will pay the costs of liquidativom our remaining
assets outside of the trust account. If such famdsnsufficient, our executive officers have agreepay the funds necessary to
complete such liquidation (currently anticipated&no more than $15,000) and have agreed noetorspayment of such
expenses.

As of the date of this prospectus, Leland Investsiérc., an entity controlled by Mark D. Ein, hatvanced to us an
aggregate of $150,000 which was used to pay agooofi the expenses of this offering referencedéline items above for
SEC registration fee, FINRA filing fee and a pontiof the legal and audit fees and expenses. Thewdbbe payable without
interest on the consummation of this offering. Tdan will be repaid out of the proceeds of thisdfig available to us for
payment of offering expenses.

We believe that, upon consummation of this offerimg will have sufficient available funds (whictcindes amounts that
may be released to us from the trust account) ¢évatp for the next 24 months, assuming that a basinombination is not
consummated during that time. However, if necessargrder to meet our working capital needs follogvthe consummation
of this offering, our sponsor, officers and direstmay, but are not obligated to, loan us fundasnftime to time or at any time,
in whatever amount they deem reasonable in th&@rdiscretion. Each loan would be evidenced byoanissory note. The
notes would either be paid upon consummation ofratial business combination, without interest, atrholder’s discretion, up
to $500,000 of the notes may be converted intoamsrat a price of $1.00 per warrant. The warraotsid be identical to the
sponsor’'s warrants. If we do not complete a busitesnbination, the loans will be forgiven.

A public stockholder will be entitled to receivenfls from the trust account (including interest edran his, her or its
portion of the trust account to the extent not fesly released to us) only in the event of (i) eademption of 100% of the
outstanding public shares if we have not complatbedsiness combination in the required time peoio(i) if that public
stockholder converts such shares in connectionaviibsiness combination which we consummate. lotiner circumstances
will a public stockholder have any right or intarefany kind to or in the trust account.

DIVIDEND POLICY

We have not paid any cash dividends on our comnuamk $0 date and do not intend to pay cash dividguibr to the
completion of an initial business combination. Pagment of cash dividends in the future will be elegient upon our revenues
and earnings, if any, capital requirements and iggfi@ancial condition subsequent to completioradfusiness combination.
The payment of any dividends subsequent to a bssic@nbination will be within the discretion of daoard of directors at
such time. It is the present intention of our baairdirectors to retain all earnings, if any, faeun our business operations and,
accordingly, our board of directors does not apéité declaring any dividends in the foreseeablaréutAs a result of an
increase in the size of the offering pursuant teeR&2(b) under the Securities Act, in May 2013,effected a stock dividend
of 0.2 shares for each outstanding share of conmstamk in order to maintain the ownership of ourrsgmy and officers and
directors at 20.0% of our issued and outstandiageshof common stock upon consummation of thisrioffe Our board of
directors is not currently contemplating and doetsamticipate declaring any other stock dividendthie foreseeable future.
Further, if we incur any indebtedness, our abtlityleclare dividends may be limited by restricbe¥enants we may agree to in
connection therewith.
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DILUTION

The difference between the public offering price glgare, assuming no value is attributed to theamis included in the
units we are offering by this prospectus and tlanspr’'s warrants, and the pro forma net tangiblekb@lue per share after this
offering constitutes the dilution to investors limstoffering. Such calculation does not reflect dilytion associated with the
sale and exercise of warrants, including the spamga@rrants. In addition, such calculation doesneflect any effect as a
result of the sponsor’s forfeiture of the foundanféiture shares if the price target is not mett tdagible book value per share
is determined by dividing our net tangible bookweglwhich is our total tangible assets less tahilities (including the value
of shares of common stock which may be convertieddash), by the number of outstanding shares mihoon stock.

At December 31, 2012, our net tangible book valas §(147,443), or approximately $(0.03) per shafter giving effect
to the sale of 18,000,000 shares of common stadieded in the units we are offering by this progpscand the deduction of
underwriting discounts and estimated expensesi®bffering, and the sale of the sponsor’s warramis pro forma net tangible
book value at December 31, 2012 would have bedd0$3)05 or $0.89 per share, representing an imrgeierease in net
tangible book value of $0.92 per share to the spoaisd an immediate dilution of 91.1% per shar§%L1 to new investors not
exercising their conversion rights. For purposepretentation, our pro forma net tangible book ealfier this offering is
approximately $168,817,750 less than it otherwiseld/have been because if we effect a businessioatidn, the conversion
rights available to the public stockholders (but mar sponsor, officers and directors) may resuthe conversion of up to
approximately 16,881,775 shares sold in this affgri

The following table illustrates the dilution to thew investors on a per-share basis, assuminglae ismattributed to the
warrants included in the units and the sponsorigams:

Public offering price $10.0¢
Net tangible book value before this offering $(0.09)
Increase attributable to new investors and prigates 0.92
Pro forma net tangible book value after this offgri 0.8¢
Dilution to new investors $ 9.11
Percentage of dilution to new investors E%

The following table sets forth information with pest to our sponsor and the new investors:

Shares Purchased Total Consideration Average

Number Percentage Amount Percentage peII:”rSICheare

Sponsor 4,500,00(1) 20.(% $ 25,000 00.0% $ 0.01
New investors 18,000,00 80.(% 180,000,00 99.9% $ 10.0(

22,500,00 100.(% $ 180,025,00 100.(%

(1) Assumes the over-allotment option has not e@mcised and an aggregate of 675,000 founderiesi@ve been forfeited
as a result thereof.
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The pro forma net tangible book value after therirfig is calculated as follows:

Numerator:
Net tangible book value before the offering $ (147,44)
Net proceeds from this offering and private placethod sponsor’s warrants 181,000,00
Plus: Offering costs accrued for and paid in adeaegcluded from tangible book
value before this offering 165,19¢
Less: Underwriters’ deferred commissions of 4.0% (7,200,001
Less: Proceeds held in trust subject to conversion 168,817,75
$ 5,000,00!
Denominator:
Shares of common stock outstanding prior to thisrofg 4,500,000
Shares of common stock included in the units offere 18,000,00
Less: Shares subject to conversion (16,881,77)

5,618,22!

(1) Assumes the over-allotment option has not e@mcised and an aggregate of 675,000 founderiesiave been forfeited
as a result thereof.
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CAPITALIZATION

The following table sets forth our capitalizatidrDecember 31, 2012 and as adjusted to give effetie sale of our units
and the sponsor’s warrants and the applicatiohegstimated net proceeds derived from the sadadf securities:

December 31, 2018Y

Actual As Adjusted @
Note payable to related paf® $150,00( $ —
Common stock, $.0001 par value, -0- and 16,881sl&bes which are
subject to possible conversiéh — 168,817,75
Stockholders’ equity:
Preferred stock, $.0001 par value, 1,000,000 startwrized; none
issued or outstanding — —
Common stock, $.0001 par value, 200,000,000 slzartm®rized;
5,175,000 shares issued and outstanding, act6dl8 225 shares
®issued and outstanding (excluding 16,881,775 stsargject to
possible conversion), as adjusted 517 561
Additional paid-in capital 24,48: 5,006,68!
Deficit accumulated during the development stage. (7,245 (7,245
Total stockholders’ equity: $ 17,758 $ 5,000,00!
Total capitalization $167,75! $173,817,75

(1) December 31, 2012 balances reflect the contributiars in March 2013 of an aggregate of 105,184eshlay our sponsor
no cost to us and a stock dividend of 0.2 shaneedoh outstanding share in May 2013.

(2) Includes the $5.2 million we will receive fraime sale of the sponsor warrants. Assumes theall@ment option has not
been exercised.

(3) Note payable to affiliate is a promissory note ébin the amount of $150,000 in the aggregate taridelnvestments In
The note is non-interest bearing and is payablderonsummation of this offering.

(4) Upon the consummation of our initial business caoration, we will provide our stockholders with thgportunity to convel
their public shares for cash equal to their pra slitare of the aggregate amount then on depdbi¢ ittust account,
including interest less franchise and income tgeg@ble, subject to the limitations described mevdiereby our net
tangible assets will be maintained at a minimur8®9000,000.

(5) Assumes the over-allotment option has not le@mcised and an aggregate of 675,000 founderiesinave been forfeited
by our sponsor as a result thereof (but does filectahe forfeiture of any founder forfeiture sbsy.
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MANAGEMENT’'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

We were formed on August 9, 2010 for the purposentéring into a merger, share exchange, asseisétau stock
purchase, recapitalization, reorganization or offiilar business combination with one or moregafgisinesses. Our efforts
to identify a prospective target business will betlimited to a particular industry or geographagion. We intend to utilize
cash derived from the proceeds of this offering,smcurities, debt or a combination of cash, séesrand debt, in effecting a
business combination. The issuance of additioreleshof common stock or preferred stock:

« may significantly reduce the equity interest of stockholders;

« may subordinate the rights of holders of shafemmon stock if we issue shares of preferredkstath rights senior
to those afforded to our shares of common stock;

« will likely cause a change in control if a sulsgtal number of our shares of common stock areedswhich may affect,
among other things, our ability to use our net apeg loss carry forwards, if any, and most likeiyl also result in the
resignation or removal of our present officers dirdctors; and

« may adversely affect prevailing market pricesdor securities.
Similarly, if we issue debt securities, it couldué in:

« default and foreclosure on our assets if our ajieg revenues after a business combination atgficient to pay our
debt obligations;

e acceleration of our obligations to repay the btddness even if we have made all principal areté@st payments when
due if the debt security contains covenants thgired the maintenance of certain financial ratioseserves and we
breach any such covenant without a waiver or retgtim of that covenant;

* our immediate payment of all principal and acdrirgerest, if any, if the debt security is payabfedemand; and

e our inability to obtain additional financing,nkecessary, if the debt security contains coverrastsicting our ability to
obtain additional financing while such securitypigstanding.

We have neither engaged in any operations nor gexteany revenues to date. Our entire activityesinception has been
to prepare for our proposed fundraising througloféering of our equity securities.

We are an emerging growth company as defined id@®S Act. As an emerging growth company, we héseted to
delay the adoption of new or revised accountingdseds that have different effective dates for jpudahd private companies
until those standards apply to private companiassuéch, our financial statements may not be corbpmta companies that
comply with public company effective dates.

As indicated in the accompanying financial statetsiest December 31, 2012, we had $2,577 in caslaawatking capital
deficiency of $147,443. Further, we have incurred expect to continue to incur significant costgpumsuit of our financing
and acquisition plans. Management’s plans to addies uncertainty through this offering are disagabove. We cannot
assure you that our plans to raise capital or tsemmate an initial business combination will becegsful. These factors,
among others, raise substantial doubt about olityatni continue as a going concern.

Liquidity and Capital Resources

Our liquidity needs have been satisfied to dateubh receipt of $25,000 from the sale of the fouisdghares, and a loan
from an affiliate of our chief executive officer am aggregate amount of $150,000 that is more fdcribed below. We
estimate that the net proceeds from (i) the satbefinits in this offering, after deducting offegiexpenses of approximately
$600,000 and underwriting discounts and commissibi$8.6 million (or approximately $4.1 million e over-allotment
option is exercised in full) and (ii) the sale bétsponsor’s warrants for a purchase price of 88ll®n, or approximately $5.7
if the over-allotment option is exercised in fullill be $181.0 million (or approximately $208.0 tioh if the over-allotment
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option is exercised in full). Approximately $180v0llion (or approximately $207.0 million if the or@llotment option is
exercised in full) will be held in the trust accowwhich includes the deferred commissions. Theaiaing $1,000,000 will not
be held in trust.

We intend to use substantially all of the net peatseof this offering, including the funds held e trust account, to acquire
a target business and to pay our expenses retatingto. To the extent that our capital stock edus whole or in part as
consideration to effect a business combinationréngaining proceeds held in the trust account dksageany other net proceeds
not expended will be used as working capital tarice the operations of the target business. Sudkingocapital funds could
be used in a variety of ways including continuimgerpanding the target business’ operations, fategjic acquisitions and for
marketing, research and development of existingear products. Such funds could also be used to/r@pg operating
expenses or finders’ fees which we had incurreor pa the completion of our business combinatiahéf funds available to us
outside of the trust account were insufficienté@ar such expenses.

We believe that, upon consummation of this offerthg $1,000,000 of net proceeds not held in th&t ticcount plus up to
$1.75 million, subject to adjustment as describeldW, in interest earned on the trust account lialgnet of income and other
tax obligations) that may be released to us to fuundworking capital requirements will be sufficiga allow us to operate for
at least the next 24 months, assuming that a basitmmbination is not consummated during that tither this time period,
we will be using these funds for identifying andkating prospective acquisition candidates, periiog business due
diligence on prospective target businesses, tmayeti and from the offices, plants or similar ldoas of prospective target
businesses, reviewing corporate documents and ialeagreements of prospective target businesskesteg) the target
business to acquire and structuring, negotiatimrhcmsummating the business combination. If theenmdters exercise their
over-allotment option or the size of this offerisgncreased, the maximum amount of interest incarmenay withdraw from
the trust account will proportionately increaseattdition, if the size of this offering is decredsthe maximum amount of
interest income we may withdraw from the trust actawvill proportionately decrease. We anticipatat tive will incur
approximately:

»  $400,000 of expenses for the search for targgihbases and for the legal, accounting and otlivel-plarty expenses
attendant to the due diligence investigationscétiming and negotiating of a business combination;

+ $320,000 of expenses for the due diligence awnesiigation of a target business by our officergalors and sponsor;
« $200,000 of expenses in legal and accountingridating to our SEC reporting obligations;

e $180,000 for the payment of the administrative tie Venturehouse Group, LLC (of $7,500 per moottup to 24
months); and

+ $260,000 for general working capital that will ieed for miscellaneous expenses, liquidation abbgs and reserves,
including director and officer liability insurangeemiums.

If our estimates of the costs of undertaking intbefue diligence and negotiating an initial businesmbination is less than
the actual amount necessary to do so, or the anebumterest available to us from the trust accasmess than $1.75 million as
a result of the current interest rate environmeetmay have insufficient funds available to opemtebusiness prior to our
initial business combination. Moreover, we may needbtain additional financing either to consumenair initial business
combination or because we become obligated to redesignificant number of our public shares upomsconmation of our
initial business combination, in which case we nsaye additional securities or incur debt in cotinecwith such business
combination. We do not have a maximum debt leveratie or a policy with respect to how much debtmay incur. The
amount of debt we will be willing to incur will depd on the facts and circumstances of the propmssidess combination and
market conditions at the time of the potential hass combination. At this time, we are not partsiityg arrangement or
understanding with any third party with respectaising additional funds through the sale of owusiies or the incurrence of
debt. Subject to compliance with applicable semsitaws, we would only consummate such financingibaneously with the
consummation of our initial business combinatienthie current economic environment, it has become
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especially difficult to obtain acquisition finangnFollowing our initial business combination, &st on hand is insufficient, we
may need to obtain additional financing in ordemteet our obligations.

Related Party Transactions

As of the date of this prospectus, Leland Investént., an entity controlled by Mark D. Ein, haltvanced an aggregate of
$150,000 to us, on a non-interest bearing basigpapment of offering expenses on our behalf. Baa Iwill be payable without
interest on the consummation of this offering. Tden will be repaid out of the proceeds of thiedfig not being placed in
trust.

We are obligated, commencing on the date of trosgectus, to pay Venturehouse Group, LLC, an atiilof Mark D. Ein,
a monthly fee of $7,500 for general and administeaservices.

Our sponsor and officers and directors have corathittat they and/or their designees will purchasaggregate of
5,200,000 warrants at $1.00 per warrant (for d miechase price of $5,200,000) from us. This pasehwill take place on a
private placement basis simultaneously with thesaammation of this offering. Our sponsor and officand directors have also
agreed that if the over-allotment option is exexdiby the underwriters in full or in part, they Malirchase from us at a price of
$1.00 per sponsor’s warrant (up to a maximum of @a@ sponsor’s warrants) additional sponsor’'s wasran an amount that is
necessary to maintain in the trust account an atrexumal to $10.00 per unit sold to the public iis ffering. These additional
sponsor’s warrants will be purchased in a privddegment that will occur simultaneously with theghase of units resulting
from the exercise of the over-allotment option. Bésieve the purchase price of the sponsor’'s wasrargreater than the fair
value of such warrants and therefore will not resubny share-based compensation expense.

We do not believe we will need to raise additidiualds following this offering in order to meet thgpenditures required
for operating our business. However, in order mafice transaction costs in connection with an dedrinitial business
combination, our sponsor or an affiliate of ourrsgar or our officers and directors may, but areaidigated to, loan us funds
as may be required. If we consummate an initiaitmss combination, we would repay such loaned atsolmthe event that
the initial business combination does not closemag use a portion of the working capital held meghe trust account to
repay such loaned amounts, but no proceeds frortrustraccount would be used for such repaymentolb00,000 of such
loans may be convertible into warrants of the jposiness combination entity at a price of $1.00vpemrant at the option of the
lender. The warrants would be identical to the spois warrants.

Controls and Procedures

We are not currently required to maintain an efiecsystem of internal controls as defined by $&cti04 of the Sarbanes-
Oxley Act. We will be required to comply with thetérnal control requirements of the Sarbanes-O&letyfor the fiscal year
ending December 31, 2014. As of the date of thispectus, we have not completed an assessmetav@iour auditors tested
our systems, of internal controls. We expect t@ssshe internal controls of our target businessugsinesses prior to the
completion of our initial business combination aifichecessary, to implement and test additionatrodsm as we may determine
are necessary in order to state that we maintaaffantive system of internal controls. A targesimgss may not be in
compliance with the provisions of the Sarbanes-@Ret regarding the adequacy of internal controkxget businesses we
may consider for a business combination may haeerial controls that need improvement in areas asch

« staffing for financial, accounting and externgporting areas, including segregation of duties;
* reconciliation of accounts;

« proper recording of expenses and liabilitieshia period to which they relate;

e evidence of internal review and approval of acttimg transactions;

« documentation of processes, assumptions andugiank underlying significant estimates; and
« documentation of accounting policies and proceslur

Because it will take time, management involvemertt perhaps outside resources to determine whahaiteontrol
improvements are necessary for us to meet regulegquirements and market expectations
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for our operation of a target business, we mayris@nificant expense in meeting our public repartiesponsibilities,
particularly in the areas of designing, enhancorgemediating internal and disclosure controlsingeso effectively may also
take longer than we expect, thus increasing ouosxge to financial fraud or erroneous financingorépg.

Once our management’s report on internal contsotomplete, we will retain our independent auditoraudit and render
an opinion on such report when required by Seativh The independent auditors may identify add@iassues concerning a
target business’s internal controls while perforgriiheir audit of internal control over financiapmting.

Quantitative and Qualitative Disclosures about Marlet Risk

The net proceeds of this offering, including ametintthe trust account, will be invested in Unig&dtes “government
securities” within the meaning of Section 2(a)(6jhe Investment Company Act having a maturitd 80 days or less, or in
money market funds meeting certain conditions uitide 2a-7 promulgated under the Investment Compatyvhich invest
only in direct U.S. government treasury obligatidDse to the short-term nature of these investmevedelieve there will be
no associated material exposure to interest rske ri

Off-Balance Sheet Arrangements; Commitments and Cdractual Obligations; Quarterly Results

As of the date of this prospectus, we did not hewe off-balance sheet arrangements as definednim 303(a)(4)(ii) of
Regulation S-K and did not have any commitmentsomtractual obligations. No unaudited quarterlyrafing data is included
in this prospectus as we have conducted no opaesatiodate.
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PROPOSED BUSINESS

Introduction

We are a Delaware blank check company incorpomatetiugust 9, 2010 formed for the purpose of engeiio a merger,
share exchange, asset acquisition, stock purcrexspitalization, reorganization or other similasimess combination with one
or more target businesses. Our efforts to idemtifiyospective target business will not be limitea particular industry or
geographic region. Although we anticipate acquidngrget business that is an operating businessrevnot obligated to do so
and may determine to merge with or acquire a compath no operating history if the terms of thertsaction are determined
by us to be favorable to our public stockholderd dre target business has a fair market value lefat 80% of the assets held
in the trust account (excluding the deferred undirvg commissions and taxes payable on the incacteued on the trust
account) at the time of the agreement to enterthrgdntial business combination. In such everntedtors would not have the
benefit of basing the decision on whether to remath our company following such transaction on plaest operations of such
target business. Furthermore, in such a situatiamy of the acquisition criteria and guidelinesfedh in this prospectus
would be rendered irrelevant.

Business Strategy

We have identified the following criteria and guides that we believe are important in evaluatingspective target
businesses. While these will be used in evaludiirginess combination opportunities, we may de@dmter into a business
combination with a target business or businessegiibes not meet all of the proposed criteria arndedines.

Growth Orientation. We intend to seek to acquire companies thatxpec to experience substantial growth post-
acquisition. We believe that we are well-positiobe@valuate a company’s current growth prospeaatdsapportunities to
enhance growth post-acquisition.

Strong Competitive Position in Industry We intend to seek to acquire businesses that tiaveloped leading positions
within industries that exhibit strong fundament&lte intend to evaluate each industry based on akfaators including its
growth characteristics, competitive landscape,ifaioifity margins and sustainability. We also ineio analyze the strengths
and weaknesses of target businesses relativeitactimapetitors to identify those best positionedjtow market share and
profitability.

Hidden Intrinsic Value. We intend to seek situations where we are abéequire target companies that have unseen value
or other characteristics that have been disregargelde marketplace. We intend to leverage theaijmeral experience and
financial acumen of our team to focus on unlockialyie others may have overlooked, as a means &rgersignificant growth
post closing.

Attractive Return on Investment We intend to seek to identify businesses thitoffer an attractive risk-adjusted return
on investment for our shareholders. We will loolcemsummate an acquisition on attractive termstande our corporate
structure as an asset in negotiations with ownfgpsaspective targets. Financial returns will baleated based on both organic
cash flow growth potential and an ability to creaaue through new initiatives such as future agitjons, repositioning the
company, increasing investment in new productsgiridution channels and operational restructurifigs potential upside
from growth in the business will be weighed agathstdownside risks inherent in the plan and inthginess.

Outstanding Management Team We believe that experienced, proven entreprésenanagers working as a
complementary team are a critical component toticrgand sustaining long-tem value. We intend tiklfor businesses that
have management teams with a proven track recomilorering top line growth and bottom line prsfibut, in each situation,
we will assess opportunities to improve a targetziagement team and to recruit additional taleouth our extensive
network of contacts.

Competitive Strengths
We believe we have the following competitive stridisg
Status as a public company

We believe our structure will make us an attrachusiness combination partner to target businessean existing public
company, we offer a target business an alternédiviee traditional initial public offering through
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merger or other business combination. In this Sitnathe owners of the target business would exghadheir shares of stock in
the target business for shares of our stock oa fmvmbination of shares of our stock and cashwailp us to tailor the
consideration to the specific needs of the sell&ts believe target businesses might find this nethaore certain and cost
effective method to becoming a public company titentypical initial public offering. In a typicahitial public offering, there
are additional expenses incurred in marketing, shad and public reporting efforts that will liketypt be present to the same
extent in connection with a business combinatiaih ws. Furthermore, once the business combinaicorisummated, the
target business will have effectively become pyblibereas an initial public offering is always sdijto the underwriters’
ability to complete the offering, as well as gehenarket conditions, that could prevent the offgrfrom occurring. Once
public, we believe the target business would therelgreater access to capital and an additionahsnafgproviding
management incentives consistent with stockholdetstests than it would have as a privately-helchpgany. It can offer
further benefits by augmenting a company’s praditeong potential new customers and vendors ancdhaittracting talented
employees.

While we believe that our status as a public compeili make us an attractive business partner, spaotential target
businesses may view the inherent limitations insiatus as a blank check company as a deterremhapngrefer to effect a
business combination with a more established eatityith a private company.

Financial position

With a trust account initially in the amount of apximately $180,000,000 (or $207,000,000 if thereafdotment option is
exercised in full), we offer a target business iaeia of options such as providing the owners tdrget business with shares in
a public company and a public means to sell suahesh providing capital for the potential growttd @xpansion of its
operations or strengthening its balance sheetdhyciag its debt ratio. Because we are able to qonsate our initial business
combination using our cash, debt or equity se@s;itor a combination of the foregoing, we havefliebility to use the most
efficient combination that will allow us to tailtine consideration to be paid to the target busiteefisits needs and desires.
However, since we have no specific business cortibmander consideration, we have not taken anysste secure third party
financing and there can be no assurance thatlibaiavailable to us.

