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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. y

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

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

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, April 13, 2007
PROSPECTUS
$200,000,000
STONELEIGH PARTNERS ACQUISITION CORP.

25,000,000 Units

Stoneleigh Partners Acquisition Corp. is a blank check company recently formed for the purpose of effecting a
merger, capital stock exchange, asset acquisition or other similar business combination with an unidentified operating
business. We do not have any specific merger, capital stock exchange, asset acquisition or other business combination
under consideration and we have not (nor has anyone on our behalf), directly or indirectly, contacted, or been
contacted by, any potential target business or had any discussions, formal or otherwise, with respect to such a
transaction. Our efforts in identifying a prospective target business will not be limited to a particular industry,
although our management intends to focus on businesses having a majority of their assets, based on either a historical
balance sheet valuation or a fair market valuation, represented by real estate or other physical assets, or which utilize
these types of assets to derive at least a majority of their revenue.

This is an initial public offering of our securities. Each unit we are offering has a price of $8.00 and consists of one
share of our common stock and one warrant. Each warrant entitles the holder to purchase one share of our common
stock at a price of $5.50. Each warrant will become exercisable on the later of our completion of a business
combination and , 2008 [one year from the date of this prospectus], and will expire on , 2011 [four
years from the date of this prospectus], or earlier upon redemption.

We have granted HCFP/Brenner Securities a 45-day option to purchase up to an additional 3,750,000 units (over and
above the 25,000,000 units referred to above) solely to cover over-allotments, if any. The over-allotment option will
be used only to cover the net syndicate short position resulting from the initial distribution. We have also agreed to
sell to HCFP/Brenner Securities, for $100, as additional compensation, an option to purchase up to a total of
1,250,000 units at a per-unit offering price of $10.00. The purchase option and its underlying securities have been
registered under the registration statement of which this prospectus forms a part.

Our officers, directors and senior advisors have previously purchased, or committed to purchase, an aggregate of
$3,550,000 of our securities, consisting of 6,250,000 shares, or initial shares, previously purchased from us for
$1,550,000, and 3,525,000 warrants, or insider warrants, to be purchased for $2,000,000. The purchases of insider
warrants will take place on a private placement basis simultaneously with the consummation of this offering. All of
the proceeds we receive from the sale of the insider warrants will be placed in the trust account described below. The
insider warrants to be purchased will be identical to the warrants underlying the units being offered by this prospectus
except that if we call the warrants for redemption, the insider warrants may be exercisable on a cashless basis so long
as they are held by these purchasers or their affiliates. The purchasers of the insider warrants have agreed that the
insider warrants will not be sold or transferred by them (except in certain cases) until after we have completed a
business combination.
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There is presently no public market for our units, common stock or warrants. The units will be quoted on the OTC
Bulletin Board under the symbol  on or promptly after the date of this prospectus. Once the securities comprising
the units begin separate trading, we anticipate the common stock and warrants will be quoted on the OTC Bulletin
Board under the symbols  and , respectively. We cannot assure you that our securities will continue to be quoted
on the OTC Bulletin Board.

Investing in our securities involves a high degree of risk. See Risk Factors beginning on page 11 of this
prospectus for a discussion of information that should be considered in connection with an investment in our
securities.

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

Public Underwriting discount Proceeds, before

offering price and commissions expenses, to us
Per unit $ 8.00 $ 0.26 $ 7.74
Total $ 200,000,000 $ 6,500,000 $ 193,500,000

$192,900,000 of the net proceeds of this offering, plus an additional aggregate $3,100,000 we have received or will
receive from the sale of our securities to our officers, directors and senior advisors, for an aggregate of $196,000,000
(or approximately $7.84 per unit sold to the public in this offering), will be deposited into a trust account maintained
by Continental Stock Transfer & Trust Company, acting as trustee. These funds will not be released to us until the
earlier of the completion of a business combination and our liquidation (which may not occur until , 2009
[twenty four months from the date of this prospectus]).

We are offering the units for sale on a firm commitment basis. HCFP/Brenner Securities, acting as representative of
the underwriters, expects to deliver our securities to investors in the offering on or about , 2007.

