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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. [X]
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Based on the closing price as reported on the American Stock Exchange, the aggregate market value of the
Registrant's common stock held by non-affiliates on March 28, 2007 was approximately $98,311,200. Shares of
common stock held by each executive officer and director and by each stockholder affiliated with a director or an
executive officer have been excluded from this calculation because such persons may be deemed to be affiliates. This
determination of affiliate status is not necessarily a conclusive determination for other purposes.

The number of outstanding shares of the Registrant's common stock as of March 28, 2007 was 21,840,000.

Documents Incorporated by Reference

None.
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SAFE HARBOR STATEMENT

This Annual Report on Form 10-K contains statements relating to future results of Renaissance Acquisition Corp.
(including certain projections and business trends) that are "forward-looking statements" within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended, and are subject to the "safe harbor" created by those sections. Forward-looking statements frequently are
identifiable by the use of words such as "may," "should," "could," "would," "expect," "plan," "anticipate," "believe,"
"estimate," "continue," or the negative of such terms and other similar expressions. Our actual results may differ
materially from those projected as a result of certain risks and uncertainties. These risks and uncertainties include, but
are not limited to, those set forth in Item 1A. Risk Factors and elsewhere in this Annual Report on Form 10-K and
those detailed from time to time in our other filings with the Securities and Exchange Commission. These
forward-looking statements are made only as of the date hereof, and we undertake no obligation to update or revise the
forward-looking statements, whether as a result of new information, future events or otherwise.

Edgar Filing: Renaissance Acquisition Corp. - Form 10-K

4



PART I

Item 1. Business

General development of the business

References to "we", "us", or the "Company" are to Renaissance Acquisition Corp.

We are a blank check company incorporated in Delaware on April 17, 2006 in order to serve as a vehicle for the
acquisition of an operating business. On February 1, 2007, we completed our initial public offering ("IPO") of
15,600,000 units, and on February 16, 2007, we completed the closing of an additional 2,340,000 units that were
subject to the underwriter's over-allotment option. Each Unit consists of one share of our common stock and two
warrants entitling the holder to purchase one share of our common stock at a price of $5.00.  Beginning February 15,
2007, our common stock and warrants began trading separately on the American Stock Exchange.  The public offering
price of each unit was $6.00, and we generated gross proceeds of $107,640,000 in the IPO (including proceeds from
the exercise of the over-allotment option). Of the gross proceeds: (i) we deposited $104,147,840 into a trust account
(the "Trust Account") at JP Morgan Chase NY Bank, maintained by Continental Stock Transfer & Trust Company as
trustee, which included $3,051,240 of deferred underwriting fees; (ii) the underwriters received $4,811,160 as
underwriting fees (excluding the deferred underwriting fees); and (iii) we retained $781,000 for offering expenses. In
addition, we deposited into the Trust Account $2,100,000 that we received from the issuance and sale of 4,666,667
warrants and Charles Miersch and Morton Farber, directors to RAC Partners LLC, an entity controlled by Barry W.
Florescue, our chairman and chief executive officer on February 1, 2007.

Our efforts to identify a prospective target business are not limited to a particular industry, although we are focusing
our efforts on acquiring an operating business headquartered in North America in one of the following industries:

-  	Consumer products -- including retail, mail order or direct to consumer products;

-  	Consumer, business or financial services -- including banking, credit cards, other
financial services and multi-unit restaurants including quick-service, fast-casual,
casual dining, and fine dining segments; and

-  	Manufacturing -- including the production of unique, disposable, reusable or
consumable products.

Notwithstanding the foregoing, we are not limited by these areas of focus and may determine to consummate a
business combination with a company not fitting these descriptions if we determine it would be in our stockholders'
best interest.

After completion of our IPO, we began contacting investment bankers, private equity firms and other business
contacts in order to generate ideas about a suitable business combination. We also received unsolicited inquiries from
several investment banking firms, private equity firms and other business intermediaries. We informed these contacts
that we were seeking an operating business for our initial business combination. We did not retain an investment
banking firm or fairness or valuation advisor to conduct a formal search for a business combination. Criteria for
suitability included our management's assessment of the competitive strengths and weaknesses of the potential
business targets, the outlook for the sectors in which the targets operated, the strength of the management team, and
the quality of the assets to be acquired. Certain potential targets were considered unsuitable because they operated in
industries that our management believed did not have good economic potential. Other targets were considered by
management to have too great a level of business risk due to poor asset quality or poor or erratic financial results.
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Effecting a business combination

General

We are not presently engaged in, and we will not engage in, any substantive commercial business for an indefinite
period of time.  We intend to utilize cash derived from the proceeds of our IPO, our capital stock, debt or a
combination of these in effecting a business combination. A business combination may involve the acquisition of, or
merger with, a company which does not need substantial additional capital but which desires to establish a public
trading market for its shares, while avoiding what it may deem to be adverse consequences of undertaking a public
offering itself. These include time delays, significant expense, loss of voting control and compliance with various
Federal and state securities laws. While we may seek to effect business combinations with more than one target
business, we will probably have the ability, as a result of our limited resources, to effect only a single business
combination.

Subject to the limitations that a target business has a fair market value of at least 80% of our net assets at the time of
the acquisition, as described below in more detail, we have virtually unrestricted flexibility in identifying and
selecting a prospective acquisition candidate. We have not established any other specific attributes or criteria
(financial or otherwise) for prospective target businesses. To the extent we effect a business combination with a
financially unstable company or an entity in its early stage of development or growth, including entities without
established records of sales or earnings, we may be affected by numerous risks inherent in the business and operations
of financially unstable and early stage or potential emerging growth companies.