Management Expertise and Prior Blank Check Experign

We will seek to capitalize on the approximatelyy2ars of private equity and venture capital invesgxperience and
significant contacts of our Chief Executive Offichtark D. Ein.

Since January 2007, Mr. Ein has been the Co-Chailamd Majority Owner of Kastle Systems, a firm sakzing in
building and office security systems, which he aaglthrough his personal investment holding congpaeland Investments
Inc. Mr. Ein is also the founder and Chief Execat®fficer of Venturehouse Group, LLC, a holding gamy that creates,
invests in, grows and builds technology, commuiocetand related business services companies. kdrtuse was founded in
1999 to work closely with a small number of poriictompanies at any one time and to provide opmralj strategic, and
financing support throughout their lifecycle. Prtorforming Venturehouse, from 1992 to 1999, Mn &ias a Principal with
The Carlyle Group, a leading global private eqfiity. Mr. Ein led many of Carlyle’s technology atelecommunications
private equity investment activities totaling metman $300 million. Earlier in his career, from 1389990, Mr. Ein worked for
Brentwood Associates, a leading West Coast groathifed private equity firm, and from 1986 to 1989Goldman, Sachs &
Co.

From June 2007 to October 2009, Mr. Ein was thedew, Chairman and Chief Executive Officer of Calpit a blank
check company formed for substantially similar ppegs as our company. Additionally, Lawrence Calgc&ichard C.
Donaldson and Piyush Sodha, each a member of andBi Directors, each served on the Board of Dirscof Capitol |.
Capitol | completed its business combination withoTHarbors Investment Corp., or Two Harbors, a Nearg real estate
investment trust, in October 2009. Two Harbors wagswly formed shell company with no operatingdrigt Capitol I's
prospectus for its initial public offering indicat¢éhat Capitol | would consummate a business coatlzin with an operating
business. In addition, certain other terms of thedaction did not comply with the guidelines elsaled in Capitol I's
prospectus for its initial public offering. As astdt, Capitol | stockholders were asked to appr@mous amendments from
such offering terms to allow Capitol | to compléte transaction. In connection with the
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closing of the transaction, Capitol | entered iaggeements with stockholders to purchase an aggref&,994,661 shares of
common stock upon closing of the transaction atralmse price of $9.87 per share using funds heitd trust account. The
ability to purchase shares using funds held irtringt account was also not disclosed in Capitopisspectus for its initial
public offering. We currently do not anticipate @ging from the guidelines set forth in this prosjus, although it is possible
that we may decide to do so at a later time if @dnine that it is in the best interests of oackholders to do so.

Mr. Ein played the lead role in Capitol I's seafoha target business and in consummating its legsicombination,
including, among other things, assisting in idetii§ and evaluating numerous prospective targanbsses, including the
ultimate target, and the business plan presentéis lospntrol persons, and assisting in the soliciteof stockholder approval
for such a transaction. While Mr. Ein did not exahithe specific assets that Two Harbors anticipacguiring prior to
consummation of the business combination with @&pitnor has he evaluated the specific assetshivatHarbors has since
acquired, Mr. Ein currently serves as Vice-Chairmofithe board of directors. In addition, CLA FoursleLC, an entity
controlled by Mr. Ein and for which he plays aniaetrole, provides services as sub-manager to tngager of Two Harbors
(PRCM Advisers LLC) pursuant to a Sub-Managementeament that was entered into in connection wighttansaction.
Investors in Capitol I's initial public offering vehheld the stock through December 31, 2012 have s¢etal return of
approximately 77.6% while the S&P 500 has beenpgraimately 7.4% over the same time period, inicigdlividends.

Capitol | Total Return Since Initial Public Offerin g
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Note: The above chart compares a shareholder'slativeutotal return, assuming $100 invested at Ddmy 12, 2007 (the date
the common stock traded separately from the unmith receipt of cumulative dividends over the sgreeod, as if the initial
$100 had been invested in: (i) Capitol | commorelstdii) the stocks included in the Standard andrRb00 Stock Index; and
(i) the stocks included in the NAREIT Mortgage REndex. Please be advised, many of the companitree NAREIT
Mortgage REIT Index were formed prior to the Calplitousiness combination with Two Harbors in OctoB@09. As a result,
some of these companies may have experienced megtdick price performance due to the ownershipgscy assets
purchased prior to October 2009.
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Effecting a Business Combination

General

We are not presently engaged in, and we will ngage in, any substantive commercial business fandefinite period of
time following this offering. We intend to utilizeash derived from the proceeds of this offering duedprivate placement of
sponsor’s warrants, our capital stock, debt orraliination of these in effecting a business commnatAlthough substantially
all of the net proceeds of this offering and thieade placement of sponsor’s warrants are intenddx applied generally
toward effecting a business combination as destiib¢his prospectus, the proceeds are not otheriaging designated for any
more specific purposes. Accordingly, investorshiis bffering are investing without first having apportunity to evaluate the
specific merits or risks of any one or more bussnesmbinations. A business combination may invéiesacquisition of, or
merger with, a company which does not need subatauditional capital but which desires to estsibka public trading market
for its shares, while avoiding what it may deenb¢oadverse consequences of undertaking a pubédmdfitself. These include
time delays, significant expense, loss of votingtoa and compliance with various federal and ssateurities laws. In the
alternative, we may seek to consummate a busimesbination with a company that may be financialfgtable or in its early
stages of development or growth. While we may seefect simultaneous business combinations witihenthan one target
business, we will probably have the ability, agsuit of our limited resources, to effect only rrgé business combination.

We Have Not Identified a Target Business

To date, we have not selected any target businessich to concentrate our search for a businesgomtion. None of
our officers, directors, promoters and other afds has engaged in any substantive discussioogrdyehalf with
representatives of other companies regarding thsilpitity of a potential merger, capital stock eaohe, asset acquisition or
other similar business combination with us, norehase, nor any of our agents or affiliates, beerr@gghed by any candidates
(or representatives of any candidates) with resfpeatpossible business combination with our compadditionally, we have
not contacted any of the prospective target busesethat Capitol I, the only other blank check camypthat our principals have
been involved with, had considered and rejecteddd/rot currently intend to contact any of suclyets; however, we may do
so in the future if we become aware that the viadnat operations, profits or prospects of suchegabgisiness, or the benefits of
any potential transaction with such target businessild be attractive. Additionally, we have noty ias anyone on our behalf,
taken any measure, directly or indirectly, to idigmar locate any suitable acquisition candidata, Imave we engaged or
retained any agent or other representative to ifemt locate such an acquisition candidate. Weehago not conducted any
research with respect to identifying the number elmatacteristics of the potential acquisition cdatks. As a result, we cannot
assure you that we will be able to locate a tabgstness or that we will be able to engage in &lkgs combination with a
target business on favorable terms or at all.

We will have virtually unrestricted flexibility irdentifying and selecting a prospective acquisitandidate. We have not
established any other specific attributes or detéfinancial or otherwise) for prospective tarpasinesses. Accordingly, there
is no basis for investors in this offering to exaRithe possible merits or risks of the targetrimes with which we may
ultimately complete a business combination. Toetktent we effect a business combination with arfaially unstable company
or an entity in its early stage of developmentmwgh, including entities without established retof sales or earnings, we
may be affected by numerous risks inherent in tieness and operations of financially unstableearty stage or potential
emerging growth companies. Although our manageméhéndeavor to evaluate the risks inherent iradipular target
business, we cannot assure you that we will prgetertain or assess all significant risk factors.

Sources of Target Businesses

While we have not yet identified any acquisitiomd@ates, we believe based on our management’adassknowledge and
past experience that there are numerous acquisiindidates. We anticipate that target businessid¢ates will be brought to
our attention from various unaffiliated sourcegluding investment bankers, venture capital fupdsate equity funds,
leveraged buyout funds, management buyout fundotret members of the financial community. Targetibesses may be
brought to our attention by such unaffiliated sesras a result of being solicited by us througls @almailings. These sources
may also introduce us to target businesses thak thé may be interested in on an unsolicited bagise many of these
sources will have read this prospectus
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and know what types of businesses we are targefingsponsor, officers and directors, as well ag thffiliates, may also
bring to our attention target business candiddtasthey become aware of through their businesgctmas a result of formal
or informal inquiries or discussions they may hagyell as attending trade shows or conventiodsaunst present target
business opportunities that have a fair marketevafiat least 80% of the assets held in the testunt (excluding deferred
underwriting commissions and taxes payable onrtbeme accrued in the trust account) at the tinthe@fgreement to enter
into the initial business combination, subjectny are-existing fiduciary or contractual obligatsotihhe sponsor, officer or
director may have. While we do not presently aptité engaging the services of professional firmatlegr individuals that
specialize in business acquisitions on any formasld) we may engage these firms or other indivlinathe future, in which
event we may pay a finder’s fee, consulting feetber compensation to be determined in an armgttenegotiation based on
the terms of the transaction. In no event, howewgrpur sponsor, officers, directors or our oethrespective affiliates be paid
any finder’s fee, consulting fee or other compensagprior to, or for any services they render iderto effectuate, the
consummation of an initial business combinatiogdreless of the type of transaction that it iseotian the repayment of the
$150,000 loan from an affiliate of our chief exeeatofficer and reimbursement of any out-of-poakgpenses. Our board of
directors will review and approve all reimbursensesntd payments made to our sponsor, officers,tdirgor our or their
respective affiliates, with any interested dire@bstaining from such review and approval. We haveresent intention to
enter into a business combination with a targeinass that is affiliated with any of our officedirectors or sponsor including
(i) an entity that is either a portfolio company of has otherwise received a material financiaégtment from, any private
equity fund or investment company (or an affililtereof) that is affiliated with any of the foreggi (ii) an entity in which any
of the foregoing or their affiliates are currenplgssive investors, (iii) an entity in which anytio¢ foregoing or their affiliates
are currently officers or directors, or (iv) anignin which any of the foregoing or their affileg are currently invested through
an investment vehicle controlled by them. Howewear are not restricted from entering into any suahgactions and may do
so if (i) such transaction is approved by a majaritour disinterested independent directors afavé obtain an opinion from
an independent investment banking firm which iseathber of FINRA that the business combination isttabur unaffiliated
stockholders from a financial point of view.

Selection of a Target Business and Structuring oBasiness Combination

Subject to the limitations that a target businesgeha fair market value of at least 80% of the fadan the trust account at
the time of the execution of a definitive agreenfenbur initial business combination, as describetbw in more detail, and
that we must acquire a controlling interest intdmget business, our management will have virtuatigestricted flexibility in
identifying and selecting a prospective target beiss. Except for the general criteria and guidslset forth above under the
caption “Business Strategy we have not established any specific attribwtesriteria (financial or otherwise) for prospeetiv
target businesses. In evaluating a prospectivetangsiness, our management may consider a vafiéggtors, including one
or more of the following:

< financial condition and results of operation;

e growth potential;

e brand recognition and potential;

« experience and skill of management and avaitgtoli additional personnel;

e capital requirements;

e competitive position;

e barriers to entry;

e stage of development of the products, processssraices;

e existing distribution and potential for expansion

« degree of current or potential market acceptarfitke products, processes or services;
»  proprietary aspects of products and the exteiriteflectual property or other protection for puats or formulas;
« impact of regulation on the business;

« regulatory environment of the industry;
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e costs associated with effecting the business auatibn;

e industry leadership, sustainability of marketrsh@nd attractiveness of market industries in whitarget business
participates; and

e macro competitive dynamics in the industry withihich the company competes.

These criteria are not intended to be exhaustivng. évaluation relating to the merits of a particldasiness combination
will be based, to the extent relevant, on the abagtors as well as other considerations deemegant by our management in
effecting a business combination consistent withbusiness objective. In evaluating a prospectwgdt business, we will
conduct an extensive due diligence review whicth @itompass, among other things, meetings withniti@nt management
and inspection of facilities, as well as reviewfinhncial and other information which is made aablé to us. This due diligence
review will be conducted either by our managemeityounaffiliated third parties we may engage, @lih we have no current
intention to engage any such third parties.

The time and costs required to select and evalutdeget business and to structure and completeusieaess combination
cannot presently be ascertained with any degreertdinty. Any costs incurred with respect to tthentification and evaluation
of a prospective target business with which a ssrcombination is not ultimately completed wilutt in a loss to us and
reduce the amount of capital available to otherwtm@plete a business combination.

Fair Market Value of Target Business

The target business or businesses that we acqustaullectively have a fair market value equatiteast 80% of the
balance of the funds in the trust account (exclgdire deferred underwriting commissions and taxgsble on the income
earned on the trust account) at the time of thewian of a definitive agreement for our initialdiimess combination, although
we may acquire a target business whose fair magtee significantly exceeds 80% of the trust ac¢doatance. We currently
anticipate structuring a business combination tpuae 100% of the equity interests or assets ofahget business or
businesses. We may, however, structure a busioesikication where we merge directly with the talyesiness or where we
acquire less than 100% of such interests or asfée target business. If we acquire less tha®a 60the equity interests or
assets of the target business, we will not enterarbusiness combination unless either we or ohlipstockholders acquire at
least a controlling interest in the target busir@ssaning not less than 50.1% of the voting equitgrests in the target or all or
substantially all of the assets of such targetjidfacquire only a controlling interest in a tafgesiness or businesses, the
portion of such business that we acquire must ladfiaér market value equal to at least 80% of thsttaccount balance. In order
to consummate such an acquisition, we may issigndisant amount of our debt or equity securitieghe sellers of such
businesses and/or seek to raise additional fundagh a private offering of debt or equity secestiSince we have no specific
business combination under consideration, we hatvemtered into any such fund raising arrangemedtave no current
intention of doing so. The fair market value of theget will be determined by our board of direstbased upon one or more
standards generally accepted by the financial conity(such as actual and potential sales, earncag) flow and/or book
value). The proxy solicitation materials used byrusonnection with any proposed transaction witlyide public stockholders
with our analysis of the fair market value of theget business, as well as the basis for our détations. If our board is not
able to independently determine that the targeinless has a sufficient fair market value, we wlitain an opinion from an
unaffiliated, independent investment banking filmattis a member of FINRA with respect to the satisbn of such criteria.
We will not be required to obtain an opinion fromiavestment banking firm as to the fair marketeaif our board of
directors independently determines that the tavgsiness complies with the 80% threshold.

Lack of Business Diversification

We may seek to effect a business combination wiherthan one target business, and there is noregbjoiinimum
valuation standard for any target at the time chsacquisition. We expect to complete only a sitglsiness combination,
although this process may entail the simultaneagsiaitions of several operating businesses. Thegght least initially, the
prospects for our success may be entirely depengbemt the future performance of a single busingssation. Unlike other
entities which may have the resources to compkateral business combinations of entities operatirmgultiple industries or
multiple areas of a
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single industry, it is probable that we will noteathe resources to diversify our operations oefiefrom the possible
spreading of risks or offsetting of losses. By eonmating a business combination with only a simgitty, our lack of
diversification may:

e subject us to numerous economic, competitiveragdlatory developments, any or all of which mayéeha substantial
adverse impact upon the particular industry in Wwhie may operate subsequent to a business condrinatid

e result in our dependency upon the performanaesifigle operating business or the developmentaokeh acceptance
of a single or limited number of products, processeservices.

If we determine to simultaneously acquire seveuaiesses and such businesses are owned by difsettrs, we will
need for each of such sellers to agree that owhage of its business is contingent on the simedtas closings of the other
acquisitions, which may make it more difficult fas, and delay our ability, to complete the busiressbination. With multiple
acquisitions, we could also face additional risksluding additional burdens and costs with respegossible multiple
negotiations and due diligence investigationshi@fré are multiple sellers) and the additional resksociated with the
subsequent assimilation of the operations and@s\dr products of the acquired companies in desygerating business.

Limited Ability to Evaluate the Target Business’ Magement

Although we intend to scrutinize the managemera pfospective target business when evaluatingabeability of
effecting a business combination, we cannot assureghat our assessment of the target businessageanent will prove to be
correct. In addition, we cannot assure you thatuh&ae management will have the necessary skjilglifications or abilities to
manage a public company. Furthermore, the futueeabour officers and directors, if any, in theget business following a
business combination cannot presently be statddamiy certainty. While it is possible that som@of key personnel will
remain associated in senior management or advjsmsiions with us following a business combinatibiis unlikely that they
will devote their full time efforts to our affaisibsequent to a business combination. Moreovey wioeld only be able to
remain with the company after the consummation lmfisiness combination if they are able to negogatployment or
consulting agreements in connection with the bissim®mbination. Such negotiations would take psameiltaneously with the
negotiation of the business combination and coubetide for them to receive compensation in the fofroash payments
and/or our securities for services they would reidehe company after the consummation of thertass combination. While
the personal and financial interests of our key@enel may influence their motivation in identifgiand selecting a target
business, their ability to remain with the compafigr the consummation of a business combinatidimei be the determining
factor in our decision as to whether or not we withceed with any potential business combinatiatdifionally, we cannot
assure you that our officers and directors willdaignificant experience or knowledge relatingh® d¢perations of the
particular target business.

Following a business combination, we may seek doureadditional managers to supplement the incurhb@nagement of
the target business. We cannot assure you thatilvieawe the ability to recruit additional managews that any such additional
managers we do recruit will have the requisitelskilnowledge or experience necessary to enhaedathmbent management.

Stockholder Approval of Business Combination

In connection with any proposed business combinatie@ will seek stockholder approval of an initialsiness combination
at a meeting called for such purpose at which $tolclers may seek to convert their shares, regardfeshether they vote for
or against the proposed business combination tlietio pro rata share of the aggregate amount theteposit in the trust
account, less any taxes then due but not yet paliject to the limitations described herein. Th@ant in the trust account is
initially anticipated to be approximately $10.00 phare. We will consummate our initial businessibmation only if we have
net tangible assets of at least $5 million uporhstansummation and a majority of the outstandirageshof common stock
voted are voted in favor of the business combimatio

Our sponsor and officers and directors have agfi¢éal vote any shares owned by them in favor of proposed business
combination and (ii) not to convert any sharesdnreection with a stockholder vote to approve a pseyg initial business
combination.
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Voting Restrictions in Connection with Stockhold&teeting

In connection with any vote for a proposed busimmassbination, our sponsor, as well as all of odicefs and directors,
have agreed to vote the shares of common stockdbyéhem immediately before this offering as veallany shares of
common stock acquired in this offering or in theeaharket in favor of such proposed business coatioin. None of our
officers, directors, sponsor or their affiliatesiadicated any intention to purchase units in diffisring or any units or shares of
common stock from persons in the open market priirate transactions. However, if a significant fugnof stockholders
votes, or indicates an intention to vote, againshgroposed business combination, our officersctiirs, sponsor or their
affiliates could make such purchases in the operkebar in private transactions in order to inflaerthe vote. The purpose of
such arrangements would be to increase the likadilad satisfaction of the requirements that thela of a majority of our
shares of common stock outstanding vote in fava pifoposed business combination and that we hdeast $5 million of net
tangible assets upon consummation of such busawsbination where it appears that such requiremeotdd otherwise not
be met. All shares purchased by our sponsor, offickrectors or their affiliates would be voted@vor of the proposed
business combination. No such arrangements cuyrexitt.

Conversion Rights

In connection with any proposed initial businessibmation, public stockholders may seek to contrezir shares,
regardless of whether they vote for or againsptieposed business combination, into their pro shtae of the aggregate
amount then on deposit in the trust account, lagdaxes then due but not yet paid.

Notwithstanding the foregoing, a public stockho]degether with any affiliate of his or any othergon with whom he is
acting in concert or as a “group” (as defined iot®® 13(d)(3) of the Exchange Act) will be resteid from seeking conversion
rights with respect to 10% or more of the sharesoofimon stock sold in this offering. Such a pubtimckholder would still be
entitled to vote against a proposed business catibinwith respect to all shares of common stockeiby him or his
affiliates. We believe this restriction will prevtestockholders from accumulating large blocks afrels before the vote held to
approve a proposed business combination and attenuge the conversion right as a means to force osr management to
purchase their shares at a significant premiurheahen current market price. By limiting a stodkieo’'s ability to convert no
more than 10% of the shares of common stock sdldisnoffering, we believe we have limited the abibf a small group of
stockholders to unreasonably attempt to block rstetion which is favored by our other public stoukers.

Our stockholders prior to this offering will not\econversion rights with respect to any sharesofmon stock owned by
them, directly or indirectly, whether acquired prio this offering or purchased by them in thiseoiffig or in the aftermarket.

We may also require public stockholders, whethey thire a record holder or hold their shares ire&ftname,” to either
tender their certificates to our transfer agerairat time through the vote on the business comhinair to deliver their shares to
the transfer agent electronically using Deposifbmyst Company’s DWAC (Deposit/Withdrawal At Custad) System, at the
holder’s option.

There is a nominal cost associated with the abeferenced delivery process and the act of certifigahe shares or
delivering them through the DWAC System. The transgent will typically charge the tendering bro&éb.00 and it would be
up to the broker whether or not to pass this cogbdhe holder. However, this fee would be incdmegardless of whether or
not we require holders seeking to exercise conmensghts. The need to deliver shares is a requrgmf exercising
conversion rights regardless of the timing of weanh delivery must be effectuated. However, ineghent we require
stockholders seeking to exercise conversion rights to the consummation of the proposed busineshination and the
proposed business combination is not consummaigdnty result in an increased cost to stockholders.

The proxy solicitation materials that we will fushi to stockholders in connection with the votedioy proposed business
combination will indicate whether we are requirstgckholders to satisfy such certification anddly requirements.
Accordingly, a stockholder would have from the tithe stockholder received our proxy statement thindhe vote on the
business combination to deliver his shares if leheg to seek to
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exercise his conversion rights. This time periodesadepending on the specific facts of each tietisa However, as the
delivery process can be accomplished by the stddkhowhether or not he is a record holder or harss are held in “street
name,” in a matter of hours by simply contacting ttansfer agent or his broker and requesting eglief his shares through
the DWAC System, we believe this time period idisight for an average investor. However, we carassture you of this fact.
Please see the risk factor titled “We may requioekholders who wish to convert their shares inngamtion with a proposed
business combination to comply with specific regaients for conversion that may make it more diffitar them to exercise
their conversion rights prior to the deadline fgereising their rights” for further information dhe risks of failing to comply
with these requirements.

The foregoing is different from the procedures usgdnany blank check companies. Traditionally, ides to perfect
conversion rights in connection with a blank cheokpany’s business combination, the company woisltiiloute proxy
materials for the stockholders’ vote on an inibakiness combination, and a holder could simplg agfainst a proposed
business combination and check a box on the praxy iadicating such holder was seeking to exetise€onversion rights.
After the business combination was approved, tiepamy would contact such stockholder to arrangéiforto deliver his
certificate to verify ownership. As a result, theckholder then had an “option window” after theasommation of the business
combination during which he could monitor the pri¢ehe company’s stock in the market. If the priose above the
conversion price, he could sell his shares in fi@nanarket before actually delivering his sharekéocompany for
cancellation. As a result, the conversion righdsyhich stockholders were aware they needed to dbbefore the stockholder
meeting, would become a “continuing” right survigipast the consummation of the business combinatitihthe holder
delivered its certificate. The requirement for phgsor electronic delivery prior to the meetingsares that a holder’s election
to convert his shares is irrevocable once the legsicombination is approved.

Any request to convert such shares once made, maythbdrawn at any time up to the vote on the psgpldbusiness
combination. Furthermore, if a holder of a publieue of common stock delivered his certificatednrection with an election
of their conversion and subsequently decides poithe applicable date not to elect to exercisé sights, he may simply
request that the transfer agent return the ceatdi¢physically or electronically).

If the initial business combination is not approwedompleted for any reason, then our public diotders who elected to
exercise their conversion rights would not be @tito convert their shares for the applicablenata share of the trust account.
In such case, we will promptly return any shardveeed by public holders.