HCFP/Brenner Securities LLC Pali Capital, Inc.
, 2007
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PROSPECTUS SUMMARY

This summary highlights certain information appearing elsewhere in this prospectus. For a more complete
understanding of this offering, you should read the entire prospectus carefully, including the risk factors and the
financial statements. Unless otherwise stated in this prospectus, references to we, us or our referto
Stoneleigh Partners Acquisition Corp. You should rely only on the information contained in this prospectus. We have
not authorized anyone to provide you with different information. We are not making an offer of these securities in any
Jjurisdiction where the offer is not permitted. Unless we tell you otherwise, the information in this prospectus assumes
that the representative will not exercise its over-allotment option.

We are a blank check company organized under the laws of the State of Delaware on September 9, 2005. We were
formed to effect a merger, capital stock exchange, asset acquisition or other similar business combination with an
operating business. Our efforts in identifying prospective target businesses will not be limited to a particular business,
although our management intends to focus on businesses having a majority of their assets, based on either a historical
balance sheet valuation or a fair market valuation, represented by real estate or other physical assets, or which utilize
these types of assets to derive at least a majority of their revenue.

We have not, and as of the date of this prospectus, we do not have any specific business combination under
consideration and we have not (nor has anyone on our behalf), either directly or indirectly, contacted, or been
contacted by, any potential target businesses or their representatives or had any discussions, formal or otherwise, nor
has anyone on our behalf, taken any measure, directly or indirectly, to identify or locate any suitable target business
with respect to effecting any potential business combination with our company. Additionally, we have not engaged or
retained any agent or other representative to identify or locate such a target business on our behalf. We have engaged
HCFP/Brenner Securities, the representative of the underwriters, and Pali Capital, Inc., one of the underwriters, on a
non-exclusive basis, to act as our investment bankers to assist us in obtaining approval of a business combination (but
not for purposes of locating potential target candidates for our business combination).

While we may seek to effect business combinations with more than one target business, our initial business
combination must be with a target business, or of a controlling interest (but not less than a majority of the voting
interest) therein, whose fair market value is at least equal to 80% of our net assets at the time of such acquisition. In
the event we acquire less than a 100% interest in a target business, the fair market value of the interest in such
business or businesses that we acquire must be at least equal to 80% of our net assets at the time of such acquisition.
Consequently, it is probable that we will have the ability to complete only a single business combination, although this
may entail the simultaneous acquisitions of several closely related operating businesses. In the event we ultimately
determine to simultaneously acquire several businesses and such businesses are owned by different sellers, we will
need for each of such sellers to agree that our purchase of its business is contingent on the simultaneous closings of
the other acquisitions, which may make it more difficult for us, and delay our ability, to complete the business
combination. With multiple acquisitions, we could also face additional risks, including additional burdens and costs
with respect to possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the
additional risks associated with the subsequent assimilation of the operations and services or products of the acquired
companies into a single operating business.

The target business or businesses, or controlling interest therein, that we acquire may have a fair market value
significantly in excess of 80% of our net assets. Although as of the date of this prospectus we have not engaged or
retained, had any discussions with, or entered into any agreements with, any third party regarding any such potential
financing transactions, we could seek to fund such a business combination by raising additional funds through the sale
of our securities or through loan arrangements. However, if we were to seek such additional funds, any such
arrangement would only be consummated simultaneously with our consummation of a business combination.

Our offices are located at 555 Fifth Avenue, New York, New York 10017, and our telephone number is
(212) 581-5777.
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The Offering

Securities offered

Securities to be purchased
by insiders

25,000,000 units at $8.00 per unit, each unit consisting of:

one share of common stock; and

one warrant.

The units will begin trading on or promptly after the date of this
prospectus. Each of the common stock and warrants will begin to
trade separately on the 90t day after the date of this prospectus
unless HCFP/Brenner Securities determines that an earlier date or
dates is acceptable, based upon its assessment of the relative
strengths of the securities markets and small capitalization
companies in general, and the trading pattern of, and demand for,
our units in particular. In no event will HCFP/Brenner Securities
allow separate trading of the common stock and warrants until we
file an audited balance sheet reflecting our receipt of the gross
proceeds of this offering. We will file a Current Report on Form
8-K with the Securities and Exchange Commission, or SEC,
including audited financial statements, following the
consummation of this offering, which filing is anticipated to take
place three business days after the units commence trading. The
audited balance sheet will include proceeds we receive from the
exercise of the over-allotment option if the over-allotment option is
exercised prior to the filing of the Form 8-K with the SEC. If the
over-allotment option is exercised after our initial filing of a Form
8-K, we will file an amendment to the Form 8-K with the SEC to
provide updated information to reflect the exercise of the
over-allotment option. We will also include in this Form 8-K, or an
amendment thereto or in a subsequent Form 8-K, information
indicating if HCFP/Brenner Securities has allowed earlier separate
trading of the common stock and warrants comprising the units.
Although we will not distribute copies of the Current Reports on
Form 8-K to individual stockholders, the Current Reports will be
available on the SEC s website after their filing. For more
information on where you can find a copy of these and other of our
filings, see Where You Can Find Additional Information.