Sources of target businesses

We believe based on our management's business knowledge and past experience that there are numerous acquisition
candidates in the consumer products, manufacturing or services industries. Target business candidates have and will
be brought to our attention from various unaffiliated sources, including investment bankers, venture capital funds,
private equity funds, leveraged buyout funds, management buyout funds and other members of the financial
community. Target businesses may be brought to our attention by such unaffiliated sources as a result of being
solicited by us through calls or mailings. These sources may also introduce us to target businesses they think we may
be interested in on an unsolicited basis, since many of these sources will have read this prospectus and know what
types of businesses we are targeting. Our officers and directors, as well as their affiliates, have and we expect will
continue to bring to our attention target business candidates that they become aware of through their business contacts
as a result of formal or informal inquiries or discussions they may have, as well as attending trade shows or
conventions. While we have not engaged the services of professional firms or other individuals that specialize in
business acquisitions on any formal basis, we may engage these firms or other individuals in the future, in which event
we may pay a finder's fee, consulting fee or other compensation to be determined in an arm's length negotiation based
on the terms of the transaction. In no event, however, will any of our existing officers, directors or holders of our
common stock prior to our IPO, or any entity with which they are affiliated, be paid any finder's fee, consulting fee or
other compensation prior to, or for any services they render in order to effectuate, the consummation of a business
combination. Our management has experience in evaluating transactions, particularly in the industries in which we
intend to focus our efforts and will retain advisors as necessary to assist in its due diligence efforts. If we become
aware of a potential business combination outside of such industries, we intend to retain consultants and advisors with
experience in such industries to assist in the evaluation of such business combination and in our determination of
whether or not to proceed with such a business combination.
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Selection of a target business and structuring of a business combination

Our management has virtually unrestricted flexibility in identifying and selecting a prospective target business. Except
for the industry focus described above, we have not established any other specific attributes or criteria (financial or
otherwise) for prospective target businesses. However, we also generally focus on cash flow positive companies that
have historically generated positive earnings before interest, taxes and depreciation. Additionally, we focus on
companies that have historically exhibited the ability to increase revenues on an annual basis. Notwithstanding the
foregoing, we are not limited by these areas of focus and may determine to consummate a business combination with
a company not fitting these descriptions such as a company that may be suffering losses but which we believe based
on our due diligence review of the company and discussions with management, customers and suppliers has potential
to become profitable in the long term or whose business could become profitable under our management's leadership,
if we determine it would be in our stockholders' best interest. Depending on our analysis, together with the analysis of
any consultants, and advisors we may retain, of the effectiveness of management in the context of the company as a
whole, we may determine to keep current management in place, replace management with outside personnel or
replace or supplement current management with our management.

In evaluating a prospective target business, our management considers, among other factors, the following:

-    	financial condition and results of operation (including whether a business is underperforming but could be
improved with new management and changes to operational and capital strategies);

-    	growth potential (including the degree to which opportunities for growth exist through internal expansion,
industry consolidation, globalization or innovative business strategies);

-    	experience and skill of management and availability of additional personnel;

-    	capital requirements (including required working capital and capital expenditures, and their effect on the
company's cash flows);

-    	competitive position (including strength of brands, if any, customer loyalty and product quality relative to its
competitors);

-    	regulatory, technical or geographic barriers to entry, and their potential effect on the long term competitive
environment of the target business;

-    	stage of development of the products, processes or services including the degree of current or potential market
acceptance of the products, processes or services;

-    	proprietary features and degree of intellectual property protection of the products, processes, or services
(including trade secrets and know-how); and

-    	costs associated with effecting the business combination.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular business
combination is based, to the extent relevant, on the above factors as well as other considerations deemed relevant by
our management in effecting a business combination consistent with our business objective. In evaluating a
prospective target business, we have and will continue to conduct an extensive due diligence review which will
encompass, among other things, meetings with incumbent management and inspection of facilities, as well as review
of financial and other information which is made available to us. As part of this evaluation we will consider various
criteria, including those set forth above, and the extent to which they weigh favorably to us. This due diligence review
will be conducted either by our management or by unaffiliated third parties we may engage, although we have no
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current intention to engage any such third parties. We are also required to have all prospective target businesses
execute agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the trust
account.
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We will endeavor to structure a business combination so as to achieve the most favorable tax treatment to us, the
target business and its stockholders. The time and costs required to select and evaluate a target business and to
structure and complete the business combination cannot presently be ascertained with any degree of certainty. Any
costs incurred with respect to the identification and evaluation of a prospective target business with which a business
combination is not ultimately completed will result in a loss to us and reduce the amount of capital available to
otherwise complete a business combination.

Fair market value of target business

The target business that we acquire must have a fair market value equal to at least 80% of our net assets at the time of
such acquisition, although we may acquire a target business whose fair market value significantly exceeds 80% of our
net assets. We anticipate structuring a business combination to acquire 100% of the equity interests or assets of the
target business. We may, however, structure a business combination to acquire less than 100% of such interests or
assets of the target business but will not acquire less than a controlling interest. If we acquire only a controlling
interest in a target business or businesses, the portion of such business that we acquire must have a fair market value
equal to at least 80% of our net assets. In order to consummate such an acquisition, we may issue a significant amount
of our debt or equity securities to the sellers of such businesses and/or seek to raise additional funds through a private
offering of debt or equity securities. Since we currently have no specific business combination under consideration,
we have not entered into any such fund raising arrangement and have no current intention of doing so. The fair market
value of the target will be determined for this purpose by our board of directors based upon standards generally
accepted by the financial community, such as actual and potential sales, earnings and cash flow and book value. If our
board is not able to independently determine that the target business has a sufficient fair market value, we will obtain
an opinion from an unaffiliated, independent investment banking firm with respect to the satisfaction of such criteria.
We will not be required to, but we may, obtain an opinion from an investment banking firm as to the fair market value
if our board of directors independently determines that the target business complies with the 80% threshold. In
addition, we will obtain an opinion as to whether the transaction is fair to our stockholders. In any event, we will
provide a copy of any opinion we receive from an investment banking firm to our stockholders.