Liquidation if No Business Combination

Our amended and restated certificate of incorpamgtrovides that we will have only 21 months frdra tlosing of this
offering (or 24 months from the closing of thisexfhg if we have executed a letter of intent, agrewet in principle or definitive
agreement for an initial business combination withl months from the closing of this offering bavh not completed the
initial business combination within such 21-mon#ripd) to complete an initial business combinatibme have not completed
an initial business combination by such date, wie(yicease all operations except for the purpaseinding up, (i) as
promptly as reasonably possible but not more tearbtisiness days thereafter, redeem 100% of tlstéaoding public shares, at
a per-share price, payable in cash, equal to theeggte amount then on deposit in the trust acctweitiding any interest but
net of franchise and income taxes payable, dividethe number of then outstanding public shareschviedemption will
completely extinguish public stockholders’ rightsstockholders (including the right to receive tiertliquidation distributions,
if any), subject to applicable law, and (iii) a®@mptly as reasonably possible following such red@mpsubject to the approval
of our remaining stockholders and our board ofdes, dissolve and liquidate, subject (in the a#g@) and (iii) above) to our
obligations under Delaware law to provide for claiof creditors and the requirements of other applelaw.

Our sponsor, officers and directors have agreettlies will not propose any amendment to our amdradel restated
certificate of incorporation that would affect thebstance or timing of our obligation to redeem?@f our public shares if we
do not complete a business combination within 2htm®from the closing of
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this offering (or 24 months from the closing ofstlffering if we have executed a letter of intexgzeement in principle or
definitive agreement for an initial business conaliion within 21 months from the closing of thisexfhg but have not
completed the initial business combination withials 21-month period). If, nevertheless, such annaiment is approved by
our stockholders, we will provide our public stookders with the opportunity to convert their shasésommon stock upon
such approval at a per-share price, payable in eaglal to the aggregate amount then on depasititrust account, including
interest but net of franchise and income taxeslgayalivided by the number of then outstanding jputthares.

Under the Delaware General Corporation Law, stolddrs may be held liable for claims by third patigainst a
corporation to the extent of distributions receibgdthem in a dissolution. The pro rata portioroof trust account distributed
to our public stockholders upon the redemption@d% of our outstanding public shares in the eventiawnot complete our
initial business combination within the requireti¢i period may be considered a liquidation distidsutinder Delaware law. If
the corporation complies with certain procedurgéga¢h in Section 280 of the Delaware General @oagion Law intended to
ensure that it makes reasonable provision forlaiirs against it, including a 60-day notice perihaing which any third-party
claims can be brought against the corporation,-da&§0period during which the corporation may regaty claims brought, and
an additional 150-day waiting period before anwilitating distributions are made to stockholdery, lability of stockholders
with respect to a liquidating distribution is limd to the lesser of such stockholder’s pro rataesbithe claim or the amount
distributed to the stockholder, and any liabilifytle stockholder would be barred after the thindieersary of the dissolution.

Furthermore, if the pro rata portion of our trust@unt distributed to our public stockholders ugimaredemption of 100%
of our public shares in the event we do not conepbeir initial business combination within the regditime period is not
considered a liquidation distribution under Delasviaw and such redemption distribution is deemdaktanlawful, then
pursuant to Section 174 of the Delaware Genergb@ation Law, the statute of limitations for claiwfscreditors could then be
six years after the unlawful redemption distribntioistead of three years, as in the case of @bdgon distribution. If we are
unable to complete a business combination withénpifescribed time frame, we will (i) cease all apens except for the
purpose of winding up, (ii) as promptly as reasdyabssible but not more than ten business daysdlfiter, redeem 100% of
the outstanding public shares, at a per-share,pagble in cash, equal to the aggregate amoantdh deposit in the trust
account, including any interest but net of franetaad income taxes payable, divided by the numbinrea outstanding public
shares, which redemption will completely extingymiblic stockholders’ rights as stockholders (idahg the right to receive
further liquidation distributions, if any), subjetctapplicable law and (iii) as promptly as reasspaossible following such
redemption, subject to the approval of our remarstockholders and our board of directors, dissahet liquidate, subject (in
the case of (ii) and (iii) above) to our obligattoumder Delaware law to provide for claims of credi and the requirements of
other applicable law. Accordingly, it is our intamt to redeem our public shares as soon as reayqmagsible following our
21st or 24th month, as applicable, and, therefeeegdo not intend to comply with those proceduressich, our stockholders
could potentially be liable for any claims to theent of distributions received by them (but no g)aand any liability of our
stockholders may extend well beyond the third aersiary of such date.

Because we will not be complying with Section 28@he Delaware General Corporation Law, Section(@paf the
Delaware General Corporation Law requires us tgadglan, based on facts known to us at such ttiaewill provide for our
payment of all existing and pending claims or ckiimat may be potentially brought against us withansubsequent ten years.
However, because we are a blank check companyrréithn an operating company, and our operatioth®&limited to
searching for prospective target businesses toirgcdhe only likely claims to arise would be fraar vendors (such as
lawyers, investment bankers, etc.) or prospectvget businesses.

We are required to have all third parties (inclgdamy vendors or other entities we engage aftsrdfiering) and any
prospective target businesses enter into validesufiokrceable agreements with us waiving any rigfe, interest or claim of any
kind they may have in or to any monies held intthist account. As a result, the claims that co@driade against us will be
limited, thereby lessening the likelihood that afaim would result in any liability extending toethrust. We therefore believe
that any necessary provision for creditors willleduced and should not have a significant impaauwrability to distribute the
funds in the
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trust account to our public stockholders. Neverhg| we cannot assure you of this fact as there guarantee that vendors,
service providers and prospective target businesslesxecute such agreements. Nor is there anyaguee that, even if they
execute such agreements with us, they will not seeturse against the trust account. Our execoffieers have agreed that
they will be personally liable to pay debts andgdtions to target businesses or vendors or otfitires that are owed money
by us for services rendered or contracted for odpcts sold to us, but we cannot assure you tlegtuhil be able to satisfy
their indemnification obligations if they are remd to do so. Additionally the agreement they emténto by our executive
officers specifically provides for two exceptiomsthe personal indemnity they have given: they ale no personal liability
(1) as to any claimed amounts owed to a targenbasior vendor or other entity who has executealid &nd enforceable
agreement with us waiving any right, title, intdresclaim of any kind they may have in or to angniges held in the trust
account, or (2) as to any claims under our indemmith the underwriters of this offering againstteé liabilities, including
liabilities under the Securities Act. As a resifltye liquidate, the per-share distribution frone tlust account could be less than
$10.00 due to claims or potential claims of credit®We will distribute to all of our public stocklders, in proportion to their
respective equity interests, an aggregate sum égjtfa¢ amount in the trust account, inclusiverof mterest, plus any
remaining net assets (subject to our obligatiordeubelaware law to provide for claims of creditassdescribed below).

We anticipate notifying the trustee of the trustamt to begin liquidating such assets promptlgragtich date and
anticipate it will take no more than 10 businesgsda effectuate such distribution. Our sponsonhaised its rights to
participate in any liquidation distribution withggect to its founder’s shares. There will be nérithistion from the trust account
with respect to our warrants, which will expire wWoess. We will pay the costs of any subsequentdation from our
remaining assets outside of the trust account emmd the up to $1.75 million, subject to adjustmierthe event the size of the
offering changes as a result of the underwritexstreise of any portion of the over-allotment optarif we otherwise decide to
change the size of this offering, in interest inecom the balance of the trust account (net incamdeother tax obligations) that
will be released to us to fund our working capitajuirements. If such funds are insufficient, oxeautive officers have agreed
to pay the funds necessary to complete such ligjoidgcurrently anticipated to be no more than agjpnately $15,000) and
have agreed not to seek repayment of such expenses.

If we are unable to complete an initial businessloimation and expend all of the net proceeds af dfffering, other than
the proceeds deposited in the trust account, atiebuti taking into account interest, if any, earnadhe trust account, the
initial per-share redemption price would be $10@e per share redemption price includes the dedesommissions that
would also be distributable to our public stocklerkl The proceeds deposited in the trust accowrd coeowever, become
subject to claims of our creditors that are in erefice to the claims of public stockholders.

Our public stockholders shall be entitled to reedivnds from the trust account only in the everdwffailure to complete a
business combination within the required time peooif the stockholders seek to have us convepuochase their respective
shares upon a business combination which is agtoathpleted by us. In no other circumstances shsibckholder have any
right or interest of any kind to or in the trusteaant.

If we are forced to file a bankruptcy case or amlantary bankruptcy case is filed against us whéchot dismissed, the
proceeds held in the trust account could be subjempplicable bankruptcy law, and may be incluithedur bankruptcy estate
and subject to the claims of third parties wittogty over the claims of our stockholders. To tiéeat any bankruptcy claims
deplete the trust account, we cannot assure yowillvee able to return to our public stockholdetdemst $10.00 per share.

If we are forced to file a bankruptcy case or amlantary bankruptcy case is filed against us wiéchot dismissed, any
distributions received by stockholders could bevwed under applicable debtor/creditor and/or banknufaws as either a
“preferential transfer” or a “fraudulent conveyarioks a result, a bankruptcy court could seek tmwer all amounts received
by our stockholders. Furthermore, because we inieidistribute the proceeds held in the trust anttmour public
stockholders promptly after twenty four months frtma date of this prospectus, this may be viewedterpreted as giving
preference to our public stockholders over anymadkcreditors with respect to access to or distibns from our assets.
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Furthermore, our board may be viewed as havingcbeghtheir fiduciary duties to our creditors andf@y have acted in bad
faith, and thereby exposing itself and our comp@anglaims of punitive damages, by paying publicklmlders from the trust
account prior to addressing the claims of creditdfe cannot assure you that claims will not be ghtwagainst us for these
reasons.

Amended and Restated Certificate of Incorporation

Our amended and restated certificate of incorpmmatbntains certain requirements and restrictiefeging to this offering
that will apply to us until the consummation of duwsiness combination. These provisions cannohtended without the
approval of a majority of our stockholders. Spesifiy, our amended and restated certificate ofripetion provides, among
other things, that:

»  prior to the consummation of an initial businesmbination, we shall seek stockholder approvalroinitial business
combination at a meeting called for such purposehéth stockholders may seek to convert their shaegardless of
whether they vote for or against the proposed lessitombination, into their pro rata share of thgregate amount
then on deposit in the trust account, less anystéxen due but not yet paid, subject to the lintteg described herein;

< we will consummate our initial business combioatonly if we have net tangible assets of at I8&shillion upon such
consummation and, solely if we seek stockholder@md, a majority of the outstanding shares of camrstock voted
are voted in favor of the business combination;

e if our initial business combination is not consuated within 21 months from the closing of thiseosiiig (or 24 months
from the closing of this offering if we have exesdita letter of intent, agreement in principle dirdéve agreement for
an initial business combination within 21 monthanirthe closing of this offering but have not contgtethe initial
business combination within such 21-month perittBn our existence will terminate and we will distite all amounts
in the trust account and any net assets remainitgjde the trust account on a pro rata basis tofallr public
stockholders;

e upon the consummation of this offering, approxieha$180.0 million, or approximately $207.0 milidf the over-
allotment option is exercised in full, shall beqad into the trust account;

e we may not consummate any other business conitrmanerger, capital stock exchange, asset acuisitock
purchase, reorganization or similar transactioorgo our initial business combination; and

e prior to our initial business combination, we nmet issue additional stock that participates ip mxanner in the
proceeds of the trust account, or that votes dasa with the common stock sold in this offeringamminitial business
combination.

Our amended and restated certificate of incorpamadiso provides that we may consummate our irbtiginess
combination only if approved by a majority of tHeages of common stock voted by our stockholdeesdatly held stockholders
meeting.

Competition

In identifying, evaluating and selecting a targesiness, we may encounter intense competition &tirar entities having a
business objective similar to ours. Many of thastities are well established and have extensivegapce identifying and
effecting business combinations directly or throaffiliates. Many of these competitors possesstgraachnical, human and
other resources than us and our financial resouvidkeke relatively limited when contrasted withotte of many of these
competitors. While we believe there may be numepmisntial target businesses that we could acquitrethe net proceeds of
this offering, our ability to compete in acquiringrtain sizable target businesses may be limiteoubpyavailable financial
resources.

The following also may not be viewed favorably keytain target businesses:
e our obligation to seek stockholder approval bluiginess combination may delay the completiontodiasaction;

e our obligation to convert or repurchase sharesaimon stock held by our public stockholders neduce the
resources available to us for a business combimeiad

e our outstanding warrants, and the potential futlilution they represent.
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Any of these factors may place us at a competdisadvantage in successfully negotiating a busicesgination. Our
management believes, however, that our statugpabla entity and potential access to the Uniteatedt public equity markets
may give us a competitive advantage over privabelg entities having a similar business objectiv@uars in acquiring a target
business with significant growth potential on faatze terms.

If we succeed in effecting a business combinatioere will be, in all likelihood, intense compatiti from competitors of
the target business. We cannot assure you thategubnt to a business combination, we will havedheurces or ability to
compete effectively.

Facilities

We currently maintain our principal executive officat 509 7th Street, N.W., Washington, DC 2000«. dost for this
space is included in the $7,500 per-month fee fehtause Group, LLC will charge us for general athahiaistrative services
commencing on the effective date of this prospeptusuant to a letter agreement between us andux&guse Group, LLC.
We believe, based on rents and fees for similaficzs in D.C. area, that the fee charged by Vehturee Group, LLC is at
least as favorable as we could have obtained frommaffiliated person. We consider our currentoaffspace, combined with
the other office space otherwise available to secative officers, adequate for our current operei

Employees

We have two executive officers. These individuaésraot obligated to devote any specific numberafrh to our matters
and intend to devote only as much time as they desrassary to our affairs. The amount of time thiélydevote in any time
period will vary based on whether a target busitmassbeen selected for the business combinatiothenstage of the business
combination process the company is in. Accordinghge a suitable target business to acquire haslbeated, management
will spend more time investigating such target bass and negotiating and processing the businessiication (and
consequently spend more time on our affairs) thethtieen spent prior to locating a suitable targsirtess. We presently
expect our executive officers to devote such amotitime as they reasonably believe is necessapytdusiness. We do not
intend to have any full time employees prior to tb@summation of a business combination.

Periodic Reporting and Audited Financial Statements

We have registered our units, common stock andamtsunder the Exchange Act and have reportingatidins, including
the requirement that we file annual, quarterly andent reports with the SEC. In accordance withrdguirements of the
Exchange Act, our annual report will contain fineshstatements audited and reported on by our iexéent registered public
accountants.

We will provide stockholders with audited financi&htements of the prospective target businesara®fpany proxy
solicitation materials sent to stockholders tosighiem in assessing the target business. Themecfal statements will need to
be prepared in accordance with or reconciled taddnbtates generally accepted accounting princgr@sternational financial
reporting standards. We cannot assure you thaparticular target business identified by us astamg@l acquisition candidate
will have the necessary financial statements. Boetktent that this requirement cannot be met, wemoabe able to acquire the
proposed target business.

We may be required to have our internal controtpdures audited for the fiscal year ending DecerBbeP014 as required
by the Sarbanes-Oxley Act. A target company maybedh compliance with the provisions of the Sadsa@xley Act
regarding adequacy of their internal controls. @beelopment of the internal controls of any suditeio achieve compliance
with the Sarbanes-Oxley Act may increase the tintk@sts necessary to complete any such acquisition

Legal Proceedings

There is no material litigation, arbitration or gommental proceeding currently pending againstrag members of our
management team in their capacity as such, anchdighe members of our management team have notsodgert to any such
proceeding in the 12 months preceding the datkisfirospectus.
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Comparison to Offerings of Blank Check Companies Shject to Rule 419

The following table compares and contrasts the sasfrour offering and the terms of an offering &frtk check companies
under Rule 419 promulgated by the SEC assuminghikajross proceeds, underwriting discounts anémwriting expenses
for the Rule 419 offering are the same as thisrioffeand that the underwriters will not exerciseitlover-allotment option.
None of the terms of a Rule 419 offering will appiythis offering because we will have net tangdsets in excess of
$5,000,000 upon the successful consummation obffasing and will file a Current Report on Fornmk84including an audited
balance sheet demonstrating this fact.

Terms of the Offering Terms Under a Rule 419 Offering
Escrow of offering $174,800,000 of the net offering $158,760,000 of the offering proceeds
proceeds proceeds plus the $5,200,000 we will would be required to be deposited into

receive from the sale of the sponsor’s either an escrow account with an inst
warrants (subject to adjustment if the depositary institution or in a separate

underwriters exercise their over- bank account established by a broker-
allotment option) will be deposited in dealer in which the broketealer acts ¢
a U.S-based trust account at J.P. trustee for persons having the beneficial

Morgan Chase Bank N.A., maintainedinterests in the account.
by Continental Stock Transfer & Trust
Company, acting as trustee

Investment of net The $174,800,000 of net offering Proceeds could be invested only in
proceeds proceeds plus the $5,200,000 we will specified securities such as a money
receive from the sale of the sponsor’'s market fund meeting conditions of the
warrants (subject to adjustment if the Investment Company Act or in

underwriters exercise their over- securities that are direct obligations of,
allotment option) held in trust will onl or obligations guaranteed as to principal
be invested in United States or interest by, the United States.

“government securities” within the
meaning of Section 2(a)(16) of the
Investment Company Act with a
maturity of 180 days or less or in
money market funds meeting certain
conditions under Rule 2a-7
promulgated under the Investment
Company Act which invest only in
direct U.S. government treasury

obligations.

Limitation on fair value or  Our initial business combination must We would be restricted from acquiring
net assets of target occur with one or more target target business unless the fair value of
business businesses that together have a fair such business or net assets to be

market value of at least 80% of the  acquired represent at least 80% of the
assets held in the trust account maximum offering proceeds.

(excluding the deferred underwriting
commissions and taxes payable on the
income earned on the trust account) at
the time of the agreement to enter into
the initial business combination.
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Trading of securities
issued

Exercise of the warrants

Terms of the Offering Terms Under a Rule 419 Offering

The units may commence trading on oNo trading of the units or the underlyi
promptly after the date of this shares of common stock and warrants
prospectus. The shares of common  would be permitted until the completi
stock and warrants comprising the ui  of a business combination. During this
will begin to trade separately on the 52period, the securities would be held in
ndday after the date of this prospectus the escrow or trust account.

unless Citigroup Global Markets Inc.

informs us of its decision to allow

earlier separate trading, provided we

have filed with the SEC a Current

Report on Form &, which includes a

audited balance sheet reflecting our

receipt of the proceeds of this offering,

including any proceeds we receive fr

the exercise of the over-allotment

option, if such option is exercised prior

to the initial filing of such Current

Report on Form 8-K. If the over-

allotment option is exercised after the

initial filing of such Current Report on

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, an amendment

thereto, or in a subsequent Form 8-K,

information indicating if Citigroup

Global Markets Inc. has allowed

separate trading of the shares of

common stock and warrants prior to

52"dday after the date of this

prospectus.

The warrants cannot be exercised untilThe warrants could be exercised pric
the later of 30 days after the complei the completion of a business

of a business combination or 12 mor combination, but securities received
from the closing of this offering and, cash paid in connection with the
accordingly, will be exercised only af exercise would be deposited in the
the trust account has been terminated escrow or trust account.

and distributed.
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Election to remain an
investor

Terms of the Offering

Terms Under a Rule 419 Offering

We will give our stockholders the
opportunity to vote on the business
combination and will send each
stockholder a proxy statement
containing information required by t

SEC.
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A prospectus containing information
required by the SEC would be sent to
each investor. Each investor would be
given the opportunity to notify the
company, in writing, within a period of
no less than 20 business days and no
more than 45 business days from the
effective date of the post-effective
amendment, to decide whether he or she
elects to remain a stockholder of the
company or require the return of his or
her investment. If the company has not
received the notification by the end of
45t pusiness day, funds and interest or
dividends, if any, held in the trust or
escrow account would automatically be
returned to the stockholder. Unless a
sufficient number of investors elect to
remain investors, all of the deposited
funds in the escrow account must be
returned to all investors and none of the
securities will be issued.
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Business combination
deadline

Terms of the Offering Terms Under a Rule 419 Offering

Pursuant to our amended and restatedIf an acquisition has not been
certificate of incorporation, if we are consummated within 18 months after
unable to complete our initial businessthe effective date of the initial
combination within 21 months from tl registration statement, funds held in the
closing of this offering (or 24 months trust or escrow account would be
from the closing of this offering if we returned to investors.

have executed a letter of intent,

agreement in principle or definitive

agreement for an initial business

combination within 21 months from tl

closing of this offering but have not

completed the initial business

combination within such 21-month

period), we will (i) cease all operations

except for the purpose of winding up,

(ii) as promptly as reasonably possible

but not more than ten business days

thereafter, redeem 100% of the

outstanding public shares, at a paar¢

price, payable in cash, equal to the

aggregate amount then on deposit ir

trust account, including any interest but

net of franchise and income taxes

payable, divided by the number of then

outstanding public shares, which

redemption will completely extinguish

public stockholders’ rights as

stockholders (including the right to

receive further liquidation distribution

if any), subject to applicable law, and

(iii) as promptly as reasonably possible

following such redemption, subject to

the approval of our remaining

stockholders and our board of directt

dissolve and liquidate, subject (in the

case of (ii) and (iii) above) to our

obligations under Delaware law to

provide for claims of creditors and the

requirements of other applicable law.
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Terms of the Offering Terms Under a Rule 419 Offering
Interest earned on the There can be released to us, from timeAll interest earned on the funds in the
funds in the trust to time, any interest earned on the  trust account will be held in trust for the
account funds in the trust account (i) that we benefit of public stockholders until the

may need to pay our tax obligations earlier of the completion of a business
and (ii) any remaining interest up to  combination and our liquidation upon
$1.75 million, subject to adjustment asfailure to effect a business combination
described herein, that we need for ourwithin the allotted time.

working capital requirements. The

remaining interest earned on the funds

in the trust account will not be released

until the earlier of the completion of a

business combination and our

liquidation upon failure to effect a

business combination within the

allotted time.

Release of funds Except for (i) any amounts that we i The proceeds held in the escrow acci
need to pay our tax obligations and (ii)would not be released until the earlie
any remaining interest up to $1.75  the completion of a business
million, subject to adjustment as combination or the failure to effect a
described herein, that we may need fobusiness combination within the allot
our working capital requirements that time.
may be released to us from the interest
earned on the trust account balance
proceeds held in the trust account will
not be released until the earlier of the
completion of a business combination
and our liquidation upon failure to
effect a business combination within
the allotted time.
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MANAGEMENT

Directors and Executive Officers

Our current directors and executive officers aréoldsws:

Name Age Position

Mark D. Ein 48 Chairman, Chief Executive Officer, Treasurer, Staye
and Director

L. Dyson Dryden 37  Chief Financial Officer aDtector

Lawrence Calcano 50 Director

Richard C. Donaldson 53  Director

Piyush Sodha 54  Director

Mark D. Ein has served as our Chairman, Chief Executive Offiterasurer, Secretary and Director since our itigep
From June 2007 to October 2009, Mr. Ein was theefdakecutive Officer and Director of Capitol I, Eabk check company
formed for substantially similar purposes as ounpany. Capitol | completed its business combinatiith Two Harbors
Investment Corp., a Maryland real estate investrtrest, in October 2009. Since October 2009, Mn. lias served as the Non-
Executive Vice Chairman of Two Harbor’s board akdiors. Mr. Ein is the Founder of Venturehouseuprd.LC, a holding
company that creates, invests in and builds conegaand has served as its Chief Executive Officeesl999. Venturehouse’s
portfolio includes or has included the seed investitiin Matrics Technologies in August 2000 (sol&tanbol Technologies in
September 2004), the lead investment in the bugbGibernet Corporation from the CTIA in March 20@®Id to MACH
S.a.r.l. in April 2007), the acquisition of VSGom Net2000 Communications, and an early investimeXM Satellite Radio.
He has also been the President of Leland Investmanmtrivate investment firm, since 2005. An ertityned by Mr. Ein is also
the majority owner and managing member, and Mr.i€iDo-Chairman, of Kastle Holding Company LLC, alnthrough its
subsidiaries conducts the business of Kastle SystehC, a provider of building and office securilystems that was acquired
in January 2007. Mr. Ein also founded, and is tlaear of, the Washington Kastles, the World Teamnigfranchise in
Washington, D.C., in 2008. From 1992 to 1999, Mn \&as a principal with The Carlyle Group, a glopalate equity firm.