Our officers, directors and senior advisors have previously
purchased, or committed to purchase, an aggregate of $3,550,000

of our securities, consisting of 6,250,000 shares, or initial shares,
previously purchased from us for $1,550,000, and 3,525,000
warrants, or insider warrants, to be purchased for $2,000,000. The
purchases of the insider warrants will take place on a private
placement basis simultaneously with the consummation of this
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offering. The insider warrants will be identical to the warrants
underlying the units being offered by this prospectus, except that if
we call the warrants for redemption as described below, the insider
warrants will be exercisable on a cashless basis so long as they are
still held by the purchasers or their affiliates. The purchasers have
agreed that the insider warrants will not be sold or transferred by
them until after we have completed a business combination.
HCFP/Brenner Securities has no intention of waiving these
restrictions. In the event of a liquidation prior to our initial
business combination, the insider warrants will expire worthless.
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Common stock:

Number outstanding before this
offering

Number to be outstanding after
this offering

Warrants:

Gary D. Engle, our Chairman and Chief Executive Officer,

James A. Coyne, our Vice Chairman and Chief Financial Officer,
Jonathan Davidson, a director, and Brian Kaufman, one of our
Senior Advisors, have also entered into an agreement with
HCFP/Brenner Securities pursuant to which such individuals, or
entities these individuals control, will place limit orders for an
aggregate of $15 million of our units, commencing 30 calendar
days after we file a preliminary proxy statement seeking approval
of our holders of common stock for a business combination and
ending 30 days thereafter. Each of Messrs. Engle, Coyne,
Davidson and Kaufman may vote the shares of common stock
included in such units on a proposed business combination any
way they choose. As a result, they may be able to influence the
outcome of a specific business combination. It is intended that
these purchases will comply with Rule 10b-18 under the Exchange
Act. These purchases will be made at a price not to exceed $8.65
per unit and will be effectuated by HCFP/Brenner Securities or
another broker dealer mutually agreed upon by such individuals
and HCFP/Brenner Securities in such amounts and at such times as
HCFP/Brenner Securities or such other broker dealer may
determine, in its sole discretion, so long as the purchase price does
not exceed the above-referenced per unit purchase price. If $15
million of units are purchased under this agreement at a price of
$8.65 per unit, these officers, directors and senior advisors would
own, in the aggregate, approximately 25.6% of the outstanding
common stock, in addition to any common stock they may
purchase in the market after this offering. Each of Messrs. Engle,
Coyne, Davidson and Kaufman has agreed that he will not sell or
transfer any units purchased by him pursuant to this agreement (or
any of the securities included in such units) until the earlier of the
completion of a business combination or our liquidation.

6,250,000 shares

31,250,000 shares

0 warrants

10
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Number outstanding before this
offering

Number to be sold to insiders 3,525,000 warrants

Number to be outstanding
after this offering and sale

to insiders 28,525,000 warrants

Exercisability Each warrant is exercisable for one share of common stock.
Exercise price $5.50

Exercise period The warrants will become exercisable on the later of:

the completion of a business combination with a target business,
and

, 2008 [one year from the date of this prospectus].

The warrants will expire at 5:00 p.m., New York City time, on
, 2011 [four years from the date of this
prospectus] or earlier upon redemption.

11
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We may redeem the outstanding warrants (including any insider
warrants and any outstanding warrants issued upon exercise of the
unit purchase option) with HCFP/Brenner Securities prior consent:

in whole or in part;

at a price of $.01 per warrant at any time after the warrants become
exercisable;

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

if, and only if, the last sale price of our common stock equals or

exceeds $11.50 per share (subject to adjustment) for any 20 trading

days within a 30-trading day period ending three business days

before we send the notice of redemption (referred to as the
measurement period ).

In addition, we may not call the warrants for redemption unless the
warrants and the shares of common stock underlying the warrants
are covered by an effective registration statement from the
beginning of the measurement period through the date fixed for
redemption.