Lack of business diversification

Our business combination must be with a target business or businesses that satisfies the minimum valuation standard
at the time of such acquisition, as discussed above, although this process may entail the simultaneous acquisitions of
several operating businesses at the same time. Therefore, at least initially, the prospects for our success may be
entirely dependent upon the future performance of a single business. Unlike other entities which may have the
resources to complete several business combinations of entities operating in multiple industries or multiple areas of a
single industry, it is probable that we will not have the resources to diversify our operations or benefit from the
possible spreading of risks or offsetting of losses. By consummating a business combination with only a single entity,
our lack of diversification may:

-   	subject us to numerous economic, competitive and regulatory developments, any or all of which may have a
substantial adverse impact upon the particular industry in which we may operate subsequent to a business
combination, and

-   	result in our dependency upon the performance of a single operating business or the development or market
acceptance of a single or limited number of products, processes or services.

If we determine to simultaneously acquire several businesses and such businesses are owned by different sellers, we
will need for each of such sellers to agree that our purchase of its business is contingent on the simultaneous closings
of the other acquisitions, which may make it more difficult for us, and delay our ability, to complete 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
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additional risks associated with the subsequent assimilation of the operations and services or products of the acquired
companies in a single operating business.
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Limited ability to evaluate the target business' management

Although we intend to scrutinize the management of a prospective target business when evaluating the desirability of
effecting a business combination, we cannot assure you that our assessment of the target business' management will
prove to be correct. In addition, we cannot assure you that the future management will have the necessary skills,
qualifications or abilities to manage a public company. Furthermore, the future role of our officers and directors, if
any, in the target business following a business combination cannot presently be stated with any certainty. While it is
possible that some of our key personnel, such as Barry W. Florescue, will remain in a senior management or advisory
position with us following a business combination, it is unlikely that they will devote their full time efforts to our
affairs subsequent to a business combination. Moreover, they would only be able to remain with the company after the
consummation of a business combination if they are able to negotiate employment or consulting agreements in
connection with the business combination. Such negotiations would take place simultaneously with the negotiation of
the business combination and could provide for them to receive compensation in the form of cash payments and/or our
securities for services they would render to the company after the consummation of the business combination. While
the personal and financial interests of Barry W. Florescue and our other key personnel may influence their motivation
in identifying and selecting a target business, their ability to remain with the company after the consummation of a
business combination will not be the determining factor in our decision as to whether or not we will proceed with any
potential business combination. Additionally, we cannot assure you that our officers and directors will have significant
experience or knowledge relating to the operations of the particular target business.

Following a business combination, we may seek to recruit additional managers to supplement or in some cases,
replace, the incumbent management of the target business. We cannot assure you that we will have the ability to
recruit additional managers, or that any such additional managers we do recruit will have the requisite skills,
knowledge or experience necessary to enhance or replace the incumbent management.

Opportunity for stockholder approval of business combination

Prior to the completion of a business combination, we will submit the transaction to our stockholders for approval,
even if the nature of the acquisition is such as would not ordinarily require stockholder approval under applicable state
law. Our stockholders will have at least 20 calendar days to vote on any transaction. In connection with any such
transaction, we will also submit to our stockholders for approval a proposal to amend our amended and restated
certificate of incorporation to provide for our corporate life to continue perpetually following the consummation of
such business combination. Any vote to extend our corporate life to continue perpetually following the consummation
of a business combination will be taken only if the business combination is approved. We will only consummate a
business combination if stockholders vote both in favor of such business combination and our amendment to extend
our corporate life.

In connection with seeking stockholder approval of a business combination, we will furnish our stockholders with
proxy solicitation materials prepared in accordance with the Securities Exchange Act of 1934, as amended, which,
among other matters, will include a description of the operations of the target business and audited historical financial
statements of the business.

We will proceed with the business combination only if a majority of the shares of common stock voted by the public
stockholders who purchased Shares in our IPO, are voted in favor of the business combination and stockholders who
purchased Shares in our IPO, owning less than 20% of the shares sold in our IPO both exercise their conversion rights
and vote against the business combination.
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Conversion rights

At the time we seek stockholder approval of any business combination, we will offer each stockholder other than
holders of our Common Stock prior to our IPO the right to have such stockholder's shares of common stock converted
to cash if the stockholder votes against the business combination and the business combination is approved and
completed. Stockholders who held shares of our common stock prior to our IPO will not have such conversion rights
with respect to any shares of common stock owned by them, directly or indirectly, whether they owned such shares
prior to our IPO or purchased such shares in the IPO or in the aftermarket (nor will they seek appraisal rights with
respect to such shares if appraisal rights would be available to them). The actual per-share conversion price will be
equal to the amount in the trust account, inclusive of any interest (calculated as of two business days prior to the
consummation of the proposed business combination), divided by the number of shares sold in this offering. An
eligible stockholder may request conversion at any time after the mailing to our stockholders of the proxy statement
and prior to the vote taken with respect to a proposed business combination at a meeting held for that purpose, but the
request will not be granted unless the stockholder votes against the business combination and the business
combination is approved and completed. Any request for conversion, once made, may be withdrawn at any time up to
the date of the meeting. It is anticipated that the funds to be distributed to stockholders entitled to convert their shares
who elect conversion will be distributed promptly after completion of a business combination.  Stockholders who
convert their stock into their share of the trust account still have the right to exercise any warrants they still hold.