Mr. Ein worked for Brentwood Associates, a West &apowth-focused private equity firm, from 198911@90 and for
Goldman, Sachs & Co. in the real estate and moet§jagnce group from 1986 to 1989. Mr. Ein is &dior of MACH S.a.r.l.,
a telecommunications process solutions companyisatie chairman of the board of VSGi, a video eoeificing, telepresence,
and audi-visual integration company. Mr. Ein is @teairman of the District of Columbia Public EduoatFund, a non-profit
organization that catalyzes private sector supijpothe Washington, D.C. public school system. e aerves on the board of
directors of The Economic Club of Washington, D&non-profit corporation formed to address gl@zanomic issues, and
The District of Columbia College Access Program {DEP), a non-profit organization supporting thedamaic success of
Washington, D.C. area public high school studéti¢sis also on the board of the United States Tefiss®ciation and the
International Tennis Hall of Fame. He previouslyeé on the Trustee’s Council of the National Gallef Art and the boards
of the Wolf Trap Foundation, The Washington Terarid Education Fund, the Executive Committee oFRbaeral City
Council, The Foundation for the National Institutégdealth (NIH), and the SEED School and Foundatidr. Ein received a
B.S. in Economics with a concentration in Finarmeerf the University of Pennsylvania’s Wharton SchafoFinance and an
M.B.A. from the Harvard Business School. We belidire Ein is well-qualified to serve as a membeth# board due to his
public company experience, business leadershipatipeal experience, and experience in prior blaméck offerings, such as
Capitol I.

L. Dyson Dryderhas served as our Chief Financial Officer and a beerof the Board of Directors since March 2013. Mr.
Dryden is the founder of Dryden Capital Managemeb€, a private investment firm that invests in dndlds private
companies, and has served as its President sinaghM@13. From August 2005 to February 2013, Mgden held the role of
Managing Director in Citigroup’s Investment Bankidigision in New York where he led the coveragesffor a number of
the firm’s Global Technology, Media and Telecomnwations clients. From 2000 to 2005, Mr. Dryden hékltitles of
Associate and Vice President at Jefferies & Companyiddle market investment banking firm. From 898 2000, Mr.
Dryden worked in the investment banking group a&BBCorporation. Mr. Dryden received a Bachelor ofeice in
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Business Administration with a dual concentratiofimance and management from the University ohRiond in 1998. We
believe Mr. Dryden is well-qualified to serve asmamber of the board due to his capital markets réxpee, including
experience assisting blank check companies likecoompany complete their initial public offeringsddousiness combinations.

Lawrence Calcandias served as a member of our Board of Directacedilarch 2013. Mr. Calcano is currently Chief
Executive Officer and Co-Founder of i1 Biometriagyrivately held information and technology compaeyeloping protection
and performance products for the sports and mjlitaarkets founded in June 2012. From January 20T0re 2012, Mr.
Calcano served as Chairman and Chief Executive@ffif Bite Tech, Inc., a maker of protective aedf@grmance oriented oral
devices for the athletic marketplace. He contirtoeserve on the Board of Directors of Bite Teclt, Ifrom October 2007 until
its merger with Two Harbors in October 2009, Mrlcaao served as a member of the Board of Directb€apitol I. From
1990 to June 2007, Mr. Calcano has been affiliatitldl Goldman, Sachs & Co., most recently servintghasco-head of the
Global Technology Banking Group of the InvestmeahEng Division, prior to which he headed the fisn@ast coast
technology group and was the co-Chief Operatingc®ffof the High Technology Department. From 1983988, Mr. Calcano
was an analyst at Morgan Stanley. Mr. Calcanodisexctor of 1-800-FLOWERS.COM, Inc., a Nasdaq tispeovider of
flowers and plants, gift baskets, gourmet foods @ntfections. Mr. Calcano was named to the Forbies#/List of the most
influential people in venture capital in 2001 (thaugural year), 2002, 2004, 2005 and 2006. Mrc&# received a B.A. from
Holy Cross College, and attended the Amos Tuck SlobioBusiness at Dartmouth from 1988 to 1990, gratluated as a Tuck
Scholar. We believe Mr. Calcano is well-qualifiedserve as a member of the board due to his pobfigpany experience,
business leadership, operational experience, gneriexce in Capitol I.

Richard C. Donaldsorhas served as a member of our Board of Directacedlarch 2013. Mr. Donaldson has been with
Pillsbury Winthrop Shaw Pittman LLP, a global lawnf, as an attorney since 1985, where he is a &amd has served as
Pillsbury’s Chief Operating Officer since June 2086 Chief Operating Officer, Mr. Donaldson oversége finances, capital
structure and operations of Pillsbury, with ne&0p lawyers, $560 million in 2012 revenues and ffides across the United
States and overseas. Mr. Donaldson serves onlthBUPy Executive Team and has been a member IsbBily’'s Board of
Directors since 2006. From September 2007 untinigsger with Two Harbors in October 2009, Mr. Dalsaln served as a
member of the Board of Directors of Capitol I. Ndonaldson also serves on the Board of Directoiriziona Cardinals
Holdings, Inc. From June 2000 to August 2001, MsnBldson served as Managing Director of Venturebd@i®up and he has
served as a member of its Board of Directors silre 2000. He previously served on the Board adddirs of Greater DC
Cares and the Board of Directors of the Woolly Mastimirheatre Company in Washington, D.C. Mr. Donatdeceived a
B.A. from Cornell University in 1982 and a J.D.inorhe University of Chicago Law School in 1985. Wédieve Mr.
Donaldson is well-qualified to serve as a membehefboard due to his public company experiencsiness leadership,
operational experience, and experience in Capitol |

Piyush Sodhéas served as a member of our Board of Directacedilarch 2013. Mr. Sodha has served as the Chief
Executive Officer and Co-Chairman of Kastle Systelh€C since April 2008. Prior to joining Kastle Sgms, Mr Sodha was
Chief Technical Officer and head of the AmericagiBe for MACH S.a.r.l., a leading global providerabearing and
settlement services for the mobile phone industey/previously served as the Chairman and Chief ikex Officer of
Cibernet Corporation which merged into MACH in A@907. Prior to that, he was a General Managen&oe President of
Symbol Technologies, Inc., a company which acquiadrics, Inc. Mr. Sodha had served as the ChairamhChief Executive
Officer of Matrics, Inc., which was a leading prder of RFID technology solutions and infrastructpreducts. From June
2007 until its merger with Two Harbors in Octob@09, Mr. Sodha served as a member of the Boardretrs of Capitol I.
Earlier in his career, Mr. Sodha had served asf@hecutive Officers of WirelessHome, NextLinx Capd LCC
International, a Nasdaq listed provider of integdanetwork design, implementation and optimizasolutions for wireless
voice and data communication networks which wetlipwnder his leadership in 1996. Mr. Sodha israatior of Vision
Chain, a data mining company serving the retailigtgy. Mr. Sodha received a Bachelor of Sciendeléctrical Engineering
from India Institute of Technology in New Delhidia, a Master of Science in Electrical Engineefimgn Drexel
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University and an M.B.A. from Wharton Business Sulh@Ve believe Mr. Sodha is well-qualified to seaga member of the
board due to his public company experience, busitesgiership, operational experience, and expearign€apitol .

Our board of directors is divided into three clasaih only one class of directors being electeddnh year and each class
serving a three-year term. The term of office @f finst class of directors, consisting of Lawre@adcano and Richard C.
Donaldson, will expire at our first annual meetofgstockholders. The term of office of the secolad of directors, consisting
of L. Dyson Dryden and Piyush Sodha, will expire¢test second annual meeting. The term of officénefthird class of
directors, consisting of Mark D. Ein, will expiréthe third annual meeting.

Executive Compensation

No executive officer has received any cash compiamstor services rendered to us. Commencing ord#te of this
prospectus through the acquisition of a targetriassi, we will pay Venturehouse Group, LLC, aniat# of Mark D. Ein, a fee
of $7,500 per month for providing us with officease and certain office and secretarial servicesveder, this arrangement is
solely for our benefit and is not intended to pdevMr. Ein compensation in lieu of a salary. Otftien the $7,500 per month
administrative fee, no compensation or fees oflang, including finder’s, consulting fees and otlkenilar fees, will be paid to
our sponsor, members of our management team orrdsgiective affiliates, for services rendered mpidoor in connection with
the consummation of our initial business combimafi@gardless of the type of transaction thaf)ithwever, such individuals
will receive reimbursement for any out-of-pockeperses incurred by them in connection with acésiton our behalf, such as
identifying potential target businesses, perforntinginess due diligence on suitable target busisesmsd business
combinations as well as traveling to and from tfiiees, plants or similar locations of prospecttagget businesses to examine
their operations. There is no limit on the amountut-of-pocket expenses reimbursable by us.

After our initial business combination, member®of management team who remain with us may bequaidulting,
management or other fees from the combined compd@hyany and all amounts being fully disclosedtmckholders, to the
extent then known, in the proxy solicitation madtsifurnished to our stockholders. It is unlikétg amount of such
compensation will be known at the time of a stodtbomeeting held to consider an initial businemslgination, as it will be
up to the directors of the post-combination busirtesdetermine executive and director compensaliothis event, such
compensation will be publicly disclosed at the tiofiéts determination in a Current Report on Forid,&s required by the
SEC.

Director Independence

Currently Messrs. Calcano, Donaldson and Sodhadveaith be considered an “independent director” uihdeNasdaq
listing rules, which is defined generally as a parsther than an officer or employee of the compamiys subsidiaries or any
other individual having a relationship, which, iretopinion of the company’s board of directors wiauaterfere with the
director’s exercise of independent judgment inydag out the responsibilities of a director.

Our independent directors will have regularly selied meetings at which only independent directoespaesent.

Any affiliated transactions will be on terms noddavorable to us than could be obtained from iedegnt parties. Our
board of directors will review and approve all kdiied transactions with any interested directtaining from such review and
approval.

Audit Committee

Effective upon consummation of this offering, wdlwstablish an audit committee of the board oédiors, which will
consist of Messrs. Calcano, Donaldson and Sodich, &avhom is an independent director under Nasdsfing standards.
The audit committee’s duties, which are specifiredur Audit Committee Charter, include, but are limoited to:

* reviewing and discussing with management andritiependent auditor the annual audited financékstents, and
recommending to the board whether the audited ilmhstatements should be included in our Form 10-K
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< discussing with management and the independeitioasignificant financial reporting issues andgments made in
connection with the preparation of our financialtetments;

« discussing with management major risk assessarghtisk management policies;
< monitoring the independence of the independeditan

« verifying the rotation of the lead (or coordimeg) audit partner having primary responsibility fbe audit and the audit
partner responsible for reviewing the audit as ireguby law;

e reviewing and approving all related-party trangars;
e inquiring and discussing with management our danpe with applicable laws and regulations;

e pre-approving all audit services and permitted-aadit services to be performed by our independaditor, including
the fees and terms of the services to be performed;

e appointing or replacing the independent auditor;

< determining the compensation and oversight ofatbek of the independent auditor (including resiolntof
disagreements between management and the indepenaiitor regarding financial reporting) for therpose of
preparing or issuing an audit report or relatedkyor

« establishing procedures for the receipt, reterdiod treatment of complaints received by us reggraccounting,
internal accounting controls or reports which raisgterial issues regarding our financial statemengsccounting
policies; and

e approving reimbursement of expenses incurredusyrmnagement team in identifying potential talgetinesses.
Financial Experts on Audit Committee

The audit committee will at all times be composedusively of “independent directors” who are “fir@ally literate” as
defined under Nasdaq’s listing standards. Nasdstgisdards define “financially literate” as beindesato read and understand
fundamental financial statements, including a comyfsabalance sheet, income statement and cashstia@ment.

In addition, we must certify to Nasdaq that the oattee has, and will continue to have, at leastroeenber who has past
employment experience in finance or accountingyJigtg professional certification in accounting,ather comparable
experience or background that results in the inidial’'s financial sophistication. The board of diars has determined that
Lawrence Calcano qualifies as an “audit commitiearicial expert,” as defined under rules and regna of the SEC.

Nominating Committee

Effective upon consummation of this offering, wdlwstablish a nominating committee of the boardioéctors, which will
consist of Messrs. Calcano, Donaldson and Sodich, &avhom is an independent director under Nasdsfing standards.
The nominating committee is responsible for ovdargpthe selection of persons to be nominated teesen our board of
directors. The nominating committee considers persdentified by its members, management, stoclkdmsldnvestment
bankers and others.

Guidelines for Selecting Director Nominees

The guidelines for selecting nominees, which aecgijgd in the Nominating Committee Charter, gelgiarovide that
persons to be nominated:

« should have demonstrated notable or significahtewements in business, education or public seyvic

< should possess the requisite intelligence, edutand experience to make a significant contrdruto the board of
directors and bring a range of skills, diverse pectives and backgrounds to its deliberations; and

< should have the highest ethical standards, a sgenge of professionalism and intense dedicatisernang the interes
of the stockholders.
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The Nominating Committee will consider a numbeguoélifications relating to management and leadprskperience,
background and integrity and professionalism inwating a person’s candidacy for membership orbtherd of directors. The
nominating committee may require certain skillatiributes, such as financial or accounting expegeto meet specific board
needs that arise from time to time and will alsnsider the overall experience and makeup of its beemto obtain a broad and
diverse mix of board members. The nominating cotemitioes not distinguish among nominees recommendstbckholders
and other persons.

Code of Ethics

Effective upon consummation of this offering, wélatlopt a code of ethics that applies to all of executive officers,
directors and employees. The code of ethics catifie business and ethical principles that govitlaspects of our business.

Compensation Committee Interlocks and Insider Parttipation

We do not intend to adopt a compensation commifpee consummation of this offering. None of ourax@ve officers
currently serves, or in the past year has sensed,raember of the board of directors or compensatomittee of any entity
that has one or more executive officers servingumboard of directors.

Conflicts of Interest
Investors should be aware of the following potdmtmflicts of interest:

* None of our officers and directors is required aonenit their full time to our affairs and, accordipgthey may havi
conflicts of interest in allocating their time angowarious business activities.

* Inthe course of their other business activites, sponsor, officers and directors may becomeawohinvestment and
business opportunities which may be appropriat@fesentation to our company as well as the othi#ies with which
they are affiliated. Our officers and directors nieye conflicts of interest in determining to whimhtity a particular
business opportunity should be presented but lwpstich a conflict, must present target businessrpities that hav
a fair market value of at least 80% of the assels im the trust account (excluding deferred undging commissions
and taxes payable on the income accrued in theaogsunt) at the time of the agreement to enterthre initial
business combination, subject to any pre-existighgcfary or contractual obligations.

«  Our officers and directors may in the future baeaaffiliated with entities, including other blaokeck companies,
engaged in business activities similar to thosenidéd to be conducted by our company.

* Unless we consummate our initial business contioinaour officers, directors and sponsor will neteive
reimbursement for any out-of-pocket expenses iecuby them to the extent that such expenses exbeaimount of
available proceeds not deposited in the trust adcand the amount of interest income from the tagsbunt that may
be released to us as working capital.

* The founder’s shares beneficially owned by oticefs and directors will be released from escraly @ a business
combination is successfully completed, and the spos warrants purchased by our sponsor, and amamta which
our officers or directors may purchase in the aftket will expire worthless if a business comhiorais not
consummated. Additionally, our officers and direstwill not receive liquidation distributions witlespect to any of
their founder’s shares. Furthermore, our sponssrlgaced that the sponsor’s warrants will not e sotransferred by
it until after we have completed a business contliinaFor the foregoing reasons, our board may lsasenflict of
interest in determining whether a particular tatmeginess is appropriate to effect a business awatibn with.

In addition to the foregoing, Leland Investmentispugh its personnel including Mr. Ein, providesnagement services to
Kastle Acquisition LLC and its subsidiaries, whigtovides building security products and servicdgeske services include
strategic, marketing and financial advisory, cotisgland other
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oversight services in relation to Kastle Acquisitmoperations. The agreement with Kastle Acquitontains a non-
competition clause that generally provides thatheeiLeland Investments, Mr. Ein nor any entityttha controls shall directly
and materially compete with the business of Ka&tlquisition and its subsidiaries. Accordingly, wengrally will not be able
to acquire a target business that is in the sameeoli business that Kastle Acquisition and its &libges are in.

In general, officers and directors of a corporatimorporated under the laws of the State of Detawaae required to
present business opportunities to a corporation if:

« the corporation could financially undertake thgortunity;
< the opportunity is within the corporation’s linébusiness; and

e it would not be fair to the corporation and itsckholders for the opportunity not to be broughtte attention of the
corporation.

Accordingly, as a result of multiple business &ffibns, our officers and directors may have sinlggal obligations
relating to presenting business opportunities mgetie above-listed criteria to multiple entitiesaddition, conflicts of interest
may arise when our board evaluates a particulanéss opportunity with respect to the above-listegtria. We cannot assure
you that any of the above mentioned conflicts diresolved in our favor.

As discussed above, Mark D. Ein has pre-existingrastual obligations to Kastle Acquisition LLC tésting his ability to
directly and materially compete with the busineSKastle Acquisition and its subsidiaries. Accoiglyn we generally will not
be able to acquire a target business that is isdhee line of business that Kastle Acquisition amdubsidiaries are in. He also
has a pre-existing fiduciary obligation to MACHwhich he is a director and Two Harbors of whichisislon-Executive Vice
Chairman. MACH is a global provider of clearing asedtlement services for the mobile phone indug§iwo Harbors is a real
estate investment trust. Piyush Sodha has prerexigtiuciary obligations to Kastle Systems, LLCvdfich he is Chief
Executive Officer and Co-Chairman. Lawrence Caldaraurrently Chief Executive Officer and Co-Foundgil Biometrics.
i1 biometrics is a privately held information arghnology company developing protection and peréowe products for the
sports and military markets. These affiliationsresent the only relevant pre-existing fiduciaryigéfions of our officers and
directors. As a result of these existing affiliatio such entities may take priority and preferemas us with respect to the
performance of our officers’ and directors’ obligats and their presentation of potential businesshination transactions. In
addition, our officers have agreed not to partitgga the formation of, or become an officer oedior of, any blank check
company until we have entered into a definitiveeagnent regarding our initial business combinatiow® have failed to
complete our initial business combination withinrfB@nths from the closing of this offering (or 24 mttws from the closing of
this offering if we have executed a letter of infeagreement in principle or definitive agreememt&n initial business
combination within 21 months from the closing aktbffering but have not completed the initial mesis combination within
such 21-month period).

If we submit our initial business combination ta public stockholders for a vote, our sponsor, all as all of our officers
and directors, have agreed to vote any sharesblyeliem in favor of our initial business combinatién addition, they have
agreed to waive their respective rights to paréitgdn any liquidation distribution with respecttheir founder’'s shares of
common stock. If they purchase shares of commark ste part of this offering or in the open marketwvever, they would be
entitled to participate in any liquidation distrtimn in respect of such shares but have agreetbraainvert or sell such shares to
us in connection with the consummation of an ihkiiasiness combination.

All ongoing and future transactions between usamdof our officers and directors or their respextffiliates will be on
terms believed by us to be no less favorable thvas are available from unaffiliated third parti8sich transactions will require
prior approval by a majority of our uninteresteddépendent” directors or the members of our bodra do not have an
interest in the transaction, in either case whodw@mss, at our expense, to our attorneys or imdiepe legal counsel. We will
not enter into any such transaction unless ouneigésted “independent” directors determine thatéhms of such transaction
are no less favorable to us than those that woellaMailable to us with respect to such a transadtam unaffiliated third
parties.
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To further minimize conflicts of interest, we haagreed not to consummate an initial business caatibmwith an entity
that is affiliated with any of our officers, direcs or sponsor including (i) an entity that is eith portfolio company of, or has
otherwise received a material financial investnfesrn, any private equity fund or investment compémyan affiliate thereof)
that is affiliated with any of the foregoing, (@h entity in which any of the foregoing or theifil&ftes are currently passive
investors, (iii) an entity in which any of the fga@ing or their affiliates are currently officersdirectors, or (iv) an entity in
which any of the foregoing or their affiliates anarently invested through an investment vehicleticdled by them, unless we
have obtained an opinion from an independent invest banking firm which is a member of FINRA and &pproval of a
majority of our disinterested independent directbeg the business combination is fair to our uhaféd stockholders from a
financial point of view. Furthermore, in no everithany of our sponsor, members of our managenearntor their respective
affiliates be paid any finder’s fee, consulting t@eother similar compensation prior to, or for amyvices they render in order
to effectuate, the consummation of an initial basgicombination (regardless of the type of trarmadthat it is) other than the
repayment of the $150,000 loan from an affiliat@of chief executive officer and reimbursementrof aut-of-pocket
expenses.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information regamglithe beneficial ownership of our shares of comstock as of May 10,
2013 and as adjusted to reflect the sale of oweshaf common stock included in the units offergdHis prospectus (assuming
none of the individuals listed purchase units is tffering), by:

e each person known by us to be the beneficial owhmore than 5% of our outstanding shares of comstock;
» each of our officers and directors; and
- all of our officers and directors as a group.

Unless otherwise indicated, we believe that altpes named in the table have sole voting and imarsttpower with
respect to all shares of common stock beneficalimed by them. The following table does not reftectord of beneficial
ownership of the sponsor’s warrants as these wareae not exercisable within 60 days of the d&this prospectus.

Prior to Offering After Offering @
Approximate
Amount and Percentage of Amount and Approximate
Nature of Outstanding Nature of Percentage of
Beneficial Shares of Beneficial Outstanding
Name and Address of Beneficial Ownef®) Ownership common stock Ownership Ordinary Shares
Mark D. Ein 3,867,440 74.7% 3,362,990 14.5%
L. Dyson Dryden 1,169,55 22.6% 1,017,00 4.5%
Lawrence Calcano 46,00( * 40,00( *
Richard C. Donaldson 46,00( * 40,00( *
Piyush Sodha 46,00( * 40,00( *
Capitol Acquisition Management 2 LLC 3,867,44! 74.1% 3,362,99! 14.9%
All directors and executive officers as a gr
(five individuals) 5,175,00(3) 100.(% 4,500,000 20.(%

* Less than 1%.

(1) Unless otherwise indicated, the business addresaatf of the individuals is 5097Street, N.W., Washington, D.C. 20004.

(2) Assumes no exercise of the over-allotment opgiod, therefore, the forfeiture of an aggregat@7&f 000 shares of common
stock held by our sponsor (but does not reflecfarfeiture of any founder forfeiture shares).

(3) Includes shares held by Capitol Acquisition dgement 2 LLC, of which Leland Investments Inc.eatity controlled by
Mr. Ein, is the sole member.

Immediately after this offering, our sponsor, offis and directors will beneficially own 20.0% oétthen issued and
outstanding shares of common stock (assuming tbheyotipurchase any units offered by this prosp&chNisne of our sponsor,
officers and directors has indicated to us that ithey intend to purchase our securities in ttieriwfg. Because of the
ownership block held by our sponsor, officers amdadors, such individuals may be able to effedyivexercise influence over
all matters requiring approval by our stockhold@rsluding the election of directors and approvaignificant corporate
transactions other than approval of our initialibass combination.

If the underwriters do not exercise all or a partdd the over-allotment option, an aggregate of,606 founder’s shares
will be forfeited. Only a number of shares necegsamaintain the collective 20% ownership inteiasbur shares of common
stock after giving effect to the offering and theeise, if any, of the underwriters’ over-allotmeption will be necessary. In
addition, the founder forfeiture shares (equal.@®of our issued and outstanding shares afteoffasing) will be subject to
forfeiture in the event the last sales price of stock does not equal or exceed $13.00 per sha@d{asted for stock splits,
stock dividends, reorganizations, recapitalizatiand the like) for any 20 trading days within af¢tBading day period within
four years following the closing of our initial koess combination.
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All of the founder’s shares outstanding prior te thate of this prospectus will be placed in esondtlt Continental Stock
Transfer & Trust Company, as escrow agent, ungél year after the date of the consummation of atiaifbusiness
combination or earlier if, subsequent to our bussneombination, (i) the last sales price of our cam stock equals or exceeds
$12.00 per share for any 20 trading days within 3®rading day period after our initial businessnbination or (ii) we
consummate a subsequent liquidation, merger, seciange or other similar transaction which resalt! of our
stockholders having the right to exchange theireshaf common stock for cash, securities or othepgrty. The founder
forfeiture shares will be released from escrovhatdame time as the other founder’s shares toxtbatehey have been earned
at such time. Our sponsor, officers and directersehagreed not to transfer, assign or sell ankefdunder forfeiture shares
prior to the later of one year after the date ef¢thnsummation of our initial business combinatiothe date such founder
forfeiture shares are earned, other than pursoahetlimited exceptions described below. Up to,8@6 of the founder’s shares
may also be released from escrow earlier tharddiis for cancellation if the over-allotment optismot exercised in full as
described above. All of the founder’s shares masebEased from escrow earlier than as describedeaibavithin that time
period, we consummate a subsequent liquidationgengstock exchange or other similar transactioithwhesults in all of our
stockholders having the right to exchange theireshaf common stock for cash, securities or othepgrty.