The redemption criteria for our warrants have been established at
prices which are intended to provide warrantholders a reasonable
premium to the initial exercise price and provide a sufficient
degree of liquidity to cushion the market reaction to our
redemption call.

Since we may redeem the warrants only with the prior consent of
HCFP/Brenner Securities and HCFP/Brenner Securities may hold
warrants subject to redemption, HCFP/Brenner Securities may
have a conflict of interest in determining whether or not to consent
to such redemption. We cannot assure you that HCFP/Brenner

12
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OTC Bulletin Board symbols for
our:

Units

Common stock

Warrants

Offering proceeds to be held
in trust

Securities will consent to such redemption if it is not in its best
interest even if it is in our best interest.

[ ]

[ ]

[ ]

$192,900,000 of the proceeds of this offering, plus an aggregate of
$3,100,000 we have received or will receive from the sale of our
securities to our officers, directors and senior advisors (for an
aggregate of $196,000,000 or $7.84 per unit sold to the public in
this offering, or approximately $7.83 per unit if the over-allotment
option is exercised in full) will be placed in a trust account
maintained by Continental Stock Transfer & Trust Company, as
trustee, pursuant to an agreement with Continental Stock Transfer
& Trust Company to be signed on the date of this prospectus.
Except as set forth below, these proceeds will not be released to us
unless we complete a business combination. Therefore, unless and
until a business combination is consummated, the proceeds held in
the trust fund will not be available for our use for any expenses
related to this offering or expenses which we may incur related to
the investigation and selection of a target business and the
negotiation of an agreement to acquire a target business.
Notwithstanding the foregoing, there may be released to us from
the trust account (i) interest income earned on the trust account
balance to pay any tax obligations we may have and (ii) up to an
aggregate of $3,000,000 of interest income earned on the trust
account to fund expenses related to investigating and selecting a
target business and our other working capital requirements. In no
event can interest be released to us in an amount that exceeds the

13
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Limited payments to insiders

Certificate of Incorporation

actual interest earned on the trust account. With these exceptions,
expenses may be paid prior to a business combination only from
approximately $250,000 not held in the trust fund.

There will be no fees or other cash payments paid to our existing
stockholders, officers, directors or senior advisors, or their
affiliates prior to, or for any services they render in order to
effectuate, the consummation of a business combination, except:

payment of $7,500 per month to PLM International Inc. for office
space and related services; and

reimbursement of out-of-pocket expenses incurred by them in
connection with certain activities on our behalf, such as identifying
and investigating possible business targets and business
combinations.

Following a business combination, our executive officers may
remain with us in senior management or advisory positions
although they will only be able to do so if they are able to
negotiate employment or consulting agreements in connection with
the business combination. These agreements could provide for
them to receive fees or securities for services they may render to us
following the business combination.

As discussed below, there are specific provisions in our amended
and restated certificate of incorporation that may not be amended
prior to our consummation of a business combination, including
our requirements to seek stockholder approval of such a business
combination and to allow our stockholders to seek conversion of
their shares if they do not approve of such a business combination.
While we have been advised that such provisions limiting our
ability to amend our certificate of incorporation may not be
enforceable under Delaware law, we view these provisions, which
are contained in Article Seventh of our amended and restated
certificate of incorporation, as obligations to our stockholders and
will not take any action to amend or waive these provisions.

Our amended and restated certificate of incorporation also

14
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provides that we will continue in existence only until

, 2009 [twenty four months from the date of this
prospectus]. If we have not completed a business combination by
such date, our corporate existence will cease except for the
purposes of winding up our affairs and liquidating, pursuant to
Section 278 of the Delaware General Corporation Law. This has
the same effect as if our board of directors and stockholders had
formally voted to approve our dissolution pursuant to Section 275
of the Delaware General Corporation Law. Accordingly, limiting
our corporate existence to a specified date as permitted by Section
102(b)(5) of the Delaware General Corporation Law removes the
necessity to comply with the formal procedures set forth in Section
275 (which would have required our board of directors and
stockholders to formally vote to approve our dissolution and
liquidation and to have filed a certificate of dissolution with the
Delaware Secretary of State). In connection with any proposed
business combination we submit to our stockholders for approval,
we will also submit to stockholders a proposal to amend our
amended and restated certificate of incorporation to provide for our
perpetual existence, thereby removing this limitation on our
corporate life. We will only consummate a business combination
if stockholders vote both in favor of such business combination
and our amendment to provide for our perpetual existence. The
approval of the proposal to amend our amended and restated
certificate of incorporation to provide for our perpetual existence
would require the affirmative vote of a majority of our outstanding
shares of common stock. We view this provision terminating our
corporate life by , 2009 [twenty four months from the
date of this prospectus] as an obligation to our