We will not complete any business combination if stockholders (other than our officers, directors and affiliates)
owning 20% or more of the shares sold in our IPO, both exercise their conversion rights and vote against the business
combination. Accordingly, it is our understanding and intention in every case to structure and consummate a business
combination in which stockholders (other than our officers, directors and affiliates,) owning 19.99% of the shares sold
in our IPO may exercise their conversion rights and the business combination will still go forward. We have agreed
that we will not take any action to amend or waive any provision of our amended and restated certificate of
incorporation that would have the effect of increasing or decreasing the 20% threshold.

Liquidation if no business combination

If we are unable to complete a business combination by January 29, 2009, we will distribute to all of our stockholders,
in proportion to their respective equity interests, an aggregate sum equal to the amount in the trust account, inclusive
of any interest, plus any remaining net assets (subject to our obligations under Delaware law to provide for claims of
creditors as described below). We anticipate notifying the trustee of the trust account to begin liquidating such assets
promptly after such date and anticipate it will take no more than 10 business days to effectuate such distribution.

Our stockholders have waived their rights to participate in any such distribution or any liquidation distribution with
respect to shares they held before the IPO. There will be no distribution from the trust account or otherwise with
respect to our warrants which will expire worthless. We will pay the costs of liquidation and dissolution from our
remaining assets outside of the trust fund. If such funds are insufficient, Barry W. Florescue has agreed to advance us
the funds necessary to complete such liquidation (currently anticipated to be no more than approximately $15,000)
and has agreed not to seek repayment of such expenses.

Our stockholders will be entitled to receive funds from the trust account only in the event of the liquidation of the trust
account or if they seek to convert their respective shares into cash upon a business combination which the stockholder
voted against and which is completed by us. In no other circumstances will a stockholder have any right or interest of
any kind to or in the trust account.

Edgar Filing: Renaissance Acquisition Corp. - Form 10-K

12



Competition

In identifying, evaluating and selecting a target business, we may encounter intense competition from other entities
having a business objective similar to ours. There are approximately [46] blank check companies that have completed
initial public offerings in the United States with more than $[4.3] billion in trust that are seeking to carry out a
business plan similar to our business plan. Furthermore, there are a number of additional offerings for blank check
companies that are still in the registration process but have not completed initial public offerings and there are likely
to be more blank check companies filing registration statements for initial public offerings prior to our completion of a
business combination. Additionally, we may be subject to competition from entities other than blank check companies
having a business objective similar to ours, including venture capital firms, leverage buyout firms and operating
businesses looking to expand their operations through the acquisition of a target business. Many of these entities are
well established and have extensive experience identifying and effecting business combinations directly or through
affiliates. Many of these competitors possess greater technical, human and other resources than us and our financial
resources will be relatively limited when contrasted with those of many of these competitors. While we believe there
may be numerous potential target businesses that we could acquire with the net proceeds of our IPO, our ability to
compete in acquiring certain sizable target businesses will be limited by our available financial resources. This
inherent competitive limitation gives others an advantage in pursuing the acquisition of a target business. Further, the
following may not be viewed favorably by certain target businesses:

-   	our obligation to seek stockholder approval of a business combination may delay the completion of a transaction;

-   	our obligation to convert into cash shares of common stock held by stockholders other than shareholders who
owned common stock before our IPO to such holders that both vote against the business combination and exercise
their conversion rights may reduce the resources available to us for a business combination; and

-   	our outstanding warrants and option, and the potential future dilution they represent.

Any of these factors may place us at a competitive disadvantage in successfully negotiating a business combination.
Our management believes, however, that our status as a public entity and potential access to the United States public
equity markets may give us a competitive advantage over privately-held entities having a similar business objective as
ours in acquiring a target business with significant growth potential on favorable terms.

If we succeed in effecting a business combination, there will be, in all likelihood, intense competition from
competitors of the target business. We cannot assure you that, subsequent to a business combination, we will have the
resources or ability to compete effectively.

Employees

As of December 31, 2006, we had three executive officers and a treasurer. These individuals are not obligated to
devote any specific number of hours to our matters and intend to devote only as much time as they deem necessary to
our affairs and receive no salary or similar compensation. The amount of time they will devote in any time period will
vary based on the availability of suitable target businesses to investigate. We do not believe the value of these services
to be significant to our operating results. We do not intend to add any additional full time employees prior to the
consummation of a Business Combination. None of our employees is covered by a collective bargaining agreement.

Available Information

Our Internet website, which is located at http://www.renacq.com, is under construction. This reference to our Internet
website does not constitute incorporation by reference in this report of the information contained on or hyperlinked
from our Internet website and such information should not be considered part of this report.
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We are required to file Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q with the Securities and
Exchange Commission ("SEC") on a regular basis, and are required to disclose certain material events (e.g., changes
in corporate control; acquisitions or dispositions of a significant amount of assets other than in the ordinary course of
business and bankruptcy) in a current report on Form 8-K. The public may read and copy any materials we file with
the SEC at the SEC's Public Reference Room at 100 F Street N.E., Washington, D.C. 20549. The public may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also
maintains an Internet website that contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC. The SEC's Internet website is located at http://www.sec.gov.
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Item 1A. Risk Factors

You should consider carefully all of the material risks described below, together with the other information contained
in this Annual Report on Form 10-K, 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, accordingly, you will not have any basis on
which to evaluate our ability to achieve our business objective.