During the escrow period, the holders of theseeshwaiill not be able to sell or transfer their s@éts except for transfers (i)
to an entity’s members upon its liquidation, (@)relatives and trusts for estate planning purpdg§gdy virtue of the laws of
descent and distribution upon death, (iv) purstaat qualified domestic relations order, (v) tdasno value for cancellation
in connection with the consummation of our initialsiness combination, or (vi) by private sales netdar prior to the
consummation of a business combination at pricegreater than the price at which the shares wég@atly purchased, in
each case (except for clause (v)) where the tregesfegrees to the terms of the escrow agreemensilbretain all other rights
as our stockholders, including, without limitatidhe right to vote their shares of common stock thedright to receive cash
dividends, if declared. If dividends are declarad payable in shares of common stock, such diviglevilll also be placed in
escrow. If we are unable to effect a business coatigin and liquidate, there will be no liquidatidistribution with respect to
the founder’s shares.

Our sponsor, officers and directors have committetl they and/or their designees will purchasespgansor’s warrants (for
a total purchase price of $5,200,000) from us. €hrschases will take place on a private placerasis simultaneously with
the consummation of this offering. Our sponsor affiders and directors have also agreed that ifother-allotment option is
exercised by the underwriters in full or in palney will purchase from us at a price of $1.00 gemsor’'s warrant (up to a
maximum of 540,000 sponsor’s warrants) additiopahsor’'s warrants in an amount that is necessanyaiatain in the trust
account an amount equal to $10.00 per unit soltegublic in this offering. These additional spars warrants will be
purchased in a private placement that will occomsianeously with the purchase of units resultirmgrf the exercise of the
over-allotment option. The sponsor’s warrants denfical to the warrants included in the units Solthis offering except that
the sponsor’s warrants: (i) will not be redeemddyleis and (ii) may be exercised for cash or onshleas basis, as described in
this prospectus, so long as they are held by tkialipurchasers or any of their permitted transés: If the sponsor’s warrants
are held by holders other than the initial purchase any of their permitted transferees, the sponsrrants will be
redeemable by us and exercisable by the holdetissosame basis as the warrants included in the baeihg sold in this
offering. The initial purchasers have agreed natdosfer, assign or sell any of the sponsor’s ards, including the common
stock issuable upon exercise of the sponsor’s weri@xcept to certain permitted transferees)) 80tdays after the
completion of our initial business combination.

In order to meet our working capital needs follogithe consummation of this offering, our sponsfficers and directors
may, but are not obligated to, loan us funds, ftione to time or at any time, in whatever amounyttieem reasonable in their
sole discretion. Each loan would be evidenced psoaissory note. The notes would either be paichugmmsummation of our
initial business combination, without interest, @irholder’s discretion, up to $500,000 of the matay be converted into
warrants at a price of $1.00 per warrant. The wasravould be identical to the sponsor’s warraritaid do not complete a
business combination, the loans will be forgiven.

Mark D. Ein is our “promoter,” as that term is defd under the federal securities laws.
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CERTAIN TRANSACTIONS

In February 2011, we issued 4,417,684 shares ofrmmmstock to Capitol Acquisition Management 2 LLaE $25,000 in
cash, at a purchase price of approximately $0.@tesln connection with our organization. In Magfi13, our sponsor
contributed an aggregate of 105,184 shares of@aanwn stock to our capital, resulting in our sperwening an aggregate of
4,312,500 founder’s shares. The sponsor receivensideration for this contribution. Such conttibo was made solely to
maintain the sponsor’s collective 20% ownershigr@st in our shares of common stock based on thentisize of our initial
public offering. Thereafter, also in March 2013y sponsor transferred an aggregate of 1,078,12tdfens shares to our
executive officers and directors. In April 2013y eponsor and Mr. Dryden transferred an aggreda2@,898 founder’s shares
to Messrs. Calcano, Donaldson and Sodha, restltingr sponsor owning an aggregate of 3,222,87Bdetis shares and Mr.
Dryden owning an aggregate of 974,626 founder'sesha he sponsor received no consideration foetlrassfers. In May
2013, we effected a stock dividend of 0.2 shareg#&gh outstanding share of common stock, resukimgir sponsor and
officers and directors holding an aggregate of 5,000 founder’s shares. Our sponsor is now expéotathintain
approximately a 15% ownership interest in our shafecommon stock based on the current size ofritiell public offering.

If the underwriters do not exercise all or a partad their over-allotment option, our initial stdeidders prior to this offering
will forfeit up to an aggregate of 675,000 sharesammon stock in proportion to the portion of theer-allotment option that
was not exercised. In addition, the founder foufitshares (equal to 5.0% of our issued and oulistaishares after this
offering) will be subject to forfeiture in the eudhe last sales price of our stock does not eguekceed $13.00 per share (as
adjusted for stock splits, stock dividends, reoizmions, recapitalizations and the like) for afiyteading days within any 30-
trading day period within four years following tb®sing of our initial business combination. If bushares are forfeited, we
will record the forfeited shares as treasury sto# simultaneously retire the shares. Upon recsijt) forfeited shares would
then be immediately cancelled which would resuthia retirement of the treasury shares and a qmnekng charge to
additional paid-in capital.

Our sponsor, officers and directors have committeti they and/or their designees will purchasesyamt to a written
subscription agreement with us and Graubard Milerescrow agent, the 5,200,000 sponsor’s wargmta total purchase
price of $5,200,000) from us. This purchase whetplace on a private placement basis simultangaovigh the consummation
of this offering. Our sponsor and officers and dioes have also agreed that if the over-allotmetiba is exercised by the
underwriters in full or in part, they will purchafem us at a price of $1.00 per sponsor’s warfaptto a maximum of 540,000
sponsor’'s warrants) additional sponsor’s warram@n amount that is necessary to maintain in the trccount an amount equal
to $10.00 per unit sold to the public in this oiiffer. These additional sponsor’s warrants will bechased in a private
placement that will occur simultaneously with theghase of units resulting from the exercise ofdher-allotment option. We
believe the purchase price of the sponsor’s wagrangreater than the fair value of such warrantstaerefore will not result in
any share-based compensation expense. The pumtieséor the sponsor’s warrants will be delivetedGraubard Miller, our
counsel in connection with this offering, who vdlso be acting solely as escrow agent in conneetitinthe private sale of
sponsor’s warrants, at least 24 hours prior tectbging of this offering. Graubard Miller will depib the purchase price into the
trust account simultaneously with the consummatibiine offering. The sponsor’s warrants are idextio the warrants
included in the units sold in this offering excépt the sponsor’s warrants: (i) will not be redaéte by us and (ii) may be
exercised for cash or on a cashless basis, aslukrban this prospectus, so long as they are helthé initial purchasers or any
of their permitted transferees. If the sponsor’sramts are held by holders other than the initiatbpasers or any of their
permitted transferees, the sponsor warrants witedeemable by us and exercisable by the holdetissosame basis as the
warrants included in the units being sold in tHfering. The initial purchasers of the sponsor'siaats have agreed not to
transfer, assign or sell any of the sponsor’s waistdncluding the common stock issuable upon ésermf the sponsor’s
warrants (except to certain permitted transferaed)| 30 days after the completion of our initalsiness combination.

In order to meet our working capital needs follogithe consummation of this offering, our sponsfficers and directors
may, but are not obligated to, loan us funds, ftione to time or at any time, in whatever amounyttieem reasonable in their
sole discretion. Each loan would be evidenced by a

74




TABLE OF CONTENTS

promissory note. The notes would either be paichugmmsummation of our initial business combinatisithout interest, or, at
holder’s discretion, up to $500,000 of the notey lma converted into warrants at a price of $1.00wmrant. The warrants
would be identical to the sponsor’s warrants. Ifdeenot complete a business combination, the laaihge forgiven.

The holders of our founder’s shares issued andandsg on the date of this prospectus, as wehasolders of the
sponsor’'s warrants and any warrants our sponskcend, directors or their affiliates may be issuegayment of working
capital loans made to us (and all underlying st¢iesdi, will be entitled to registration rights puast to an agreement to be
signed prior to or on the effective date of thitkeahg. The holders of a majority of these secesitare entitled to make up to
two demands that we register such securities. dlaehs of the majority of the founder’s shares ebatt to exercise these
registration rights at any time commencing threatisg prior to the date on which these shares ofwemstock are to be
released from escrow. The holders of a majoritthefsponsor’'s warrants or warrants issued in paywofemorking capital
loans made to us (or underlying securities) cact éteexercise these registration rights at any tafter we consummate a
business combination. In addition, the holders tareain “piggy-back” registration rights with resgt to registration
statements filed subsequent to our consummatianbofsiness combination. We will bear the expensagied in connection
with the filing of any such registration statements

As of the date of this prospectus, Leland Investsért. has advanced to us an aggregate of $15@08M/er expenses
related to this offering. The loan will be payablighout interest on the consummation of this ofigriwe intend to repay this
loan from the proceeds of this offering not beihecpd in trust.

Venturehouse Group, LLC, an affiliate of Mark DnEhas agreed that, commencing on the effective afahis prospectus
through the earlier of our consummation of our@hibusiness combination or our liquidation, itlake available to us
certain general and administrative services, inooffice space, utilities and administrative sogipas we may require from
time to time. We have agreed to pay VenturehouseGiLLC $7,500 per month for these services. Nin.igthe Chief
Executive Officer of Venturehouse Group, LLC. Aatiogly, Mr. Ein will benefit from the transaction the extent of his
interest in Venturehouse Group, LLC. However, Hiimingement is solely for our benefit and is ntgnded to provide Mr. Ein
compensation in lieu of a salary. We believe, baserents and fees for similar services in the Dn€tropolitan area, that the
fee charged by Venturehouse Group, LLC is at lasagavorable as we could have obtained from arfiliagfd person. Other
than this $7,500 per month fee and the repaymettited$150,000 loan from another affiliate of MrmEno compensation or
fees of any kind, including finder’s fees, consuitifees or other similar compensation, will be gaidny of our sponsor,
officers, directors or their respective affiliatésy; services rendered to us prior to, or in cotioecwith the consummation of
our initial business combination (regardless oftilpe of transaction that it is). However, suchiidtlials will receive
reimbursement for any out-of-pocket expenses irclby them in connection with activities on our &lérsuch as identifying
potential target businesses, performing businessldigence on suitable target businesses and éssicombinations as well as
traveling to and from the offices, plants or simitzcations of prospective target businesses tmmé@their operations. There is
no limit on the amount of out-of-pocket expensaembeirsable by us.

After our initial business combination, member®of management team who remain with us may beqmaidulting,
management or other fees from the combined compéthyany and all amounts being fully disclosedtmckholders, to the
extent then known, in the proxy solicitation madtsifurnished to our stockholders. It is unlikdtg amount of such
compensation will be known at the time of a stodtomeeting held to consider an initial busines®iination, as it will be
up to the directors of the post-combination busirtesdetermine executive and director compensaltiothis event, such
compensation will be publicly disclosed at the tiofiéts determination in a Current Report on Fori,&s required by the
SEC.

All ongoing and future transactions between usamgdof our officers and directors or their respeztffiliates will be on
terms believed by us to be no less favorable thas are available from unaffiliated third parti8sich transactions will require
prior approval by a majority of our uninteresteddépendent” directors or the members of our bodra do not have an
interest in the transaction, in either case whodwss, at
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our expense, to our attorneys or independent Emaisel. We will not enter into any such transactialess our disinterested
“independent” directors determine that the termsumh transaction are no less favorable to usttih@se that would be
available to us with respect to such a transadtmm unaffiliated third parties.

Related Party Policy

Our Code of Ethics requires us to avoid, wherewssible, all related party transactions that coesdilt in actual or
potential conflicts of interests, except under gliites approved by the board of directors (or tditacommittee). Related-
party transactions are defined as transactionsiohw(1) the aggregate amount involved will or nb&yexpected to exceed
$120,000 in any calendar year, (2) we or any ofsulsidiaries is a participant, and (3) any (axatiee officer, director or
nominee for election as a director, (b) greaten th# beneficial owner of our shares of common stockc) immediate family
member, of the persons referred to in clausesn@)a), has or will have a direct or indirect matkinterest (other than solely
as a result of being a director or a less than hégeficial owner of another entity). A conflictioterest situation can arise
when a person takes actions or has interests timyanmake it difficult to perform his or her work eltively and effectively.
Conflicts of interest may also arise if a persara snember of his or her family, receives impropersonal benefits as a result
of his or her position.

Our audit committee, pursuant to its written chramell be responsible for reviewing and approvietpted-party
transactions to the extent we enter into such ar@iens. The audit committee will consider all welet factors when
determining whether to approve a related partystration, including whether the related party tratiea is on terms no less
favorable to us than terms generally available feonunaffiliated third-party under the same or Emiircumstances and the
extent of the related party’s interest in the teanti®n. No director may participate in the apprayahny transaction in which he
is a related party, but that director is requiregrovide the audit committee with all materialarmhation concerning the
transaction. We also require each of our direcio executive officers to complete a directors’ affiters’ questionnaire that
elicits information about related party transacsion

These procedures are intended to determine whattyesuch related party transaction impairs thepaddence of a
director or presents a conflict of interest onplet of a director, employee or officer.

To further minimize conflicts of interest, we haagreed not to consummate an initial business caatibmwith an entity
that is affiliated with any of our sponsor, offiser directors including (i) an entity that is eitla portfolio company of, or has
otherwise received a material financial investnfesrn, any private equity fund or investment compémyan affiliate thereof)
that is affiliated with any of the foregoing, (@h entity in which any of the foregoing or theifil&ftes are currently passive
investors, (iii) an entity in which any of the fga@ing or their affiliates are currently officersdirectors, or (iv) an entity in
which any of the foregoing or their affiliates anarently invested through an investment vehicleticdled by them, unless we
have obtained an opinion from an independent invest banking firm which is a member of FINRA and &pproval of a
majority of our disinterested independent directbeg the business combination is fair to our uhaféd stockholders from a
financial point of view. Furthermore, in no everithany of our sponsor, officers, directors or theispective affiliates be paid
any finder’s fee, consulting fee or other similampensation prior to, or for any services they egnd order to effectuate, the
consummation of an initial business combinatiogdredless of the type of transaction that it is).
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DESCRIPTION OF SECURITIES
General

As of the date of this prospectus, we will be autted to issue 200,000,000 shares of common sparkyalue $0.0001, and
1,000,000 shares of preferred stock, par valueOA.0As of the date of this prospectus, 5,175,0@0es of common stock are
outstanding, held by five stockholders of record.dWares of preferred stock are currently outstandihe following
description summarizes the material terms of oousges. Because it is only a summary, it maycusitain all the information
that is important to you. For a complete descriptiou should refer to our amended and restatedicat of incorporation,
bylaws and the form of warrant agreement, whichfited as exhibits to the registration statemenibich this prospectus is a
part, and to the applicable provisions of Delawave

Units

Each unit consists of one share of common stocloardhalf of one warrant. Each whole warrant exgithe holder to
purchase one share of common stock. The sharesofion stock and warrants will begin to trade sepgran the 529day
after the date of this prospectus unless Citigi@lgbal Markets Inc. informs us of its decision tloa earlier separate trading,
provided that in no event may the shares of comstock and warrants be traded separately until we fiked with the SEC a
Current Report on Form 8-K which includes an autliialance sheet reflecting our receipt of the gpoeseeds of this offering.
Once the shares of common stock and warrants cooersaparate trading, holders will have the optiocontinue to hold
units or separate their units into the componestgs. However, no fractional warrants will be igsard only whole warrants
will trade.

We will file a Current Report on Form 8-K which lodes an audited balance sheet promptly upon theutomation of this
offering. The audited balance sheet will reflecigereds we receive from the exercise of the ovetra#int option, if the over-
allotment option is exercised on the date of thespectus. If the over-allotment option is exerdia#er the date of this
prospectus, we will file an amendment to the Forka1® provide updated financial information to esft the exercise of the
over-allotment option. We will also include in thitsrm 8-K, an amendment thereto, or in a subsedemmn 8-K information
indicating if Citigroup Global Markets Inc. hasadled separate trading of the shares of common stodkvarrants prior to the
52"dday after the date of this prospectus.

Common Stock

Our stockholders of record are entitled to one ¥oteach share held on all matters to be votedyostockholders. In
connection with any vote held to approve our ihitiasiness combination, our sponsor, as well agfailr officers and
directors, have agreed to vote their respectiveeshaf common stock owned by them immediately gndhis offering and any
shares purchased in this offering or following thifering in the open market in favor of the propod$d¥usiness combination.

We will consummate our initial business combinatory if we have net tangible assets of at leastn$#Bon upon such
consummation and a majority of the outstandingeshaf common stock voted are voted in favor oftthginess combination.

Our board of directors is divided into three classach of which will generally serve for a ternttoke years with only one
class of directors being elected in each year.&tseno cumulative voting with respect to the etecbf directors, with the
result that the holders of more than 50% of theesheligible to vote for the election of directoen elect all of the directors.

Pursuant to our amended and restated certificateofporation, if we do not consummate an initiasiness combination
by 21 months from the closing of this offering 23 months from the closing of this offering if wave executed a letter of
intent, agreement in principle or definitive agresmfor an initial business combination within 2dmths from the closing of
this offering but have not completed the initiasmess combination within such 21-month periody,amrporate existence will
cease except for the purposes of winding up oairaflind liquidating. If we are forced to liquidatgor to an initial business
combination, our public stockholders are entitiedhare ratably in the trust account, based oarn@unt then held in the trust
account, and any assets remaining available faritdlision to them. If we do not complete an initial
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business combination and the trustee must distrithe balance of the trust account, the underwriiave agreed that: (i) they
will forfeit any rights or claims to their deferremshderwriting discounts and commissions, including accrued interest
thereon, then in the trust account, and (ii) thieided underwriters’ discounts and commission baéldistributed on a pro rata
basis among the public stockholders, together anithaccrued interest thereon and net of incomestaagable on such interest.
Our sponsor, officers and directors have agreedive their rights to participate in any liquidatidistribution occurring upon
our failure to consummate an initial business caration with respect to the founder’s common st@lr sponsor, officers and
directors will therefore not participate in anydidation distribution with respect to such shafdeey will, however, participate
in any liquidation distribution with respect to aslyares of common stock acquired in connection arittollowing this

offering.

Our stockholders have no conversion, preemptivatter subscription rights and there are no sinkimgl or redemption
provisions applicable to the shares of common stexkept that public stockholders have the rightawee their shares of
common stock converted to cash equal to their @i share of the trust account if they vote omptieposed business
combination in connection with such business cowtiim and the business combination is completebli®stockholders who
convert their stock into their share of the trustaunt still have the right to exercise the waisahat they received as part of the
units.

Preferred Stock

There are no shares of preferred stock outstan@ingamended and restated certificate of incorpmratuthorizes the
issuance of 1,000,000 shares of preferred stodksuith designation, rights and preferences as magtermined from time to
time by our board of directors. No shares of preféistock are being issued or registered in tHésiofy. Accordingly, our
board of directors is empowered, without stockholfgproval, to issue preferred stock with divideigljidation, conversion,
voting or other rights which could adversely affdw voting power or other rights of the holders@fimon stock. However,
the underwriting agreement prohibits us, prior tiuainess combination, from issuing preferred stelkich participates in any
manner in the proceeds of the trust account, ochvhotes as a class with the common stock on aéssicombination. We
may issue some or all of the preferred stock teatfd business combination. In addition, the pretestock could be utilized as
a method of discouraging, delaying or preventimfpange in control of us. Although we do not curseimttend to issue any
shares of preferred stock, we cannot assure yowthavill not do so in the future.

Warrants

No warrants are currently outstanding. Each whaerant entitles the registered holder to purchaseshare of common
stock at a price of $11.50 per share, subject jiusgdent as discussed below, at any time commermarirte later of 30 days
after the completion of an initial business comboraor 12 months from the closing of this offerifdpwever, no warrants will
be exercisable for cash unless we have an effeatidecurrent registration statement covering ttaeeshof common stock
issuable upon exercise of the warrants and a duprespectus relating to such shares of commork sibatwithstanding the
foregoing, if a registration statement coveringshares of common stock issuable upon exercideegublic warrants is not
effective within a specified period following thercsummation of our initial business combinationgramt holders may, until
such time as there is an effective registratiotestant and during any period when we shall havedad maintain an effective
registration statement, exercise warrants on desshasis pursuant to the exemption provided loji@e3(a)(9) of the
Securities Act, provided that such exemption islabe. If that exemption, or another exemptiomad available, holders will
not be able to exercise their warrants on a caslilasis. In such event, each holder would payxbecese price by surrendering
the warrants for that number of shares of commockséqual to the quotient obtained by dividingthe product of the number
of shares of common stock underlying the warrantdtiplied by the difference between the exercigeepof the warrants and
the “fair market value” (defined below) by (y) tfer market value. The “fair market value” for thpsrpose will mean the
average reported last sale price of the sharesrofron stock for the 5 trading days ending on thditig day prior to the date
of exercise. The warrants will expire on the fifthniversary of our completion of an initial busiseembination, at 5:00 p.m.,
New York City time, or earlier upon redemption iguiidation.

The sponsor’s warrants, as well as any warrantissu to our sponsor, officers, directors or théfiliates in payment of
working capital loans made to us, will be identitathe warrants underlying the units
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being offered by this prospectus except that suairamts will be exercisable for cash or on a cashbasis, at the holder’s
option, and will not be redeemable by us, in eadecso long as they are still held by our sponsis affiliates. The sponsor’'s
warrants may not be sold or transferred until 3gsdster we have completed a business combination.

We may call the warrants for redemption (excludimg sponsor’s warrants and any warrants issuedrtegonsor, officers
or directors in payment of working capital loansdm#o us), in whole and not in part, at a pric8@D1 per warrant,

e atany time after the warrants become exercisable
e upon not less than 30 days’ prior written noti€eedemption to each warrant holder,

- if, and only if, the reported last sale pricetlod shares of common stock equals or exceeds $pérGthare, for any 20
trading days within a 30 trading day period endinghe third business day prior to the notice deraption to warrant
holders; and

< if, and only if, there is a current registratistatement in effect with respect to the shareoofraon stock underlying
such warrants.

The right to exercise will be forfeited unless ti@rants are exercised prior to the date specifiede notice of redemption.
On and after the redemption date, a record holflenvearrant will have no further rights except éaeive the redemption price
for such holder’'s warrant upon surrender of suchrave.

The redemption criteria for our warrants have bestablished at a price which is intended to prowderant holders a
reasonable premium to the initial exercise prica provide a sufficient differential between thertigrevailing share price and
the warrant exercise price so that if the shamepilieclines as a result of our redemption callrédemption will not cause the
share price to drop below the exercise price ofithgants.

If we call the warrants for redemption as describkdve, our management will have the option toirecall holders that
wish to exercise warrants to do so on a “cashlassl In such event, each holder would pay thease price by surrendering
the warrants for that number of shares of commockstqual to the quotient obtained by dividingth@ product of the number
of shares of common stock underlying the warrantdtiplied by the difference between the exercisegpof the warrants and
the “fair market value” (defined below) by (y) tfer market value. The “fair market value” shall amethe average reported last
sale price of the shares of common stock for ttrading days ending on the third trading day praothe date on which the
notice of redemption is sent to the holders of aats.

The warrants will be issued in registered form urale/arrant agreement between Continental Stocksfea & Trust
Company, as warrant agent, and us. The warranéagat provides that the terms of the warrants nesgrbended without the
consent of any holder to cure any ambiguity orecrany defective provision, but requires the appldy written consent or
vote, of the holders of at least 50% of the thetstamding warrants in order to make any changestthatrsely affects the
interests of the registered holders.