15
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Stockholders must approve
business combination

Conversion rights for stockholders
voting to reject a business
combination

Liquidation if no business
combination

stockholders and will not take any action to amend or waive this
provision to allow us to survive for a longer period of time except
in connection with the consummation of a business combination.

Pursuant to our amended and restated certificate of incorporation,
we will seek stockholder approval before we effect any business
combination, even if the nature of the acquisition would not
ordinarily require stockholder approval under applicable state law.
In connection with the vote required for any business combination,
all of our existing stockholders, including all of our officers,
directors and senior advisors, have agreed to vote the shares of
common stock owned by them immediately before this offering in
accordance with the majority of the shares of common stock voted
by the public stockholders. We will proceed with a business
combination only if (i) a majority of the shares of common stock
voted by the public stockholders are voted in favor of the business
combination and (ii) public stockholders owning less than 30% of
the shares sold in this offering exercise their conversion rights
described below. Accordingly, it is our understanding and
intention in every case to structure and consummate a business
combination in which approximately 29.99% of the public
stockholders may exercise their conversion rights and a business
combination will still go forward.

Pursuant to our amended and restated certificate of incorporation,
public stockholders that vote against a business combination will
be entitled to elect to convert their stock into a pro rata share of the
trust fund, including interest earned on their pro rata portion of the
trust fund (net of taxes payable on such interest and net of interest
income on the trust account balance previously released to us
which shall not exceed the amount of actual interest earned on the
trust account) in a specified amount if the business combination is
approved and completed. We view this requirement as an
obligation to our stockholders and will not take any action to
amend or waive this provision of our certificate of incorporation.
Our existing stockholders will not have such conversion rights
with respect to any shares of common stock owned by them,
directly or indirectly, whether included in their initial shares or
purchased by them in this offering or in the aftermarket. Public
stockholders who convert their stock into their share of the trust
fund will continue to have the right to exercise any warrants they
may hold.

As described above, if we have not consummated a business

16
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combination by , 2009 [twenty four months from
the date of this prospectus], our corporate existence will cease by
operation of law and we will promptly distribute only to our public
stockholders (including our initial stockholders to the extent they
have purchased shares in this offering or in the aftermarket) the
amount in our trust account (including any accrued interest then
remaining in the trust account) plus any remaining net assets.

We cannot assure you that the per-share distribution from the trust
account, if we liquidate, will not be less than $7.84, plus interest
then held in the trust account, for the following reasons:

17
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Prior to liquidation, pursuant to Section 281 of the Delaware
General Corporation Law, we will adopt a plan that will provide
for our payment, based on facts known to us at such time, of (i) all
existing claims, (ii) all pending claims and (iii) all claims that may
be potentially brought against us within the subsequent 10 years.
Accordingly, we would be required to provide for any creditors
known to us at that time as well as provide for any claims that we
believe could potentially be brought against us within the
subsequent 10 years prior to distributing the funds held in the trust
to our public stockholders. We cannot assure you that we will
properly assess all claims that may be potentially brought against
us. As such, our stockholders could potentially be liable for any
claims of creditors to the extent of distributions received by them
(but no more).

While we will seek to have all vendors and service providers
(which would include any third parties we engaged to assist us in
any way in connection with our search for a target business) and
prospective target businesses execute agreements with us waiving
any right, title, interest or claim of any kind they may have in or to
any monies held in the trust account, there is no guarantee that they
will execute such agreements. Nor is there any guarantee that, even
if such entities execute such agreements with us, they will not seek
recourse against the trust account or that a court would not
conclude that such agreements are not legally enforceable. Messrs.
Gary D. Engle and James A. Coyne have agreed that they will be
personally liable to ensure that the proceeds in the trust fund are
not reduced by the claims, if any, of target businesses or of
vendors or other entities that are owed money by us for services
rendered or contracted for or products sold to us and that have not
executed an agreement waiving any right, title, interest or claim of
any kind in or to any monies held in the trust. However, we cannot
assure you that they will be able to satisfy those obligations, if they
are required to do so. As a result, we cannot assure you that the
per-share distribution from the trust fund, if we liquidate, will not
be less than $7.84, plus interest then held in the trust fund.