We are a recently incorporated development stage company with no operating results to date. Therefore, our ability to commence operations is
dependent upon obtaining financing through the public offering of our securities. Since we do not have an operating history, you will have no
basis upon which to evaluate our ability to achieve our business objective, which is to acquire an operating business. We have not conducted any
discussions and we have no plans, arrangements or understandings with any prospective acquisition candidates. We will not generate any
revenues until, at the earliest, after the consummation of a business combination.

If we are forced to liquidate before a business combination and distribute the trust account, our warrants will expire
worthless.

If we are unable to complete a business combination before January 29, 2009 and are forced to liquidate our assets, 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 the net proceeds of our initial public offering  not being held in trust are insufficient to allow us to operate for at
least the next 24 months, we may be unable to complete a business combination.

We believe that the funds available to us outside of the trust account, plus the interest earned on the funds held in the trust account that may be
available to us, will be sufficient to allow us to operate for the next 24 months, assuming that a business combination is not consummated during
that time. However, we cannot assure you that our estimates will be accurate. We could use a portion of the funds available to us to pay fees to
consultants to assist us with our search for a target business. We could also use a portion of the funds as a down payment or to fund a ''no-shop''
provision (a provision in letters of intent designed to keep target businesses from ''shopping'' around for transactions with other companies on
terms more favorable to such target businesses) with respect to a particular proposed business combination, although we do not have any current
intention to do so. If we entered into a letter of intent where we paid for the right to receive exclusivity from a target business and were
subsequently required to forfeit such funds (whether as a result of our breach or otherwise), we might not have sufficient funds to continue
searching for, or conduct due diligence with respect to, a target business.

You will not be entitled to protections normally afforded to investors of blank check companies.
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Since the net proceeds of our initial public offering are intended to be used to complete a business combination with a target business that has
not been identified, we may be deemed to be a ''blank check'' company under the United States securities laws. However, since our securities are
listed on the American Stock Exchange, a national securities exchange, and we have net tangible assets in excess of $5,000,000 and have filed a
Current Report on Form 8-K, including an audited balance sheet demonstrating this fact, we are exempt from rules promulgated by the SEC to
protect investors in blank check companies such as Rule 419. 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 have a longer period of time to complete a business
combination than we would if we were subject to such rule.

Because there are numerous companies with a business plan similar to ours seeking to effectuate a business
combination, it may be more difficult for us to do so.
Since August 2003, based upon publicly available information, approximately [96] similarly structured blank check
companies have completed initial public offerings in the United States. Of these companies, only [23] companies have
consummated a business combination, while 22 other companies have announced they have entered into a definitive
agreement for a business combination, but have not consummated such business combination and four companies
have failed to complete business combinations and they have either dissolved or announced their intention to dissolve
and will return trust proceeds to their stockholders. Accordingly, there are approximately 46 blank check companies
with more than $4.3 billion in trust that are seeking to carry out a business plan similar to our business plan.
Furthermore, there are a number of additional offerings for blank check companies that are still in the registration
process but have not completed initial public offerings and there are likely to be more blank check companies filing
registration statements for initial public offerings prior to our completion of a business combination. While some of
those companies must complete a business combination in specific industries, a number of them may consummate a
business combination in any industry they choose. Therefore, we may be subject to competition from these and other
companies seeking to consummate a business plan similar to ours. Because of this competition, we cannot assure you
that we will be able to effectuate a business combination within the required time periods.

A decline in interest rates could limit the amount available to fund our search for a target business or businesses and
complete a business combination since we will depend on interest earned on the trust account to fund our search, to
pay our tax obligations and to complete our initial business combination.

Of the net proceeds of our initial public offering, only $50,000 plus any amounts remaining that were set aside for offering expenses available to
us initially outside the trust account to fund our working capital requirements. We will depend on sufficient interest being earned on the
proceeds held in the trust account to provide us with additional working capital we will need to identify one or more target businesses and to
complete our initial business combination, as well as to pay any tax obligations that we may owe. While we are entitled to have released to us for
such purposes certain interest earned on the funds in the trust account, a substantial decline in interest rates may result in our having insufficient
funds available with which to structure, negotiate or close an initial business combination. In such event, we would need to borrow funds from
our initial stockholders to operate or may be forced to liquidate. Holders of our common stock prior to the initial public offering are under no
obligation to advance funds in such circumstances.

If third parties bring claims against us, the proceeds held in trust could be reduced and the per-share liquidation price
received by stockholders will be less than $5.81 per share.
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Our placing of funds in trust may not protect those funds from third party claims against us. Although we are obligated to have all vendors and
service providers we engage and prospective target businesses we negotiate with, execute agreements with us waiving any right, title, interest or
claim of any kind in or to any monies held in the trust account for the benefit of our stockholders, there is no guarantee that such agreements,
even if executed, would be enforceable under provisions of law. Furthermore, even if they execute such agreements, there is no guarantee that
they will nevertheless not seek recourse against the trust account. Accordingly, the proceeds held in trust could be subject to claims which could
take priority over those of our stockholders. We cannot assure you that the per-share distribution from the trust fund, if we liquidate, will not be
less than $5.81, plus interest, due to such claims. If we liquidate before the completion of a business combination and distribute the proceeds
held in trust to our stockholders other than with respect to shares issued before our IPO, Barry W. Florescue, our chairman of the board and chief
executive officer, has agreed that he will be personally liable to ensure that the proceeds in the trust account are not reduced by the claims of
target businesses or claims of vendors or other entities that are owed money by us for services rendered or contracted for or products sold to us.
We currently believe that Mr. Florescue is of substantial means and capable of funding his indemnity obligations in light of our obligation to
obtain waiver agreements as described above. However, we cannot assure you that he will be able to satisfy those obligations. If we are forced to
file a bankruptcy case or an involuntary bankruptcy case is filed against us which is not dismissed, the proceeds held in the trust account could
be subject to applicable bankruptcy law, and may be included in our bankruptcy estate and subject to the claims of third parties with priority
over the claims of our stockholders. To the extent any bankruptcy claims deplete the trust account, we cannot assure you we will be able to
return to our public stockholders entitled to distribution, at least $5.81 per share.