The exercise price and number of shares of comiozk $gssuable on exercise of the warrants may peseedl in certain
circumstances including in the event of a stockddind, extraordinary dividend or our recapitaliaatireorganization, merger
or consolidation. However, the warrants will notazjusted for issuances of shares of common stoglpece below their
respective exercise prices.

The warrants may be exercised upon surrender oféneant certificate on or prior to the expiratidate at the offices of the
warrant agent, with the exercise form on the rexveide of the warrant certificate completed anaeterl as indicated,
accompanied by full payment of the exercise ptigecertified or official bank check payable to far,the number of warrants
being exercised. The warrant holders do not hageitjints or privileges of holders of shares of canmtock and any voting
rights until they exercise their warrants and reeahares of common stock. After the issuance afeshof common stock upon
exercise of the warrants, each holder will be ktito one vote for each share held of record bmatters to be voted on by
stockholders.
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Under the terms of the warrant agreement, we hgreed to use our best efforts to have declaredteféea prospectus
relating to the shares of common stock issuable @xercise of the warrants and keep such prospeuatusnt until the
expiration of the warrants. However, we cannot @sgou that we will be able to do so and, if wentdd maintain a current
prospectus relating to the shares of common sgmtlable upon exercise of the warrants, holdersbeilinable to exercise their
warrants for cash and we will not be required tbaash settle or cash settle the warrant exercise.

Warrant holders may elect to be subject to a &tn on the exercise of their warrants such thatlacting warrant holder
would not be able to exercise their warrants toetktent that, after giving effect to such exercsah holder would beneficially
own in excess of 9.8% of the shares of common stotétanding.

No fractional shares will be issued upon exercfgh®warrants. If, upon exercise of the warraatsplder would be
entitled to receive a fractional interest in a share will, upon exercise, round up or down toribarest whole number the
number of shares of common stock to be issuedetavdrrant holder.

Dividends

We have not paid any cash dividends on our shdresnemon stock to date and do not intend to pah dagdends prior to
the completion of a business combination. The payrmecash dividends in the future will be depertdgron our revenues and
earnings, if any, capital requirements and gerfarahcial condition subsequent to completion ofuaibess combination. The
payment of any dividends subsequent to a busir@abioation will be within the discretion of our théoard of directors. It is
the present intention of our board of directorsetiain all earnings, if any, for use in our busgeperations and, accordingly,
our board does not anticipate declaring any dividen the foreseeable future.

Our Transfer Agent and Warrant Agent

The transfer agent for our securities and warrgahafor our warrants is Continental Stock Trang&f@rrust Company, 17
Battery Place, New York, New York 10004.

Listing of our Securities

We expect our units, common stock and warrantsaguoh Nasdaq under the symbols “CLACU,” “CLAC,” and
“CLACW,” respectively. We anticipate that our unitdll be listed on Nasdag on or promptly after #ffective date of the
registration statement. Following the date theehaf our common stock and warrants are eligibteatte separately, we
anticipate that the shares of our common stocknaardants will be listed separately and as a uniNasdag.

Certain Anti-Takeover Provisions of Delaware Law aml our Amended and Restated Certificate of Incorporéion and By-
Laws

Staggered board of directors

Our amended and restated certificate of incorpamgtrovides that our board of directors will besslfied into three classes
of directors of approximately equal size. As a et most circumstances, a person can gain cbofrour board only by
successfully engaging in a proxy contest at twmore annual meetings.

Special meeting of stockholders

Our bylaws provide that special meetings of oucldtolders may be called only by a majority voteof board of
directors, by our president or by our chairmanyobr secretary at the request in writing of stadilers owning a majority of
our issued and outstanding capital stock entitbeebte.
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Advance notice requirements for stockholder profsaad director nominations

Our bylaws provide that stockholders seeking tadhusiness before our annual meeting of stockhslde to nominate
candidates for election as directors at our anmeadting of stockholders must provide timely noti€¢heir intent in writing. To
be timely, a stockholder’s notice will need to edivkred to our principal executive offices noelathan the close of business
on the 60" day nor earlier than the close of business on @HBday prior to the scheduled date of the annual megeti
stockholders. In the event that less than 70 datisenor prior public disclosure of the date of #fual meeting of
stockholders is given, a stockholder’s notice shaltimely if delivered to our principal executieffices not later than the 0
day following the day on which public announcemafithe date of our annual meeting of stockholderfg$t made or sent by
us. Our bylaws also specify certain requirement® déise form and content of a stockholders’ meetirtgese provisions may
preclude our stockholders from bringing matterobebur annual meeting of stockholders or from mgkiominations for
directors at our annual meeting of stockholders.

Authorized but unissued shares

Our authorized but unissued common stock and peafestock are available for future issuances witlstackholder
approval and could be utilized for a variety offamate purposes, including future offerings togaidditional capital,
acquisitions and employee benefit plans. The exigt®f authorized but unissued and unreserved constoek and preferred
stock could render more difficult or discourageattempt to obtain control of us by means of a proomtest, tender offer,
merger or otherwise.

Limitation on Liability and Indemnification of Dire ctors and Officers

Our amended and restated certificate of incorpamgtrovides that our directors and officers willibéemnified by us to the
fullest extent authorized by Delaware law as it rexists or may in the future be amended. In addittmr amended and
restated certificate of incorporation provides tat directors will not be personally liable for nedary damages to us for
breaches of their fiduciary duty as directors, aslthey violated their duty of loyalty to us or etmckholders, acted in bad
faith, knowingly or intentionally violated the lawuthorized unlawful payments of dividends, unladwtock purchases or
unlawful redemptions, or derived an improper peasdenefit from their actions as directors.

Our bylaws also will permit us to secure insuraonéehalf of any officer, director or employee &my liability arising out
of his or her actions, regardless of whether Deftavaw would permit indemnification. We will purctaa policy of directors’
and officers’ liability insurance that insures alirectors and officers against the cost of defessttlement or payment of a
judgment in some circumstances and insures usstgain obligations to indemnify the directors afficers.

These provisions may discourage stockholders frongimg a lawsuit against our directors for brea€their fiduciary
duty. These provisions also may have the effecedficing the likelihood of derivative litigation@gst directors and officers,
even though such an action, if successful, migmtmtise benefit us and our stockholders. Furthegmastockholder’s
investment may be adversely affected to the exterpay the costs of settlement and damage awaailssaglirectors and
officers pursuant to these indemnification prowisioWe believe that these provisions, the insurancethe indemnity
agreements are necessary to attract and retamedland experienced directors and officers.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to oteaors, officers and
controlling persons pursuant to the foregoing piovis, or otherwise, we have been advised th&ieimpinion of the SEC such
indemnification is against public policy as expegbi the Securities Act and is, therefore, unexgable.
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SHARES ELIGIBLE FOR FUTURE SALE

Immediately after this offering, we will have 22(B000 shares of common stock outstanding, or 250805shares if the
over-allotment option is exercised in full. Of teeshares, the 18,000,000 shares sold in this oéfeor 20,700,000 shares if the
over-allotment option is exercised in full, will breely tradable without restriction or further iggation under the Securities
Act, except for any shares purchased by one oé&ffiliates within the meaning of Rule 144 under Sexurities Act. All of the
remaining shares are restricted securities undkr R4, in that they were issued in private tratisas not involving a public
offering. All of those shares have been placedsar@av and will not be transferable until they afeased except in limited
circumstances described elsewhere in this prospectu

Rule 144

A person who has beneficially owned restricted eh@f common stock or warrants for at least six tm®mould be entitled
to sell their securities provided that (i) suchgoeris not deemed to have been one of our affiliatehe time of, or at any time
during the three months preceding, a sale and/éiare subject to the Exchange Act periodic repgntequirements for at least
three months before the sale. Persons who havditialtg owned restricted shares of common stoakableast six months but
who are our affiliates at the time of, or any ticheing the three months preceding, a sale, woulsuibgect to additional
restrictions, by which such person would be ertitesell within any three-month period a numbesiudres that does not
exceed the greater of either of the following:

e 1% of the number of shares of common stock thastanding, which will equal 225,000 shares immigdijaafter this
offering (or 258,750 if the over-allotment optianaxercised in full); and

« the average weekly trading volume of the shafemmmon stock during the four calendar weeks mitegethe filing of
a notice on Form 144 with respect to the sale.

Sales under Rule 144 are also limited by mannealef provisions and notice requirements and taadability of current
public information about us.

Restrictions on the Use of Rule 144 by Shell Compis or Former Shell Companies

Historically, the SEC staff had taken the positibat Rule 144 is not available for the resale olsiges initially issued by
companies that are, or previously were, blank clvechpanies, like us. The SEC has codified and edguhithis position in the
amendments discussed above by prohibiting the uRele 144 for resale of securities issued by drmeflcompanies (other
than business combination related shell companieay issuer that has been at any time previauslyell company. The SEC
has provided an important exception to this prdltbj however, if the following conditions are met:

* the issuer of the securities that was formerpell company has ceased to be a shell company;
« theissuer of the securities is subject to tip@réng requirements of Section 13 or 15(d) of Exehange Act;

« the issuer of the securities has filed all Exgj@aAct reports and material required to be filedapplicable, during the
preceding 12 months (or such shorter period thatstbuer was required to file such reports and niadg® other than
Form 8-K reports; and

e atleast one year has elapsed from the timeteassuer filed current Form 10 type informatioithvthe SEC reflecting
its status as an entity that is not a shell company

As aresult, it is likely that pursuant to Rule 144r sponsor will be able to sell its founder'sigs freely without
registration one year after we have completed mitial business combination assuming it is not ffifize of ours at that time.
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Registration Rights

The holders of our founder’s shares issued andamdsg on the date of this prospectus, as wahasolders of the
sponsor’s warrants and any warrants our sponskicedd, directors or their affiliates may be issuegayment of working
capital loans made to us (and all underlying séiesji will be entitled to registration rights puasit to an agreement to be
signed prior to or on the effective date of thiedhg. The holders of a majority of these secesitare entitled to make up to
two demands that we register such securities. Dldehs of the majority of the founder’s shares ebatt to exercise these
registration rights at any time commencing threetig prior to the date on which these shares ofmemstock are to be
released from escrow. The holders of a majoritthefsponsor’s warrants or warrants issued to comsp, officers, directors or
their affiliates in payment of working capital Iamade to us (or underlying securities) can eteeiercise these registration
rights at any time after we consummate a busin@sbmation. In addition, the holders have certadigfy-back” registration
rights with respect to registration statementsifdebsequent to our consummation of a businessipatiin. We will bear the
expenses incurred in connection with the filingaof such registration statements.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

The following are the material U.S. federal incoamgl estate tax considerations with respect to gaumership and
disposition of our units or components thereof,alshive refer to collectively as our securities, asisig you purchase the
securities in this offering and will hold them apital assets within the meaning of the InternaldReie Code of 1986, as
amended (the “Code”).

This discussion does not address all of the Udgrd income and estate tax considerations thatbmaglevant to you in
light of your particular circumstances, and it does describe all of the tax consequences thatleaglevant to holders subject
to special rules, such as:

« certain financial institutions;

e insurance companies;

e dealers and traders in securities or foreignenaies;

e persons holding our securities as part of a hestgeddle, conversion transaction or other integiéransaction;
e U.S. persons whose functional currency for UeBlefal income tax purposes is not the U.S. dollar;

e partnerships or other entities classified asneaships for U.S. federal income tax purposes;

e persons liable for the alternative minimum taxgda

e tax-exempt organizations.

The following does not discuss any aspect of statal or non-U.S. taxation. This discussion isdaagn current provisions
of the Code, Treasury regulations, judicial opisiopublished positions of the U.S. Internal ReveBessice (“IRS”) and all
other applicable authorities, all of which are sabjto change, possibly with retroactive effectisTdiscussion is not intended as
tax advice.

If an entity that is treated as a partnership fd.UJederal income tax purposes holds our secsyitiee tax treatment of a
partner will generally depend on the status ofpfagner and the activities of the entity. If yoe arpartner in such an entity,
you should consult your tax advisor.

WE URGE PROSPECTIVE HOLDERS TO CONSULT THEIR TAX AD VISORS REGARDING THE U.S.
FEDERAL, STATE, LOCAL AND NON-U.S. INCOME, ESTATE A ND OTHER TAX CONSIDERATIONS WITH
RESPECT TO ACQUIRING, HOLDING AND DISPOSING OF OUR SECURITIES.

Each unit will be treated for U.S. federal incorar purposes as an investment unit consisting oksbaee of our common
stock and one half of a warrant to acquire oneesbour common stock, subject to adjustment. berdeining your basis for
the common stock and one half warrant composingjtayou should allocate your purchase price fer thit between the
components on the basis of their relative fair retwlalues at the time of issuance.

U.S. Holders

This section is addressed to U.S. holders of cturéiges. For purposes of this discussion, youaafd.S. holder” if you are
a beneficial owner that is:

e acitizen or resident of the United States fdB.Uederal income tax purposes;

e acorporation, or other entity taxable as a caon, created or organized in, or under the lafyshe United States or
any political subdivision of the United States; or

e an estate or trust the income of which is sultigt1.S. federal income taxation regardless ofadtsrce.

The term “U.S. Holder” also includes certain fornsgizens and residents of the United States.
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Dividends and Distributions

As discussed under “Dividend Policy” above, we dbanticipate that any dividends will be paid ie foreseeable future.
In the event that we do make distributions on ammon stock, such distributions will be treatediidends for U.S. federal
income tax purposes to the extent of our curremtcoumulated earnings and profits. Distributionexness of our current or
accumulated earnings and profits will reduce yasi®in the common stock (but not below zero). Argess over your basis
will be treated as gain realized on the sale oemtlisposition of the common stock and will be te€laas described in the first
paragraph under “— Sale or Other Disposition orv@osion of Common Stock” below.

The conversion feature of the common stock desdritreler “Proposed Business — Effecting a Businesstihation —
Conversion Rights” may be viewed as a positiomwéispect to substantially similar or related properhich diminishes your
risk of loss and thereby affects your ability téisfg the holding period requirements for the dandls received deduction or the
preferential tax rate on qualified dividend incowi¢h respect to the time period prior to the appil@f an initial business
combination.

Sale or Other Disposition or Conversion of Commtotis

Gain or loss you realize on the sale or other digjpm of our common stock (other than conversitto cash but including a
liquidation in the event we do not consummate ant®ss combination within the required time) will ¢epital gain or loss. The
amount of your gain or loss will be equal to thifedlence between your tax basis in the common stispyosed of and the
amount realized on the disposition. The deductjbdf capital losses is subject to limitations. Acgpital gain or loss you
realize on a sale or other disposition of our commstock will generally be long-term capital gainlass if your holding period
for the common stock is more than one year. Howekerconversion feature of the common stock diesdrunder “Proposed
Business — Effecting a Business Combination — Casiwa Rights” conceivably could affect your ability satisfy the
holding period requirements for the long-term capgiain tax rate with respect to the time periadmto the approval of an
initial business combination.

If you convert your common stock into a right tee&e cash as described in “Proposed Business e€tiff) a Business
Combination — Conversion Rights,” the conversionegally will be treated as a sale of common staescdbed in the
preceding paragraph (rather than as a dividendstitmlition). The conversion will, however, be tesdias a dividend or
distribution and taxed as described in “— Divideadsl Distributions” above if your percentage owhgrsn us (including
shares that you are deemed to own under certainugitbn rules, such as the shares into which tagants are exercisable)
after the conversion is not meaningfully reducexifiwhat your percentage ownership was prior tactmersion. If you have
a relatively minimal stock interest and, takingiaiccount the effect of conversion by other stotdérs, your percentage
ownership in us is reduced as a result of the awiwe, you should generally be regarded as hauiffgred a meaningful
reduction in interest. For example, the IRS hasdudhat any reduction in the stockholder’s projporie interest will constitute
a “meaningful reduction” in a transaction in whigztholder held less than 1% of the shares of a catipo and did not have
management control over the corporation. You shoaftsult your own tax advisor as to whether corigaref your common
stock will be treated as a sale or as a dividerdtuthe Code and, if you actually or constructivalyn 5% (or, if our stock is
not then publicly traded, 1%) or more of our comnstock before conversion, whether you are subgespecial reporting
requirements with respect to such conversion.

Sale or Other Disposition, Exercise or Expiratidivdarrants

Upon the sale or other disposition of a warrarti€othan by exercise), you will generally recogriaeital gain or loss
equal to the difference between the amount realirethe sale or other disposition and your taxdasthe warrant. This
capital gain or loss will be long-term capital gainloss if, at the time of the sale or other d&pon, the warrant has been held
by you for more than one year. The deductibilitcapital losses is subject to limitations.

In general, you will not be required to recognizedme, gain or loss upon exercise of a warrantgarxercise price. Your
basis in a share of common stock received uporcseawill be equal to the sum of (1) your basithia warrant and (2) the
exercise price of the warrant. Your holding perfiothe shares received upon exercise will commencihe day after you
exercise the warrants. Although there is no dilegal authority as to the U.S. federal income taatiment of an exercise of a
warrant on a cashless basis, we
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intend to take the position that such exercise matlbe taxable, either because the exercise ia gain realization event or
because it qualifies as a tax-free recapitalizatiothe former case, the holding period of the m@n stock should commence
on the day after the warrant is exercised. In ditied case, the holding period of the common stewlld include the holding
period of the exercised warrants. However, ourtfsis not binding on the IRS and the IRS maytteeaashless exercise of a
warrant as a taxable exchange. You are urged tsuttoyour own tax advisor as to the consequences axercise of a warrant
on a cashless basis.

If a warrant expires without being exercised, yadll iecognize a capital loss in an amount equaldor basis in the
warrant. Such loss will be long-term capital Idssi the time of the expiration, the warrant hasmheld by you for more than
one year. The deductibility of capital losses igjsct to limitations.

Constructive Dividends on Warrants

As discussed under “Dividend Policy” above, we dbanticipate that any dividends will be paid ie foreseeable future.
If at any time during the period you hold warramsywever, we were to pay a taxable dividend tostockholders and, in
accordance with the anti-dilution provisions of tharrants, the conversion rate of the warrants \weneased, that increase
would be deemed to be the payment of a taxableelin to you to the extent of our earnings and fsafiotwithstanding the
fact that you will not receive a cash paymenth# tonversion rate is adjusted in certain otheuaistances (or in certain
circumstances, there is a failure to make adjustshesuch adjustments may also result in the degragahent of a taxable
dividend to you. You should consult your tax advisegarding the proper treatment of any adjustmintise warrants.

Unearned Income Medicare Tax

A 3.8% Medicare contribution tax will generally dppo all or some portion of the net investmentame of a U.S. holder
that is an individual with adjusted gross incomat #xceeds a threshold amount ($250,000 if mafitiad jointly or if
considered a “surviving spouse” for federal incamepurposes, $125,000 if married filing separatehd $200,000 in other
cases). This 3.8% tax will also apply to all or soportion of the undistributed net investment ineasf certain U.S. holders
that are estates and trusts. For these purpos@demiis and gains from the taxable dispositionth@fcommon stock and
warrants will generally be taken into account impaiting such a U.S. holder’s net investment income.

Information Reporting and Backup Withholding

Information returns may be filed with the IRS wittspect to dividends or other distributions we pay to you and
proceeds from the sale of your shares of commark gipwarrants. You will be subject to backup witlding on these
payments if you fail to provide your taxpayer idéoation number to the paying agent and complyhveiertain certification
procedures or otherwise establish an exemption frackup withholding. Backup withholding is not atddional tax. Any
amounts withheld with respect to your shares ofrmoom stock or warrants under the backup withholdirigs will be refunded
to you or credited against your United States faldacome tax liability, if any, by the IRS providi¢hat certain required
information is furnished to the IRS in a timely man.

Non-U.S. Holders

This section is addressed to non-U.S. holderse&#turities. For purposes of this discussionoa-d.S. holder” is a
beneficial owner of a security (other than an gntitated as a partnership for U.S. federal inctargurposes) that is not a
U.S. holder.

Dividends and Distributions

As discussed under “Dividend Policy” above, we dbanticipate that any dividends will be paid ie foreseeable future.
If, however, we were to pay taxable dividends ta yath respect to your shares of common stock (iticlg any deemed
distributions treated as a dividend on the warreagslescribed in “— Constructive Dividends on Velats” below), those
dividends would generally be subject to United &tatithholding tax at a rate of 30% of the grossuamt, unless you are
eligible for a reduced rate of withholding tax unde applicable income tax treaty and you providger certification of your
eligibility for such reduced rate (usually on arSIRorm W-8BEN). A distribution will constitute avitiend for
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U.S. federal income tax purposes to the extentiotarrent or accumulated earnings and profitsesrchined under the Code.
Any distribution not constituting a dividend wilelireated first as reducing your basis in yourehaf common stock and, to
the extent it exceeds your basis, as gain frondi$gosition of your shares of common stock treaedescribed under “Sale or
Other Disposition of Common Stock or Warrants” meld@he full amount of any distributions to you mapwever, be subject
to United States withholding tax unless the applieavithholding agent elects to withhold a lessapant based on a
reasonable estimate of the amount of the distobutiat would be treated as a dividend. In addjtiowe determine that we are
likely to be classified as a “United States realgarty holding corporation” (see “Sale or Othergaisition of Common Stock
or Warrants” below), we will withhold at least 108fany distribution that exceeds our current arclawlated earnings and
profits as provided by the Code.

Dividends we pay to you that are effectively cortadavith your conduct of a trade or business withi United States
(and, if certain income tax treaties apply, ardlattable to a United States permanent establishmamtained by you)
generally will not be subject to United States Wwilding tax if you comply with applicable certifiban and disclosure
requirements (usually by providing an IRS Form WEBE Instead, such dividends generally will be sgbjo United States
federal income tax, net of certain deductionshatsame graduated individual or corporate ratebcaje to United States
persons. If you are a corporation, effectively aarted income may also be subject to a “branchtsrte#k” at a rate of 30% (or
such lower rate as may be specified by an apphcialclome tax treaty).

Exercise of Warrants

You generally will not be subject to U.S. federadome tax on the exercise of the warrants intoeshaf common stock.
However, if a cashless exercise of warrants resulistaxable exchange, as described in “— U.Sdélgl— Sale or Other
Disposition, Exercise or Expiration of Warrantd)etrules described below under “Sale or Other Gisjpm of Common Stock
or Warrants” would apply.

Sale or Other Disposition of Common Stock or Watsan

You generally will not be subject to United Stafiederal income tax on any gain realized upon tlhes sxchange or other
disposition of our common stock (which would inctua dissolution and liquidation in the event wendbconsummate an
initial business combination within the requirediéiframe) or warrants (including an expiration aten@ption of our warrants),
unless:

* the gain is effectively connected with your coodof a trade or business within the United Stéaesl, under certain
income tax treaties, is attributable to a Uniteat&t permanent establishment you maintain);

« you are an individual, you hold your shares of canratock or warrants as capital assets, you aseptén the Unite
States for 183 days or more in the taxable yedigpfosition and you meet other conditions, and gt@unot eligible for
relief under an applicable income tax treaty; or

e we are or have been a “United States real prgpeiting corporation” for United States federatdme tax purposes
and, in the case where the shares of our commak ate regularly traded on an established secsiritiarket, you hold
or have held, directly or indirectly, at any timéhin the shorter of the five-year period preceditigposition or your
holding period for your shares of common stock arnants, more than 5% of our common stock. Spedies may
apply to the determination of the 5% thresholdhi tase of a holder of a warrant. You are urgemtsult your own
tax advisors regarding the effect of holding theramts on the calculation of such 5% threshold.Wilebe classified a
a United States real property holding corporatfdhe fair market value of our “United States rpadperty interests”
equals or exceeds 50% of the sum of (1) the farkatavalue of our United States real property iests, (2) the fair
market value of our non-United States real propetrests and (3) the fair market value of anyeothf our assets
which are used or held for use in our trade orriess. Although we currently are not a United Stegakproperty
holding corporation, we cannot determine whethemiebe a United States real property holding @ogtion in the
future until we consummate an initial business ciowion.