We anticipate the distribution of the funds in the trust account to
our public stockholders will occur promptly after our corporate
existence ceases. Our existing stockholders have waived their
rights to participate in any liquidation distribution with respect to
their initial shares. We will pay the costs of liquidation from our
remaining assets outside of the trust account. If such funds are
insufficient, our chief executive officer and chief financial officer

18
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have agreed to advance us the funds necessary to complete such
liquidation (currently anticipated to be no more than approximately
$15,000) and have agreed not to seek repayment for such
expenses.

19
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Escrow of existing stockholders
shares

On the date of this prospectus, all of our existing stockholders,
including all of our officers, directors and senior advisors, will
place their initial shares into an escrow account maintained by
Continental Stock Transfer & Trust Company, acting as escrow
agent. Subject to certain limited exceptions (such as transfers (i) to
relatives and trusts for estate planning purposes or (ii) by private
sales made at or prior to the consummation of a business
combination at prices no greater than the price at which the shares
were originally purchased, in each case where the transferee agrees
to the terms of the escrow agreement), these shares will not be
transferable during the escrow period and will not be released from
escrow until one year after the consummation of our initial
business combination or earlier if, following a business
combination, we consummate a subsequent liquidation, merger,
stock exchange or other similar transaction which results in all of
our stockholders having the right to exchange their shares of
common stock for cash, securities or other property.
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Risks

In making your decision on whether to invest in our securities, you should take into account not only the backgrounds

of our management team, but also the special risks we face as a blank check company, as well as the fact that this
offering is not being conducted in compliance with Rule 419 promulgated under the Securities Act of 1933, as

amended, and, therefore, you will not be entitled to protections normally afforded to investors in Rule 419 blank check
offerings. Additionally, our initial stockholders aggregate initial equity investment is below that which is required
under the guidelines of the North American Securities Administrators Association, Inc. Additionally, we do not satisfy
that Association s policy on unsound financial condition. You should also note that our financial statements contain a
statement indicating that our ability to continue as a going concern is dependent on us raising funds in this offering.

You should carefully consider these and the other risks set forth in the section entitled Risk Factors beginning on page
11 of this prospectus.
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SUMMARY FINANCIAL DATA

The following table summarizes the relevant financial data for our business and should be read with our financial
statements, which are included in this prospectus. We have not had any significant operations to date, so only balance
sheet data is presented.

April 4, 2007

Actual As Adjusted
Balance Sheet Data:
Working capital $ 968,775 $ 196,265,368
Total assets $ 1,889,912 $ 196,265,368
Total liabilities $ 324,544 $
Value of common stock which may be converted to cash
(initial price of $7.84 per share) $ $ 58,780,400
Total stockholders equity $ 1,565,368 $ 137,484,968

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

The actual working capital excludes $596,593 of costs related to this offering that have been paid or accrued through
April 4, 2007. These deferred offering costs have been recorded as a non-current asset and will be charged to total
stockholders equity upon consummation of this offering.

The working capital and total assets amounts in the as adjusted information include the $196,000,000 to be held in the
trust fund, which will be available to us only upon the consummation of a business combination within the time period
described in this prospectus. If a business combination is not so consummated, the proceeds held in the trust fund,
including any accrued interest, will be distributed solely to our public stockholders.

We will not proceed with a business combination if public stockholders owning 30% or more of the shares sold in this
offering both vote against the business combination and exercise their conversion rights. Accordingly, we may effect a
business combination if public stockholders owning up to approximately 29.99% of the shares sold in this offering
exercise their conversion rights. If this occurred, we would be required to convert to cash up to approximately 29.99%
of the 25,000,000 shares sold in this offering, or 7,497,500 shares of common stock, at an initial per-share conversion
price of approximately $7.84, without taking into account interest earned on the trust account. The actual per-share
conversion price will be equal to:

°
the amount in the trust account, including all accrued interest thereon, net of income taxes payable on such interest
and net of interest income on the trust account previously released to us (which shall not exceed the amount of actual

interest earned on the trust account), as of two business days prior to the proposed consummation of the business
combination,

divided by the number of shares of common stock sold in this offering.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should consider carefully all of the material risks
described below, together with the other information contained in this prospectus, before making a decision to invest
in our units.