Our stockholders may be held liable for claims by third parties against us to the extent of distributions received by
them.
Our amended and restated certificate of incorporation provides that we will continue in existence only until January
29, 2009. If we have not completed a business combination by such date and amended this provision in connection
therewith, pursuant to the Delaware General Corporation Law, our corporate existence will cease except for the
purposes of winding up our affairs and liquidating. Under Sections 280 through 282 of the Delaware General
Corporation Law, stockholders may be held liable for claims by third parties against a corporation to the extent of
distributions received by them in a dissolution. If the corporation complies with certain procedures intended to ensure
that it makes reasonable provision for all claims against it, including a 60-day notice period during which any
third-party claims can be brought against the corporation, a 90-day period during which the corporation may reject
any claims brought, and an additional 150-day waiting period before any liquidating distributions are made to
stockholders, any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such
stockholder's pro rata share of the claim or the amount distributed to the stockholder, and any liability of the
stockholder would be barred after the third anniversary of the dissolution. However, it is our intention to make
liquidating distributions to our stockholders within ten business days after January 29, 2009 and, therefore, we do not
intend to comply with those procedures. Because we will not be complying with those procedures, we are required,
pursuant to Section 281 of the Delaware General Corporation Law, to adopt a plan that will provide for our payment,
based on facts known to us at such time, of (i) all existing claims, (ii) all pending claims and (iii) all claims that may
be potentially brought against us within the subsequent 10 years. Accordingly, we would be required to provide for
any creditors known to us at that time or those that we believe could be potentially brought against us within the
subsequent 10 years prior to distributing the funds held in the trust to stockholders. We cannot assure you that we will
properly assess all claims that may be potentially brought against us. As such, our stockholders could potentially be
liable for any claims to the extent of distributions received by them and any liability of our stockholders may extend
well beyond the third anniversary of such dissolution. Accordingly, we cannot assure you that third parties will not
seek to recover from our stockholders amounts owed to them by us. Additionally, if we are forced to file a bankruptcy
case or an involuntary bankruptcy case is filed against us which is not dismissed, any distributions received by
stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a ''preferential
transfer'' or a ''fraudulent conveyance''. As a result, a bankruptcy court could seek to recover all amounts received by
our stockholders in our dissolution. Furthermore, because we intend to distribute the proceeds held in the trust account
to our stockholders promptly after January 29, 2009, this may be viewed or interpreted as giving preference to our
stockholders over any potential creditors with respect to access to or distributions from our assets. Additionally, our
board may be viewed as having breached their fiduciary duties to our creditors and/or may have acted in bad faith, and
thereby exposing itself and our company to claims of punitive damages, by paying stockholders from the trust account
prior to addressing the claims of creditors. We cannot assure you that claims will not be brought against us for these
reasons.
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Since we have not yet selected a particular industry or target business with which to complete a business combination,
we are unable to currently ascertain the merits or risks of the industry or business in which we may ultimately operate.

Although we will focus our search within certain industries in which our management has previous experience, we may consummate a business
combination with a company in any industry we choose and are not limited to any particular industry or type of business. Accordingly, there is
no current basis for you to evaluate the possible merits or risks of the particular industry in which we may ultimately operate or the target
business which we may ultimately acquire. To the extent we complete a business combination with a financially unstable company or an entity
in its development stage, we may be affected by numerous risks inherent in the business operations of those entities. If we complete a business
combination with an entity in an industry characterized by a high level of risk, we may be affected by the currently unascertainable risks of that
industry. Although our management will endeavor to evaluate the risks inherent in a particular industry or target business, we cannot assure you
that we will properly ascertain or assess all of the significant risk factors. Our management may not have adequate experience to evaluate
businesses in certain industries. We also cannot assure you that an investment in our units will not ultimately prove to be less favorable to our
investors than a direct investment, if an opportunity were available, in a target business.

We may issue shares of our capital stock or debt securities to complete a business combination, which would reduce
the equity interest of our stockholders and likely cause a change in control of our ownership.
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Our amended and restated certificate of incorporation authorizes the issuance of up to 72,000,000 shares of common stock, par value $.0001 per
share, and 1,000,000 shares of preferred stock, par value $.0001 per share. There are currently 7,663,333 authorized but unissued shares of our
common stock available for issuance (after appropriate reservation for the issuance of the shares upon full exercise of our outstanding warrants
and the unit purchase option granted to the underwriter) and all of the 1,000,000 shares of preferred stock available for issuance. Although we
currently have no commitment, we are likely to issue a substantial number of additional shares of our common or preferred stock, or a
combination of common and preferred stock, to complete a business combination. The issuance of additional shares of our common stock or any
number of shares of our preferred stock:

-   may significantly reduce the equity interest of our current stockholders;

-   may subordinate the rights of holders of common stock if we issue preferred stock with rights senior to those
afforded to our common stock;

-   will likely cause a change in control if a substantial number of our shares of common stock are issued, which may
affect, among other things, our ability to use our net operating loss carry forwards, if any, and could result in the
resignation or removal of our present officers and directors; and

-   may adversely affect prevailing market prices for our common stock.