Gain that is effectively connected with your conidoica trade or business within the United Statasegally will be subject
to United States federal income tax, net of cerd@ductions, at the same rates
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applicable to United States persons. If you arerparation, the branch profits tax also may applguch effectively connected
gain. If the gain from the sale or disposition ofiy shares of common stock or warrants is effelgtigennected with your
conduct of a trade or business in the United Stat¢sinder an applicable income tax treaty is tioibatable to a permanent
establishment you maintain in the United Statesy gain may be exempt from United States tax utttetreaty. If you are
described in the second bullet point above, yoer#ly will be subject to United States federaldme tax at a rate of 30% on
the gain realized, although the gain may be offgetome United States source capital losses réadiagng the same taxable
year. If you are described in the third bullet p@hove, gain recognized by you on the sale, exgdan other disposition of
shares of common stock or warrants will be sulijett.S. federal income tax on a net income baswahal graduated U.S.
federal income tax rates. In addition, a buyerafryshares of common stock or warrants may be redjod withhold United
States income tax at a rate of 10% of the amowatizesl upon such disposition.

If you convert your common stock into a right tee&e cash as described in “Proposed Business e€tiff) a Business
Combination — Conversion Rights,” the conversionggally will be treated as a sale of common statker than as a
dividend or distribution. The conversion will, hoves, be treated as a dividend or distribution anetd as described in
“Dividends and Distributions” if your percentage msvship in us (including shares that you are deeimesvn under certain
attribution rules, such as the shares into whiehwhrrants are exercisable) after the conversiontisneaningfully reduced
from what your percentage ownership was prior &odbnversion. See the discussion in “— U.S. HolderSale or Other
Disposition or Conversion of Common Stock.” You slibconsult your own tax advisor as to whether ession of your
common stock will be treated as a sale or as delnd under the Code.

Constructive Dividends on Warrants

As discussed under “Dividend Policy” above, we dbanticipate that any dividends will be paid ie foreseeable future.
If at any time during the period you hold warramsywever, we were to pay a taxable dividend tostockholders and, in
accordance with the anti-dilution provisions of tharrants, the conversion rate of the warrants \weneased, that increase
would be deemed to be the payment of a taxableelin to you to the extent of our earnings and fsafiotwithstanding the
fact that you will not receive a cash paymenth# tonversion rate is adjusted in certain otheuanstances (or in certain
circumstances, there is a failure to make adjustshesuch adjustments may also result in the degragahent of a taxable
dividend to you. Any resulting withholding tax dtitable to deemed dividends would be collectechfaiher amounts payable
or distributable to you. You should consult your #&alvisor regarding the proper treatment of anystdjents to the warrants.

Information Reporting and Backup Withholding

We must report annually to the IRS the amount widéinds or other distributions we may pay to yowour shares of
common stock and the amount of tax we withhold mnsuch distributions regardless of whether witding is required. The
IRS may make copies of the information returns respg those dividends and amounts withheld avaddblthe tax authorities
in the country in which you reside pursuant toghavisions of an applicable income tax treaty arhenge of information
treaty.

The United States imposes backup withholding oiddivds and certain other types of payments to diStates persons.
You will not be subject to backup withholding owidiends you receive on your shares of common sfoaku provide proper
certification (usually on an IRS Form W-8BEN) ofycstatus as a non-United States person or yoa eoeporation or one of
several types of entities and organizations thatifyufor exemption (an “exempt recipient”).

Information reporting and backup withholding gedigrare not required with respect to the amouram§ proceeds from
the sale of your shares of common stock or warmaumiside the United States through a foreign offita foreign broker that
does not have certain specified connections tdJitited States. However, if you sell your sharesafimon stock or warrants
through a United States broker or the United Stafiése of a foreign broker, the broker will be teiged to report to the IRS the
amount of proceeds paid to you unless you provigeapriate certification (usually on an IRS Form8BEN) to the broker of
your status as a non-United States person or yoaraexempt recipient. Information reporting alssutd apply if you sell your
shares of common stock or warrants through a foreigker deriving more than a specified percentdges income from
United States sources or having certain other adiores to the United States.
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Backup withholding is not an additional tax. Any@mts withheld with respect to your shares of comistock or warrants
under the backup withholding rules will be refundegou or credited against your United Statesf@dacome tax liability, if
any, by the IRS provided that certain requiredrimfation is furnished to the IRS in a timely manner.

Recent Legislation

A 30% withholding tax will be imposed on paymerdsertain foreign entities of U.S.-source divideads the gross
proceeds of dispositions of stock that can prodil&-source dividends, unless various U.S. infoimmateporting and due
diligence requirements (generally relating to ovghgy by U.S. persons of interests in or accounts thiose entities) have been
satisfied. This withholding tax will not apply, hewer, to payments of U.S.-source dividends befaneidry 1, 2014 and to
payments of gross proceeds from dispositions aksb@fore January 1, 2017. Non-U.S. holders shooifgult their tax
advisors regarding the possible implications of thithholding tax on their investment in the units.

Estate Tax

Common stock owned or treated as owned by an ithd@liwho is not a citizen or resident (as defirmdUnited States
federal estate tax purposes) of the United Statdedime of his or her death, or by an entity pheperty of which is
potentially includible in such an individual’'s geosstate, will be included in the individual's ggastate for United States
federal estate tax purposes and therefore mayljectio United States federal estate tax unlesgpaticable estate tax treaty
provides otherwise. The foregoing may also apphyaorants.

Unearned Income Medicare Tax

If you are a foreign estate or trust, you may bgestt to the Medicare contribution tax describedenfU.S. Holders —
Unearned Income Medicare Tax” above. Non-U.S. érsldhould consult their tax advisors regardingpthesible implications
of the Medicare contribution tax on their investiisein the units.
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UNDERWRITING

Citigroup Global Markets Inc. and Deutsche Bankusiéies Inc. are acting as joint book-running maeragf the offering
and as representatives of the underwriters namlesvb8ubject to the terms and conditions statettiénunderwriting
agreement dated as of the date of this prospezdich, underwriter named below has severally agepdrchase, and we have
agreed to sell to that underwriter, the numbernifsuset forth opposite the underwriter’s name.

Number
Underwriter of Units
Citigroup Global Markets Inc. 10,800,00
Deutsche Bank Securities Inc. 5,400,001
Ladenburg Thalmann & Co. Inc. 1,260,00!
Imperial Capital, LLC 540,00(

Total 18,000,00

The underwriting agreement provides that the oliiga of the underwriters to purchase the unitfuithed in this offering
are subject to approval of legal matters by couasdlto other conditions. The underwriters aregattéid to purchase all the
units (other than those covered by the over-allotroption described below) if they purchase anthefunits.

Units sold by the underwriters to the public wiltially be offered at the initial public offeringrice set forth on the cover of
this prospectus. Any units sold by the underwritersecurities dealers may be sold at a discoont fhe initial public offering
price not to exceed $0.12 per unit. If all the sigite not sold at the initial offering price, thedarwriters may change the
offering price and the other selling terms. Thaespntative has advised us that the underwritermtmtend to make sales to
discretionary accounts.

If the underwriters sell more units than the totanber set forth in the table above, we have gdattehe underwriters an
option, exercisable for 30 days from the date f pinospectus, to purchase up to 2,700,000 additiamts at the public
offering price less the underwriting discount. Thnelerwriters may exercise the option solely forghgoose of covering over-
allotments, if any, in connection with this offeginTo the extent the option is exercised, each mwriter must purchase a
number of additional units approximately proportimto that underwriter’s initial purchase commitrtaé\ny units issued or
sold under the option will be issued and sold anshme terms and conditions as the other unitatbahe subject of this
offering.

We, our sponsor and our officers and directors leeed that, for a period of 180 days from the déthis prospectus, we
and they will not, without the prior written conserfi the representatives, offer, sell, contractdb, pledge, hedge or otherwise
dispose of any units, warrants, shares of commmksir any securities convertible into, or exergisaor exchangeable for
shares of our common stock (except in connectidh an initial business combination). The repregérds in their sole
discretion may release any of the securities stibgethese lock-up agreements at any time withotita.

On the date of this prospectus, the founder’s shaik be placed into an escrow account maintainddew York, New
York by Continental Stock Transfer & Trust Compaagting as escrow agent. Subject to certain limiexkptions, these
shares will not be transferred, assigned, sol@leased from escrow until one year after the datieeoconsummation of our
initial business combination or earlier if, subseqfto our business combination, (i) the last spie® of our common stock
equals or exceeds $12.00 per share (adjustedofthk splits, stock dividends, reorganizations amdpéalizations) for any 20
trading days within any 30-trading day period comuoirg at least 150 days after our initial busines®bination or (ii) we
consummate a subsequent liquidation, merger, secange or other similar transaction which resalt! of our
stockholders having the right to exchange theireshaf common stock for cash, securities or othepgrty. The limited
exceptions include transfers (i) to an entity’s rbens upon its liquidation, (ii) to relatives andsts for estate planning
purposes, (iii) by virtue of the laws of descend astribution upon death, (iv) pursuant to a diedi domestic relations order,
(v) to us for no value for cancellation in connentiwith the consummation of our initial businesmbiation, or (vi) by private
sales made in connection with the consummationtafsiness combination at prices no greater thapribe at which the
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shares were originally purchased, in each casef¢Xar clause (v)) where the transferee agreéfsetéerms of the escrow
agreement and forfeiture, as the case may be. gamssr and officers and directors have agreedawanhsfer, assign, sell or
release from escrow any of the founder forfeituvares prior to the later of one year after the datbe consummation of our
initial business combination or the date such fauridrfeiture shares are earned, other than putsadhe limited exceptions
described above.

In addition, our sponsor and officers and directarge agreed not to transfer, assign or sell atlgeo§ponsor warrants,
including the common stock issuable upon exerdiskeosponsor warrants (except to certain permitt@osferees), until 30
days after the completion of our initial businesmbination.

The members of our sponsor will agree, on the dftiis prospectus, not to transfer, assign oragllinterests in our
sponsor until the date the transfer restrictiottenfounder forfeiture shares are no longer inatffe

Prior to this offering, there has been no publicketfor our units. Consequently, the initial pebdiffering price for the
units was determined by negotiations between ugtendepresentative. Among the factors consideretbtermining the initial
public offering price were our results of operatipaur current financial condition, our future grests, our markets, the
economic conditions in and future prospects foritickeistry in which we compete, our management,camcently prevailing
general conditions in the equity securities marketduding current market valuations of publictgded companies considered
comparable to our company. We cannot assure yauever, that the price at which the units will selthe public market after
this offering will not be lower than the initial plic offering price or that an active trading markeour units will develop and
continue after this offering.

We intend to apply to have our units listed on Nasdnder the symbol “CLACU” and, once the commaistand
warrants begin separate trading, to have our constamk and warrants listed on Nasdaqg under the sigM@LAC” and
“CLACW”", respectively.

The following table shows the underwriting discauahd commissions that we are to pay to the unéersiin connection
with this offering. These amounts are shown assgrath no exercise and full exercise of the undiéevg’ over-allotment
option.

Paid by
Capitol Acquisition Corp. Il
No Exercise Full Exercise
Per unit $ 0.6C $ 0.6C
Total @ $10,800,000 $12,420,00

(1) Includes $0.40 per unit, or approximately $niflion in the aggregate, or approximately $8.3liwil if the underwriters’
over-allotment option is exercised in full, payatdehe underwriters for deferred commissions tplaeed in the trust
account described in this prospectus. The defawetmissions will be released to the underwritetg on completion of al
initial business combination, as described in phaspectus.

If we do not complete an initial business combimratind the trustee must distribute the balanckeofrtist account, the
underwriters have agreed that: (i) they will forfany rights or claims to the deferred commissiamduding any accrued
interest thereon, then in the trust account, ahth@ deferred commissions will be distributedaopro rata basis among the
public stockholders, together with any accruedrggtthereon and net of income taxes payable dmnisterest.

In connection with the offering, the underwriterayrpurchase and sell units in the open market.Hagis and sales in the
open market may include short sales, purchasesvier chort positions, which may include purchasesymnt to the over-
allotment option, and stabilizing purchases.

e Short sales involve secondary market sales bylderwriters of a greater number of units thayy tre required to
purchase in the offering.

° “Covered” short sales are sales of units in anwarhup to the number of units represented by titemwriters’ over-
allotment option.
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° “Naked” short sales are sales of units in an arhuexcess of the number of units representetthéyinderwriters’
over-allotment option.

e Covering transactions involve purchases of ugittser pursuant to the over-allotment option othi@ open market after
the distribution has been completed in order teecahort positions.

° To close a naked short position, the underwriteust purchase units in the open market after isteltlition has
been completed. A naked short position is mordylike be created if the underwriters are concetthatithere may
be downward pressure on the price of the uniteénopen market after pricing that could advers#bcainvestors
who purchase in the offering.

° To close a covered short position, the underveriteust purchase units in the open market aftedigtebution has
been completed or must exercise the over-allotrogtidn. In determining the source of units to cltdse covered
short position, the underwriters will consider, argmther things, the price of units available farghase in the ope
market as compared to the price at which they maghase units through the over-allotment option.

e Stabilizing transactions involve bids to purchasisuso long as the stabilizing bids do not exce@sgecified maximun

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a
syndicate member when the underwriters, in coveshragt positions or making stabilizing purchasepurchase units
originally sold by that syndicate member.

Purchases to cover short positions and stabiligimghases, as well as other purchases by the urtigssfor their own
accounts, may have the effect of preventing ordetg a decline in the market price of the unitsey¥f may also cause the price
of the units to be higher than the price that wathterwise exist in the open market in the absefiteese transactions. The
underwriters may conduct these transactions imtiee-the-counter market or otherwise. If the undiéers commence any of
these transactions, they may discontinue themyatigue.

We estimate that our portion of the total expemgdhis offering payable by us will be $600,000¢kxiing underwriting
discounts and commissions. We have agreed to regalibe underwriters for expenses relating to th&irg of this offering
with FINRA in the amount of $25,000.

The underwriters have performed commercial bankimggstment banking and advisory services for diilisdes, including
Mark D. Ein, from time to time for which they haxeceived customary fees and reimbursements of eggeifhe underwriters
may, from time to time, engage in transactions &itd perform services for us in the ordinary cowfdheir business for
which they may receive customary fees and reiminuese of expenses. We are not under any contraghliglation to engage
any of the underwriters to provide any servicesu®after this offering, and have no present inteto so. However, any of the
underwriters may introduce us to potential targetiiesses or assist us in raising additional dapitae future. If any of the
underwriters provide services to us after thisnirfifiy we may pay such underwriter fair and reastenéges that would be
determined at that time in an arm’s length negiotiafprovided that no agreement will be entered imith any of the
underwriters and no fees for such services wilbaie to any of the underwriters prior to the daigt is 90 days from the date of
this prospectus, unless FINRA determines that pagiment would not be deemed underwriters’ compé@nrsat connection
with this offering and we may pay the underwritefshis offering or any entity with which they aaffiliated a finder’s fee or
other compensation for services rendered to usrimection with the consummation of a business coatian.

We have agreed to indemnify the underwriters agamsain liabilities, including liabilities undéne Securities Act, or to
contribute to payments the underwriters may beireduo make because of any of those liabilities.

Notice to Prospective Investors in the European Ecommic Area

In relation to each member state of the Europeam&uic Area which has implemented the Prospectusciive (each, a
“Relevant Member State”), each underwriter haseg@nted and agreed that with effect from and irictuthe date on which
the Prospectus Directive is implemented in thatReaht Member State
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(the “Relevant Implementation Date”) it has not madd will not make an offer of units which are siubject of the offering
contemplated by this prospectus to the public & Belevant Member State except that it may, widacefrom and including
the Relevant Implementation Date, make an offesugh units to the public in the Relevant MembeteSaéh any time:

(@) to any legal entity which is a qualified invasas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membeat&has implemented the relevant provision of §1E02PD Amending
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebiusctive), as
permitted under the Prospectus Directive, subjeobtaining the prior consent of our representatiee any such offer;

or
(c) in any other circumstances falling within Ali@3(2) of the Prospectus Directive,

provided that no such offer of units referred tgajpthrough (c) above shall require us or any nwdter to publish a
prospectus pursuant to Article 3 of the Prospebiusctive or supplement a prospectus pursuant tlarl6 of the Prospectus

Directive.

For the purposes of this provision, the expres&onoffer of units to the public” in relation to yamnits in any Relevant
Member State means the communication in any fordnbgrany means of sufficient information on thersof the offer and
the units to be offered so as to enable an invéstdecide to purchase or subscribe for the uagishe same may be varied in
that Member State by any measure implementing tbgp@ctus Directive in that Member State, the esgiom “Prospectus
Directive” means Directive 2003/71/EC (and amendimémereto, including the 2010 PD Amending Direetito the extent
implemented in the Relevant Member State), andided any relevant implementing measure in the RateMember State
and the expression “2010 PD Amending Directive” nseRirective 2010/73/EU.

Notice to Prospective Investors in the United Kingdm

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be conicated and will only communicate or cause to beromicated an
invitation or inducement to engage in investmetivég (within the meaning of Section 21 of the kirtial Services and
Markets Act 2000 (the “FSMA™)) received by it inmoection with the issue or sale of the units icwinstances in
which Section 21(1) of the FSMA does not apply $pand

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinqiddy it in relatio
to the units in, from or otherwise involving theité Kingdom.
Notice to Prospective Investors in France

Neither this prospectus nor any other offering makeelating to the units described in this pragpe has been submitted to
the clearance procedures of thatorité des Marchés Financieos of the competent authority of another membetesththe
European Economic Area and notified to fdorité des Marchés FinancierShe units have not been offered or sold and will
not be offered or sold, directly or indirectly,ttee public in France. Neither this prospectus myr@ther offering material
relating to the units has been or will be:

« released, issued, distributed or caused to leasetl, issued or distributed to the public in Feanc
e used in connection with any offer for subscriptar sale of the units to the public in France.
Such offers, sales and distributions will be madErance only:

e to qualified investorsifvestisseurs qualifi@sand/or to a restricted circle of investorsefcle restreint d’investisseu)s
in each case investing for their own account, @alliefined in, and in accordance with articles L:21D.411-1, D.4112,
D.734-1, D.744-1, D.754-1 and D.764-1 of the Fre@olde monétaire et financier

e toinvestment services providers authorized wage in portfolio management on behalf of thirctipar or
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e in atransaction that, in accordance with artickl 1-2-I1-1°-or-2°-or 3° of the FrendBode monétaire et financiand
article 211-2 of the General RegulatiorRgglement Généralof theAutorité des Marchés Financiersloes not
constitute a public offergppel public a I'épargné.

The units may be resold directly or indirectly, i compliance with articles L.411-1, L.411-2, L1241 and L.621-8
through L.621-8-3 of the Fren@ode monétaire et financier

Notice to Prospective Investors in Hong Kong

The units may not be offered or sold in Hong Koggrieans of any document other than (i) in circumsga which do not
constitute an offer to the public within the meanaf the Companies Ordinance (Cap. 32, Laws of Homag), or (ii) to
“professional investors” within the meaning of thecurities and Futures Ordinance (Cap. 571, Lavi#oofy Kong) and any
rules made thereunder, or (iii) in other circumst&mwhich do not result in the document being aspectus” within the
meaning of the Companies Ordinance (Cap. 32, Ldwknog Kong) and no advertisement, invitation ocdment relating to
the units may be issued or may be in the posses$iamy person for the purpose of issue (in eask géether in Hong Kong
or elsewhere), which is directed at, or the costentvhich are likely to be accessed or read g pilblic in Hong Kong
(except if permitted to do so under the laws of gllong) other than with respect to units which@rare intended to be
disposed of only to persons outside Hong Kong ¢y tim“professional investors” within the meaninfjtioe Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amdrules made thereunder.

Notice to Prospective Investors in Japan

The units have not been and will not be registerster the Financial Instruments and Exchange Ladapén (Law No. 25
of 1948 of Japan, as amended), or FIEL, and themwrders will not offer or sell any securitiesrelitly or indirectly, in Japan
or to, or for the benefit of, any resident of Japahich term as used herein means any person residdapan, including any
corporation or other entity organized under theslafvJapan), or to others for re-offering or resdieectly or indirectly, in
Japan or to a resident of Japan, except pursuam éxemption from the registration requirementsanél otherwise in
compliance with, the FIEL and any other applicdales, regulations and ministerial guidelines ofalap

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a ptospeith the Monetary Authority of Singapore. Aodingly, this
prospectus and any other document or materialimection with the offer or sale, or invitation fbscription or purchase, of
the units may not be circulated or distributed, mary the units be offered or sold, or be made tigest of an invitation for
subscription or purchase, whether directly or iedily, to persons in Singapore other than (i) tanatitutional investor under
Section 274 of the Securities and Futures Act, @ha89 of Singapore (the “SFA”), (ii) to a relevgerson, or any person
pursuant to Section 275(1A), and in accordance thighconditions specified in Section 275 of the S¥Alii) otherwise
pursuant to, and in accordance with the conditafpnany other applicable provision of the SFA.

Where the units are subscribed or purchased uret#io8 275 by a relevant person which is: (a) caafion (which is not
an accredited investor) the sole business of wisith hold investments and the entire share capitaich is owned by one or
more individuals, each of whom is an accreditee#tor or (b) a trust (where the trustee is notcanealited investor) whose
sole purpose is to hold investments and each lamfiis an accredited investor, shares, debenandsainits of shares and
debentures of that corporation or the beneficiarights and interest in that trust shall not tensferable for six months after
that corporation or that trust has acquired thésumder Section 275 except: (1) to an instituti@meestor under Section 274 of
the SFA or to a relevant person, or any personuaimtsto Section 275(1A), and in accordance withctireditions, specified in
Section 275 of the SFA; (2) where no consideraagiven for the transfer; or (3) by operation aivl
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LEGAL MATTERS

Graubard Miller, New York, New York, is acting asra@ounsel in connection with the registration of eecurities under
the Securities Act, and as such, will pass uporvitigity of the securities offered in this offeginDavis Polk & Wardwell LLP,
New York, New York, is acting as counsel to the emetiters.

EXPERTS

The financial statements of Capitol Acquisition @.di at December 31, 2012 and 2011 and for thesydeen ended, and
for the period from August 9, 2010 (inception) tigh December 31, 2012 included in this ProspectdsRegistration
Statement have been audited by Marcum LLP, indem@megistered public accounting firm, as set fanttheir report, thereon
(which contains an explanatory paragraph relatingubstantial doubt about the ability of CapitobAisition Corp. Il to
continue as a going concern as described in NtieHe financial statements), appearing elsewhereim, and are included in
reliance on such report given upon such firm’s arity as an expert in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statenoenform S-1 under the Securities Act with respedthe securities we
are offering by this prospectus. This prospectiessdwt contain all of the information includedlie tregistration statement. For
further information about us and our securitiesj gbould refer to the registration statement ardetthibits and schedules filed
with the registration statement. Whenever we makerence in this prospectus to any of our contragfgeements or other
documents, the references are materially complgtenly not include a description of all aspectsuath contracts, agreements
or other documents, and you should refer to thébéghattached to the registration statement f@ies of the actual contract,
agreement or other document.

Upon completion of this offering, we will be subjéc the information requirements of the Exchange a@nd will file
annual, quarterly and current event reports, psiagements and other information with the SEC. ¥ani read our SEC filings,
including the registration statement, over theriméat the SEC’s website atvw.sec.gov You may also read and copy any
document we file with the SEC at its public referefacility at 100 F Street, N.E., Washington, D2G549.

You may also obtain copies of the documents aftcpite=d rates by writing to the Public Referenceti®eaof the SEC at
100 F Street, N.E., Washington, D.C. 20549. Plealieghe SEC at 1-800-SEC-0330 for further inforimaton the operation of
the public reference facilities.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
of Capitol Acquisition Corp. Il

We have audited the accompanying balance sheé&tapifol Acquisition Corp. Il (a development stagenpany) (the
“Company”) as of December 31, 2012 and 2011, aaddtated statements of operations, changes iktsttoer’'s equity and
cash flows for the years ended December 31, 20d26ah1 and for the period from August 9, 2010 (ptm) through
December 31, 2012. These financial statementshareesponsibility of the Company’s management. i@sponsibility is to
express an opinion on these financial statemerstscban our audit.