Risks Associated with our Business

We are a development stage company with no operating history and very limited resources and our financial
statements contain a statement indicating that our ability to continue as a going concern is dependent on us raising
funds in this offering.

We are a recently incorporated development stage company with no operating results to date. Since we do not have an
operating history, you will have no basis upon which to evaluate our ability to achieve our business objective, which is
to acquire an operating business. We have not conducted any discussions and we have no plans, arrangements or
understandings with any prospective acquisition candidates. We have no present revenue and will not generate any
revenue until, at the earliest, after the consummation of a business combination. As of April 4, 2007, our cash and
working capital were insufficient to complete our planned activities for the upcoming year. The report of our
independent registered public accounting firm on our financial statements includes an explanatory paragraph stating
that our ability to continue as a going concern is dependent on the consummation of this offering. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

If we are forced to liquidate and distribute the trust account before a business combination, our public stockholders
may receive less than $8.00 per share and our warrants will expire worthless.

If we are unable to complete a business combination within the prescribed time frames and are forced to liquidate our
assets, the per-share liquidation distribution may be less than $8.00 because of the expenses of this offering, our
general and administrative expenses and the anticipated costs of seeking a business combination. Furthermore, there
will be no distribution with respect to our outstanding warrants which will expire worthless if we liquidate before the
completion of a business combination.

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

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

You will not be entitled to protections normally afforded to investors of blank check companies.

Since the net proceeds of this offering are intended to be used to complete a business combination with a target
business that has not been identified, we may be deemed to be a blank check company under the United States
securities laws. However, since we will have net tangible assets in excess of $5,000,000 upon the successful
consummation of this offering and will file a Current Report on Form 8-K with the SEC upon consummation of this
offering including audited financial statements demonstrating this fact, we are exempt from rules promulgated by the
SEC to protect investors of blank check companies such as Rule 419. Accordingly, investors will not be afforded the
benefits or protections of those rules. Because we are not subject to Rule 419, our units will be immediately tradable
and we will have a longer period of time to complete a business combination in certain circumstances than we would
if we were subject to such rules.
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Because there are numerous companies with a business plan similar to ours seeking to effectuate a business
combination, it may be more difficult for us to complete a business combination.

Based upon publicly available information, we have identified 95 blank check companies which have gone public in

the United States since August 2003, of which 23 have completed a business combination. The remaining 72 blank
check companies have more than $6.1 billion in trust and are seeking to complete business combinations.

11
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Of these companies, only 22 companies have announced that they have entered into either a definitive agreement or a
letter of intent for a business combination but not yet consummated them, while five companies have either dissolved
or announced their intention to dissolve and return funds to investors. Furthermore, there are a number of additional
offerings for blank check companies that are still in the registration process but have not completed initial public
offerings and there are likely to be more blank check companies filing registration statements for initial public
offerings after the date of this prospectus and prior to our completion of a business combination. While some of the
blank check companies must complete their respective business combinations in specific industries, a number of them
may consummate their business combinations in any industry they choose. Therefore, we may be subject to
competition from these and other companies seeking to consummate a business combination. We cannot assure you
that we will be able to successfully compete for an attractive business combination. Additionally, because of this
competition, we cannot assure you that we will be able to effectuate a business combination within the required time
period.

We will depend on interest earned on the trust account to fund our search for target businesses and to complete our
initial business combination.

Of the net proceeds of this offering, only approximately $250,000 will be available to us initially outside the trust
account to fund our working capital requirements. This amount will likely not be sufficient to fund our working
capital requirements for the entire period prior to a business combination. We therefore will depend to a large degree
on sufficient interest being earned on the proceeds held in the trust account to provide us with additional working
capital we will need to identify one or more target businesses and to complete our initial business combination. While
we are entitled to have released to us for such purposes interest income of up to a maximum of $3,000,000, the timing
of the availability of such interest income may result in our having insufficient funds available with which to structure,
negotiate or close an initial business combination. In such event, we would need to borrow funds from our initial
stockholders to operate or may be forced to liquidate.

If third parties bring claims against us, the proceeds held in trust could be reduced and the per-share distribution
received by stockholders could be less than $7.84 per share.

Our placing of funds in trust may not protect those funds from third party claims against us. Although we will seek to
have all vendors, prospective target businesses or other entities we engage, execute agreements with us waiving any
right, title, interest or claim of 