Similarly, if we issue debt securities, it could result in:

-   default and foreclosure on our assets if our operating revenues after a business combination are insufficient to repay
our debt obligations;

-   acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when
due if we breach certain covenants that require the maintenance of certain financial ratios or reserves without a waiver
or renegotiation of that covenant;

-   our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand; and

-   our inability to obtain necessary additional financing if the debt security contains covenants restricting our ability to
obtain such financing while the debt security is outstanding.

Our ability to successfully effect a business combination and to be successful thereafter will be totally dependent
upon the efforts of our key personnel, some of whom may join us following a business combination.
Our ability to successfully effect a business combination is dependent upon the efforts of our key personnel. The role
of our key personnel in the target business, however, cannot presently be ascertained. Although some of our key
personnel such as Barry W. Florescue may remain with the target business in senior management or advisory
positions following a business combination, it is likely that some or all of the management of the target business will
remain in place. Moreover, our key personnel will be able to remain with the company after the consummation of a
business combination only if they are able to negotiate employment or consulting agreements in connection with the
business combination. Such negotiations would take place simultaneously with the negotiation of the business
combination and could provide for such individuals to receive compensation in the form of cash payments and/or our
securities for services they would render to the company after the consummation of the business combination. While
the personal and financial interests of such individuals may influence their motivation in identifying and selecting a
target business, the ability of such individuals to remain with the company after the consummation of a business
combination will not be the determining factor in our decision as to whether or not we will proceed with any potential
business combination. While we intend to closely scrutinize any individuals we engage after a business combination,
we cannot assure you that our assessment of these individuals will prove to be correct. These individuals may be
unfamiliar with the requirements of operating a public company which could cause us to have to expend time and
resources helping them become familiar with such requirements. This could be expensive and time-consuming and
could lead to various regulatory issues which may adversely affect our operations.
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Our officers and directors will allocate their time to other businesses thereby causing conflicts of interest in their
determination as to how much time to devote to our affairs. This conflict of interest could have a negative impact
on our ability to consummate a business combination.
Our officers and directors are not required to commit their full time to our affairs, which could create a conflict of
interest when allocating their time between our operations and their other commitments. We do not intend to have any
full time employees prior to the consummation of a business combination. All of our executive officers are engaged in
several other business endeavors and are not obligated to devote any specific number of hours to our affairs. If our
officers' and directors' other business affairs require them to devote more substantial amounts of time to such affairs, it
could limit their ability to devote time to our affairs and could have a negative impact on our ability to consummate a
business combination. We cannot assure you that these conflicts will be resolved in our favor.

Our officers and directors may in the future become affiliated with entities engaged in business activities similar to
those intended to be conducted by us and accordingly, may have conflicts of interest in determining to which entity a
particular business opportunity should be presented.

Our officers and directors may in the future become affiliated with entities, including other ''blank check'' companies, engaged in business
activities similar to those intended to be conducted by us. Additionally, our officers and directors may become aware of business opportunities
which may be appropriate for presentation to us and the other entities to which they owe fiduciary duties. Accordingly, they may have conflicts
of interest in determining to which entity a particular business opportunity should be presented. We cannot assure you that these conflicts will be
resolved in our favor. As a result, a potential target business may be presented to another entity prior to its presentation to us, potentially
depriving us of an attractive business combination.

We may engage in a business combination with one or more businesses that have relationships with holders of our
stock prior to our initial public offering, which may raise potential conflicts of interest.

Members of our management, directors and holders of our stock prior to our initial public offering are investors in, or affiliated with entities that
invest in, companies both in and out of the industries in which we intend to focus our search. We may decide to acquire one or more of the
companies in which these entities or related parties are investors in connection with the business combination. Neither we, nor any representative
acting on our behalf, has had any contacts with any such companies regarding a business combination. Despite our agreement to obtain an
opinion from an independent investment banking firm that a business combination with any such company is fair to our stockholders from a
financial point of view, potential conflicts of interest may still exist and, as a result, the terms of the business combination may not be as
advantageous to our stockholders as they would have been absent any conflicts of interest.

Most of our officers and directors own shares of our common stock issued prior to our initial public offering and have
an interest in RAC Partners, an entity controlled by our chairman and chief executive officer, which owns shares of
common stock issued prior to our intial public offering and will own warrants following the initial public offering.
These shares and warrants will not participate in liquidation distributions and, therefore, our officers and directors
may have a conflict of interest in determining whether a particular target business is appropriate for a business
combination.
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Most of our officers and directors own shares of our common stock that were issued prior to our initial public offering and RAC Partners, an
entity controlled by our chairman and chief executive officer, also purchased insider warrants upon consummation of our initial public offering.
Such individuals have waived their right to receive distributions with respect to the shares they acquired before the initial public offering upon
our liquidation if we are unable to consummate a business combination. Accordingly, the shares acquired prior to our initial public offering, as
well as the insider warrants, and any warrants purchased by our officers or directors will be worthless if we do not consummate a business
combination. The personal and financial interests of our officers and directors may influence their motivation in timely identifying and selecting
a target business and completing a business combination. Consequently, our directors' and officers' discretion in identifying and selecting a
suitable target business may result in a conflict of interest when determining whether the terms, conditions and timing of a particular business
combination are appropriate and in our stockholders' best interest.