We conducted our audit in accordance with the stedsdof the Public Company Accounting Oversighti@dé/nited
States). Those standards require that we plan aridrp the audit to obtain reasonable assurancetatitether the financial
statements are free of material misstatement. Tmepany is not required to have, nor were we engégeedrform, an audit of
its internal control over financial reporting. Caudit included considerations of internal contredofinancial reporting as a
basis for designing audit procedures that are gpate in the circumstances, but not for the puepafsexpressing an opinion
on the effectiveness of the Company'’s internal mamver financial reporting. Accordingly, we expseno such opinion. An
audit also includes examining, on a test basiglesde supporting the amounts and disclosures ifirthecial statements,
assessing the accounting principles used and gigntfestimates made by management, as well agatirgj the overall
financial statement presentation. We believe thatodit provides a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of
Capitol Acquisition Corp. Il (a development stagenpany), as of December 31, 2012 and 2011, ancbthts of its
operations and its cash flows for the years endszeBber 31, 2012 and 2011 and for the period froguat 9, 2010
(inception) through December 31, 2012 in conformaitth United States generally accepted accountimgiples.

The accompanying financial statements have begraprd assuming the Company will continue as a goimgern. As
discussed in Note 1 to the financial statementsCbmpany has not generated any revenue, its lssgit@n is dependent on
the completion of a financing and the Company'siasd working capital as of December 31, 2012 atesufficient to
complete its planned activities for the upcomingry& hese conditions raise substantial doubt ath@u€Company’s ability to
continue as a growing concern. Management’s plegarding these matters are also described in Noaesl 3. The financial
statements do not include any adjustments thattmégult from the outcome of this uncertainty.

/s/ Marcum LLP

Marcum LLP
Melville, New York

April 26, 2013, except for Notes 1, 3, 6, 7 anc8 a
to which the date is May 10, 2013

F-2




TABLE OF CONTENTS
Capitol Acquisition Corp. Il
(a development stage company)

BALANCE SHEETS

December 31, December 31,

2012 2011

ASSETS
Current assets

Cash $ 2577 $ 33,58¢

Other current assets — 1,25¢
Total current assets 2,571 34,84t
Deferred offering costs 165,19¢ 137,69t
Total assets $ 167,770 $ 172,54
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities

Accrued Expenses $ 200 % 20

Note payable to related party 150,00( 150,00(
Total current liabilities 150,02( 150,02(
COMMITMENTS AND CONTINGENCIES
Stockholder’s equity

Preferred stock, par value of $0.0001 per sha@®01000 share authorized, |

shares issued and outstanding — —
Common Stock, par value of $0.0001 per share, BOJO0OO0 shares authoriz
5,175,000 shares issued and outstantir{g 517 517

Additional paid-in capital 24,48: 24,48:

Deficit accumulated during the development stage (7,245 (2,477
Total stockholder’s equity 17,75k 22,52
Total liabilities and stockholder’'s equity $ 167,77 $ 172,54

(1) Share amounts have been retroactively restategflect the contribution to the Company of 1@, 5hares by the
Company’s Sponsor on March 25, 2013 and a stodketid of 0.2 shares for each outstanding sharerahwon stock on
May 9, 2013 (see Note 7).

(2) This number includes an aggregate of 675,0@@eshthat are subject to forfeiture if the oveotafient option is not
exercised by the underwriters. Also includes 1,0@8 shares that are subject to forfeiture if tls¢ $ales price of the
Company'’s stock does not equal or exceed $13.06hzee (as adjusted for stock splits, stock divideneorganizations,
recapitalizations and the like) for any 20 tradifays within any 30-trading day period within fouways following the
closing of the Company’s initial Business Combioati

The accompanying notes are an integral part oktfirancial statements.
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Capitol Acquisition Corp. Il
(a development stage company)

STATEMENTS OF OPERATIONS

For the Period
from August 9,

For the Year For the Year 2010 (Inception)
ended ended Through
December 31, December 31, December 31,
2012 2011 2012
Formation and operating costs $ 476 $ (247) $ (7,249
Net loss (4,769 (2,477 (7,245
Weighted average number of common shares outsndir
basic and diluteéb) 5,175,001 5,175,00
Basic and diluted net loss per share $ (0.00 $ (0.00)

(1) Share amounts have been retroactively restategflect the contribution to the Company of 1@8, Ehares by the
Company’s Sponsor on March 25, 2013 and a stodketid of 0.2 shares for each outstanding sharerofhwon stock on

May 9, 2013 (see Note 7).

(2) This number includes an aggregate of 675,0@@estthat are subject to forfeiture if the oveotaflent option is not
exercised by the underwriters. Also includes 1,0@8 shares that are subject to forfeiture if thst $ales price of the
Company’s stock does not equal or exceed $13.08hzee (as adjusted for stock splits, stock divideneorganizations,
recapitalizations and the like) for any 20 traditfays within any 30-trading day period within fouwgays following the
closing of the Company’s initial Business Combioati

The accompanying notes are an integral part ottfirancial statements.
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Capitol Acquisition Corp. Il
(a development stage company)

STATEMENTS OF CHANGES IN STOCKHOLDER'S EQUITY
For the period from August 9, 2010 (inception) thragh December 31, 2012

Deficit
common Stock(l) @ Accumulated
Additional During the Total
Paid-in Development  Stockholder's
Shares Amount Capital Stage Equity

Balance August 9, 2010 (inception) and
December 31, 2010 — $ — % — — $ —

Common stock issued at approximately
$0.006 per share to initial stockholder @

February 3, 201 5,175,000 $ 517 24,48 — 25,00(
Net loss for the yee (2,477 (2,477
Balance, December 31, 2011 5,175,000 $ 517 $ 2448 $ (2,47) $ 22,52
Net loss for the yee (4,769 (4,769
Balance, December 31, 2012 5,175,000 $ 517 $ 24,48. $ (7,245 $ 17,75t

(1) Share amounts have been retroactively restategflect the contribution to the Company of 1@8, Ehares by the
Company’s Sponsor on March 25, 2013 and a stodketlid of 0.2 shares for each outstanding sharerofhwon stock on
May 9, 2013 (see Note 7).

(2) This number includes an aggregate of 675,0@@eshthat are subject to forfeiture if the oveotafient option is not
exercised by the underwriters. Also includes 1,028 shares that are subject to forfeiture if tls¢ $ales price of the
Company'’s stock does not equal or exceed $13.06hzee (as adjusted for stock splits, stock divideneorganizations,
recapitalizations and the like) for any 20 tradifays within any 30-trading day period within fouways following the
closing of the Company’s initial Business Combioati

The accompanying notes are an integral part oktfirancial statements.
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Capitol Acquisition Corp. Il
(a development stage company)

STATEMENTS OF CASH FLOWS

For the Period
from August 9,
For the Year For the Year 2010 (Inception)

ended ended Through
December 31, December 31, December 31,
2012 2011 2012
Cash flows from operating activities:
Net loss $ (4,769 $ (247) ¢ (7,24%)
Adjus_tmgnts to reconcile net loss to net cash usegerating
activities:
Change in operating assets and liabilities:
Other current assets 1,25¢ (1,25€) —
Accrued expenses — 20 20
Net cash used in operating activities (3,517 (3,719 (7,22%)
Cash flows from financing activities:
Proceeds from note payable to related party — 150,00( 150,00(
Proceeds from issuance of common stock to initial
stockholder — 25,00( 25,00(
Payment of deferred offering costs (27,500 (137,699 (165,19
Net cash (used in) provided by financing activities (27,500 37,30 9,80z
Net (decrease) increase in cash (31,019 33,58¢ 2,571
Cash at beginning of period 33,58¢ — —
Cash at end of period $ 2577 $ 3358 % 2,57

The accompanying notes are an integral part oktfirancial statements.
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CAPITOL ACQUISITION CORP. I
(a development stage company)

NOTES TO FINANCIAL STATEMENTS

Note 1 — Organization, Plan of Business Operatioaisd Going Concern Consideration

Capitol Acquisition Corp. Il (the “Company”) wascorporated in Delaware on August 9, 2010 as a bitwekk company
whose objective is to acquire, through a mergateskxchange, asset acquisition, stock purchase gblarrangement,
recapitalization, reorganization or other similasimess combination, one or more businesses diesr{@ “Business
Combination”).

The accompanying financial statements are presémidds. dollars and have been prepared in accoedasith accounting
principles generally accepted in the United StafeSmerica (“US GAAP”) and pursuant to the accongtand disclosure rules
and regulations of the U.S. Securities and Exch&wamission (the “SEC”).

At December 31, 2012, the Company had not yet cameteany operations. All activity through Decem®gr2012
relates to the Company’s formation and the propgsdxic offering described below. There was nowtgtifrom August 9,
2010 (inception) through December 31, 2010.

The Company is considered to be a development stagpany and, as such, the Company'’s financiastants are
prepared in accordance with the Accounting Stard@atlification (*“ASC”) topic 915 “Development Stagatities.” The
Company is subject to all of the risks associatétl development stage companies.

The Company’s ability to commence operations igiogent upon obtaining adequate financial resouticesigh a
proposed public offering of up to 18,000,000 ufas20,700,000 units if the underwriters’ over-aih@nt option is exercised in
full) (“Units”) which is discussed in Note 3 (“Proped Public Offering”), the sale of 5,200,000 watszor additional warrants,
up to 5,740,000, if the underwriters’ over-allotrheption is exercised in full (“Sponsor’'s Warrantsit a price of $1.00 per
warrant in a private placement to Capitol AcquisitManagement 2 LLC (“Sponsor”), an entity affiidtwith the Company’s
chief executive officer, and/or its designees. Toenpany’s management has broad discretion withertgp the specific
application of the net proceeds of this Proposeui® ®ffering and the Sponsor’'s Warrants, althosghstantially all of the net
proceeds are intended to be applied generally thaansummating a Business Combination. Furtherntibeee is no assurance
that the Company will be able to effect a Businésmbination successfully. Upon the closing of thep®sed Public Offering,
management has agreed that at least $10.00 pestdiin the Proposed Public Offering, including tiroceeds of the private
placement of the Sponsor’'s Warrants will be held trust account (“Trust Account”) and investedJis. “government
securities” within the meaning of Section 2(a)(@6}he Investment Company Act of 1940, as amentadgstment Company
Act”), having a maturity of 180 days or less onioney market funds meeting certain conditions uitlde 2a-7 promulgated
under the Investment Company Act which invest anlglirect U.S. government treasury obligations Iuhg earlier of (i) the
consummation of its first Business Combination édhe Company’s failure to consummate a Busin@smbination within
the prescribed time. Placing funds in the TrustdAot may not protect those funds from third patiynss against the
Company. Although the Company will seek to havevaiidors, service providers, prospective targeiniegses or other entities
it engages, execute agreements with the Companyngadny claim of any kind in or to any monies hildhe Trust Account,
there is no guarantee that such persons will egesuth agreements. The Company’s chief executfieeohas agreed that he
will be liable under certain circumstances to eaghat the proceeds in the Trust Account are rhiged by the claims of target
businesses or vendors or other entities that aeglamoney by the Company for services renderedractet for or products
sold to the Company. However, there can be no assarthat he will be able to satisfy those obl@atishould they arise. The
remaining net proceeds (not held in the Trust Aatpmay be used to pay for business, legal anduetiom due diligence on
prospective acquisitions and continuing generaladrdinistrative expenses. The amount of proceetlseaid in trust will
remain constant at $1,000,000 even if the ovetrallot is exercised. In addition, (i) interest in@am the funds held in the
Trust Account can be released to the Company tatpaiycome and other tax obligations and (ii) iet# income on the funds
held
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CAPITOL ACQUISITION CORP. I
(a development stage company)

NOTES TO FINANCIAL STATEMENTS

Note 1 — Organization, Plan of Business Operatioasd Going Concern Consideratior- (continued)

in the Trust Account can be released to the Compapgy for its working capital requirements in nention with searching
for a Business Combination.

The Company will seek shareholder approval of angilBess Combination at a meeting called for suchqae at which
shareholders may seek to convert their sharegheiopro rata share of the aggregate amount theteposit in the Trust
Account, less any taxes then due but not yet gdid.Company will proceed with a Business Combimatinly if it has net
tangible assets of at least $5 million upon consation of the Business Combination and a majoritthefoutstanding shares
of the Company voted are voted in favor of the Bass Combination. In connection with any shareholdee required to
approve any Business Combination, the Sponsor ayodther initial shareholder of the Company (cdiiegly, the “Initial
Stockholders”) will agree (i) to vote any of thespective shares in favor of the initial Busin€ssnbination and (ii) not to
convert any of their respective shares.

The Company’s Certificate of Incorporation will Bmended prior to the Proposed Public Offering tvigle that the
Company will continue in existence only until 21 mikws from the closing of the Proposed Public Offgiior 24 months from
the closing of the Proposed Public Offering if @@mpany has executed a letter of intent, agreememtnciple or definitive
agreement for an initial Business Combination witbti months from the closing of the Proposed Pubffering but have not
completed the initial Business Combination withiicls 21-month period). If the Company has not cotepl@ Business
Combination by such date, the Company will autooadiii liquidate and distribute the amounts on dé@poghe Trust Account
to the public stockholders of the Company (“PulSiockholders”). In the event of a liquidation, fblic Stockholders will be
entitled to receive a full pro rata interest in Trast Account (initially anticipated to be appnmstely $10.00 per share, plus
any pro rata interest earned on the Trust Accoanpreviously released to the Company).

Going Concern Consideration

At December 31, 2012, the Company had $2,577 in amd a working capital deficiency of $147,443.tker, the
Company has incurred and expects to continue tar isignificant costs in pursuit of its financingdaacquisition plans. These
conditions raise substantial doubt about the Coryipability to continue as a going concern. Managetiplans to address this
uncertainty through a Proposed Offering as diseuss®lote 3. There is no assurance that the Conipgfgns to raise capital
or to consummate a business combination will beessgful or successful within the target businegsiiattion period. The
financial statements do not include any adjustmgrasmight result from the outcome of this undetta

Note 2 — Significant Accounting Policies

Income Taxes

The Company accounts for income taxes under ASAnetime Taxes (“ASC 740"). ASC 740 requires theoggttion of
deferred tax assets and liabilities for both thgeeted impact of differences between the finana&tements and tax basis of
assets and liabilities and for the expected futaxebenefit to be derived from tax loss and taxitrearry forwards. ASC 740
additionally requires a valuation allowance to btablished when it is more likely than not thataall portion of deferred tax
assets will not be realized.

ASC 740 also clarifies the accounting for uncettain income taxes recognized in an enterpriseiarftial statements and
prescribes a recognition threshold and measureptengss for financial statement recognition andsueanent of a tax
position taken or expected to be taken in a taxmet-or those benefits to be recognized, a takipnsnust be more-likely-
than-not to be sustained upon examination by taairthorities. ASC 740 also provides guidance oedmginition,
classification, interest and penalties, accounitngterim period, disclosure and transition. Then@pany is required to file
income tax returns in the United States (fedenad) ia various state and local jurisdictions. Bagsedhe Company’s evaluation,
it has been concluded that there are no signifisanértain tax positions requiring recognitionhie Company’s financial
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NOTES TO FINANCIAL STATEMENTS

Note 2 — Significant Accounting Policies- (continued)

statements. The Company believes that its incompdaitions and deductions would be sustained diit and does not
anticipate any adjustments that would result inasgemal changes to its financial position.

The Company’s policy for recording interest andgi#es associated with audits is to record suclergp as a component
of income tax expense. There were no amounts atdoug@enalties or interest as of or for the yearded December 31, 2012
and 2011, and the period from August 9, 2010 (itioapthrough December 31, 2012. Management ieoty unaware of any
issues under review that could result in signiftqgaayments, accruals or material deviations franpdsition.

Loss Per Share

Loss per share is computed by dividing net losthbyweighted-average number of shares of commak statstanding
during the period, excluding shares of common stud¥ect to forfeiture (Note 7).

Cash and Cash Equivalents

The Company considers all highly liquid investmgmischased with an original maturity of three mandh less to be cash
equivalents. Cash equivalents are carried at asth approximates fair value.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of
America requires management to make estimatessmhgtions that affect the reported amounts otassal liabilities and
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redainounts of expenses during
the reporting period. Actual results could diffesrh those estimates.

Recent Accounting Pronouncements

Management does not believe that any recently dsdué not yet effective, accounting standardsiifently adopted would
have a material effect on the accompanying findrstéaements.

Management of the Company evaluates events thatdeourred after the balance sheet date of Dece®ih@012 but
before the financial statements were availablestesbued. Based upon the review, management didiewtify any recognized
or non-recognized subsequent events that would teapered adjustment or disclosure in the finansiatements.

Note 3 — Proposed Public Offering

The Proposed Public Offering calls for the Comptmgffer for public sale up to 18,000,000 unit@giroposed offering
price of $10.00 per unit (plus up to an additic&a00,000 units solely to cover over-allotmentsinf). Each unit consists of
one share of common stock in the Company and dfefhane Warrant to purchase one share of comnmekof the
Company (“Warrants”). Each whole Warrant entitles holder to purchase one share of common stoglpate of $11.50
commencing on the later of 30 days after the Comyisatompletion of a Business Combination or 12 rherftom the closing
of the Proposed Public Offering and expiring fiveags from the completion of a Business Combinafiéie Company may
redeem the Warrants at a price of $0.01 per Watnaom 30 days’ notice, only in the event that #et kale price of the shares
of common stock is at least $24.00 per share fgi2éntrading days within a 30-trading day periodiag on the third day prior
to the date on which notice of redemption is givéthe Company redeems the Warrants as describ@zea management will
have the option to require any holder that wisbesxercise his Warrant to do so on a “cashlessadsiaccordance with the
warrant agreement relating to the Warrants to ketaad issued in the Proposed Public Offering tben@any is only required
to use its best efforts to maintain the effectiwmnef the registration statement covering the Wisraf a registration statement
is not effective within a specified period followgthe consummation of a Business
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NOTES TO FINANCIAL STATEMENTS

Note 3 — Proposed Public Offering- (continued)

Combination, public warrant holders may, until stiche as there is an effective registration statgraed during any period
when the Company shall have failed to maintainféatve registration statement, exercise warrants cashless basis.

Note 4 — Deferred Offering Costs

Deferred offering costs consist principally of Iegaderwriting fees and other costs incurred tiothe balance sheet date
that are directly related to the Proposed Publie@fg and that will be charged to stockholder’siggqupon completion of the
Proposed Public Offering. Should the Proposed Bubfiiering prove to be unsuccessful, these defarosts as well as
additional expenses to be incurred will be chatgeaperations.

Note 5 — Note Payable to Related Party

The Company issued a $150,000 principal amountaumed promissory note to an affiliate of the Compsuchief
executive officer on February 3, 2011. The noteos-interest bearing and payable on the consummafithe Proposed Public
Offering. Due to the short-term nature of the ntte,fair value of the note approximates the cagymount.

Note 6 — Commitments and Contingencies

The Company will enter into an agreement with thdarwriters of the Proposed Public Offering (“Unalgting
Agreement”). The Underwriting Agreement will reqaithe Company to pay an underwriting discount 0%2of the gross
proceeds of the Proposed Public Offering as anmnwriing discount. The Company will also pay thedenwriters in the
Proposed Public Offering a deferred underwritingcdunt of 4.0% of the gross proceeds of the PrapBsblic Offering
(“Deferred Commissions”) which will be placed iretfirust Account.

The Company presently occupies office space provigean affiliate of the Company’s Chief Execut®#icer. Such
affiliate has agreed that, until the Company conmsates a Business Combination, it will make sucktefépace, as well as
certain office and secretarial services, availabltne Company, as may be required by the Compamy fime to time. The
Company has agreed to pay such affiliate $7,500nuarth for such services commencing on the effealiate of the Proposed
Public Offering.

The Company’s Sponsor has committed that it aritBaresignees will purchase 5,200,000 Sponsor'savigs at $1.00 per
warrant (for an aggregate purchase price of $50@00),from the Company. These purchases will takegptoncurrently with
the consummation of the Proposed Public Offerirge Tompany’s Sponsor and officers and directors ladso agreed that if
the over-allotment option is exercised by the undiéers in full or in part, they will purchase frothe Company at a price of
$1.00 per Sponsor’'s Warrant (up to a maximum of 3@ Sponsor’s Warrants) additional Sponsor's Wasran an amount
that is necessary to maintain in the Trust Accamamount equal to $10.00 per unit sold to theipublthe Proposed Public
Offering. These additional Sponsor’'s Warrants Wélpurchased in a private placement that will ostumultaneously with the
purchase of units resulting from the exercise efdter-allotment option. All of the proceeds reeeifrom the Sponsor’s
Warrants purchases will be placed in the Trust AatoThe Sponsor’'s Warrants are identical to theras included in the
Units to be sold in the Proposed Public Offeringept that the Sponsor’'s Warrants: (i) will not bdeemable by the Company
and (ii) may be exercised for cash or on a casliasss, as described in the registration statenedating to the Proposed
Public Offering, so long as they are held by th#ahpurchaser or any of its permitted transfereadditionally, the Sponsor
has agreed not to transfer, assign or sell angeoBponsor’'s Warrants, including the common stesidable upon exercise of
the Sponsor’s Warrants (except to certain permit@usferees), until 30 days after the completibthe Company’s initial
Business Combination.
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NOTES TO FINANCIAL STATEMENTS
Note 6 — Commitments and Contingencies(continued)

The Initial Stockholders and the holders of ther&wo's Warrants (or underlying shares of commonldtwill be entitled
to registration rights with respect to their inlitshares and the Sponsor’'s Warrants (or underlsfirages of common stock)
pursuant to an agreement to be signed prior tmdhe effective date of the Proposed Public Offgrirhe holders of the
majority of the initial shares are entitled to dexhahat the Company register these shares at meydbmmencing three months
prior to the first anniversary of the consummaiidm Business Combination. The holders of the Spdm¥Varrants (or
underlying shares of common stock) are entitledetmand that the Company register these securttesydime after the
Company consummates a Business Combination. Inti@wldihe Initial Stockholders and holders of thEw&sor’'s Warrants (or
underlying shares of common stock) have certaiggwpiback” registration rights on registration stagmts filed after the
Company’s consummation of a Business Combination.

Upon consummation of the Proposed Public Offerihg,Company is required to pay various legal andgssional fees for
services related to the Proposed Public Offerifgese fees will only be payable upon consummaticheProposed Public
Offering and amount to $250,000. If the ProposebliP®ffering is not completed, there will be no@mt due from the
Company.

Note 7 — Stockholder Equity

Preferred Stock

The Company is authorized to issue 1,000,000 sldiigeferred stock with a par value of $0.0001 gfeare with such
designation, rights and preferences as may bendigted from time to time by the Company’s board ioéctors.

As of December 31, 2012 and 2011, there are n@sludpreferred stock issued or outstanding.
Common Stock
The Company is authorized to issue 200,000,00Cestarcommon stock with a par value of $0.0001spare.

In connection with the organization of the CompamyFebruary 3, 2011, a total of 4,417,684 shaféseoCompany’s
common stock were sold to the Sponsor at a priegpfoximately $0.006 per share for an aggrega$25f000. On March 25,
2013, the Sponsor contributed an aggregate of 885hares of the Company’s common stock to the @oampt no cost for
cancellation, resulting in the Sponsor owning agregate of 4,312,500 shares of the Company’s constamk. Effective May
9, 2013, the Company’s Board of Directors authatiaestock dividend of 0.2 shares for each outstensihare of common
stock, resulting in 5,175,000 shares outstanditigieferences in the accompanying financial stateméo the number of shares
of common stock have been retroactively restatedftect these transactions. This number incluteaggregate of 675,000
shares that are subject to forfeiture if the ouktment option is not exercised by the underwsitér also includes 1,125,000
shares that are subject to forfeiture if the lag s price of the Company’s stock does not equakoeed $13.00 per share (as
adjusted for stock splits, stock dividends, reoizmions, recapitalizations and the like) for afiyteading days within any 30-
trading day period within four years following tb®sing of the Company’s initial Business Combiaati

Note 8 — Subsequent Events

The Securities and Exchange Commission declarecktfistration statement (“Registration Statemefufthe Proposed
Public Offering effective on May 9, 2013. Thereaftbe Company filed a new registration statemernm¢rease the size of the
Proposed Public Offering by 20% pursuant to Rul2(dpunder the Securities Act.
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MAY 10, 2013

Citigroup Deutsche Bank Securitie

Ladenburg Thalmann & Co. Inc. Imperial Capital

Until June 4, 2013 (25 days after the date of phisspectus), all dealers that buy, sell or tradbé@se securities, whether or
not participating in this offering, may be requiteddeliver a prospectus. This is in addition te tiealers’ obligation to deliver
a prospectus when acting as underwriters and wiheact to their unsold allotments or subscriptions.