The American Stock Exchange may delist our securities from quotation on its exchange which could limit investors'
ability to make transactions in our securities and subject us to additional trading restrictions.
Our securities are listed on the American Stock Exchange. We cannot assure you that our securities will continue to be
listed on the American Stock Exchange in the future prior to a business combination. Additionally, in connection with
our business combination, it is likely that the American Stock Exchange may require us to file a new initial listing
application and meet its initial listing requirements as opposed to its more lenient continued listing requirements. We
cannot assure you that we will be able to meet those initial listing requirements at that time. If the American Stock
Exchange delists our securities from trading on its exchange, we could face significant material adverse consequences,
including:

-  a limited availability of market quotations for our securities;

-  a determination that our common stock is a ''penny stock'' which will require brokers trading in our common stock
to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading
market for our common stock;

-   a limited amount of news and analyst coverage for our company; and

-   a decreased ability to issue additional securities or obtain additional financing in the future.

We may only be able to complete one business combination with the proceeds of our initial public offering, which
will cause us to be solely dependent on a single business which may have a limited number of products or services.

Our business combination must be with a business with a fair market value of at least 80% of our net assets at the time of such acquisition,
although this may entail the simultaneous acquisitions of several operating businesses at the same time. By consummating a business
combination with only a single entity, our lack of diversification may subject us to numerous economic, competitive and regulatory
developments. Further, we would not be able to diversify our operations or benefit from the possible spreading of risks or offsetting of losses,
unlike other entities which may have the resources to complete several business combinations in different industries or different areas of a single
industry. Accordingly, the prospects for our success may be:

-   solely dependent upon the performance of a single business, or

-   dependent upon the development or market acceptance of a single or limited number of products, processes or
services.

This lack of diversification may subject us to numerous economic, competitive and regulatory developments, any or
all of which may have a substantial adverse impact upon the particular industry in which we may operate subsequent
to a business combination. Alternatively, if our business combination entails the simultaneous acquisitions of several
operating businesses at the same time from different sellers, we would face additional risks, including difficulties and
expenses incurred in connection with the subsequent integration of the operations and services or products of the
acquired companies into a single operating business. If we are unable to adequately address these risks, it could
negatively impact our profitability and results of operations.
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The ability of our stockholders to exercise their conversion rights may not allow us to effectuate the most desirable
business combination or optimize our capital structure.
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When we seek stockholder approval of any business combination, we will offer each stockholder (but not persons who held our stock prior to
our initial public offering) the right to have his, her or its shares of common stock converted to cash if the stockholder votes against the business
combination and the business combination is approved and completed. Such holder must both vote against such business combination and then
exercise his, her or its conversion rights to receive a pro rata portion of the trust account. Accordingly, if our business combination requires us to
use substantially all of our cash to pay the purchase price, because we will not know how many stockholders may exercise such conversion
rights, we may either need to reserve part of the trust account for possible payment upon such conversion, or we may need to arrange third party
financing to help fund our business combination in case a larger percentage of stockholders exercise their conversion rights than we expect.
Since we have no specific business combination under consideration, we have not taken any steps to secure third party financing. Therefore, we
may not be able to consummate a business combination that requires us to use all of the funds held in the trust account as part of the purchase
price, or we may end up having a leverage ratio that is not optimal for our business combination. This may limit our ability to effectuate the most
attractive business combination available to us.

Because of our limited resources and structure, we may not be able to consummate an attractive business combination.
We encounter intense competition from entities other than blank check companies having a business objective similar
to ours, including venture capital funds, leveraged buyout funds and operating businesses competing for acquisitions.
Many of these entities are well established and have extensive experience in identifying and effecting business
combinations directly or through affiliates. Many of these competitors possess greater technical, human and other
resources than we do and our financial resources will be relatively limited when contrasted with those of many of
these competitors. While we believe that there are numerous potential target businesses that we could acquire with the
net proceeds of our initial public offering, our ability to compete in acquiring certain sizable target businesses will be
limited by our available financial resources. This inherent competitive limitation gives others an advantage in
pursuing the acquisition of certain target businesses. Furthermore, the obligation we have to seek stockholder approval
of a business combination may delay the consummation of a transaction. Additionally, our outstanding warrants, and
the future dilution they potentially represent, may not be viewed favorably by certain target businesses. Any of these
obligations may place us at a competitive disadvantage in successfully negotiating a business combination. Because
only [43] of the [80] blank check companies that have gone public in the United States since August 2003 have either
consummated a business combination or entered into a definitive agreement for a business combination, it may
indicate that there are fewer attractive target businesses available to such entities like our company or that many
privately held target businesses are not inclined to enter into these types of transactions with publicly held blank check
companies like ours. If we are unable to consummate a business combination with a target business by January 29,
2009, we will be forced to liquidate. In addition, the requirement that we acquire a target business that has a fair
market value of at least 80% of our net assets at the time of such acquisition together with our ability to proceed with a
business combination if stockholders owning up to 20% of the shares sold in our initial public offering vote against
our business combination and exercise their conversion rights, may require us to raise additional funds through the
private sale of securities or incur indebtedness in order to enable us to effect such a business combination.

We may be unable to obtain additional financing, if required, to complete a business combination or to fund the
operations and growth of the target business, which could compel us to restructure or abandon a particular business
combination.

Although we believe that the net proceeds of our initial public offering will be sufficient to allow us to consummate a business combination,
because we have not yet identified any target business, we cannot ascertain the capital requirements for any particular transaction. If the net
proceeds of our initial public offering prove to be insufficient, either because of the size of the business combination, the depletion of the
available net proceeds in search of a target business, or the obligation to convert into cash a significant number of shares from dissenting
stockholders (which could be up to 19.99% of the funds in the trust account), we will be required to seek additional financing. We cannot assure
you that such financing will be available on acceptable terms, if at all. To the extent that additional financing proves to be unavailable when
needed to consummate a particular business combination, we would be compelled to either restructure the transaction or abandon that particular
business combination and seek an alternative target business candidate. In addition, if we consummate a business combination, we may require
additional financing to fund the operations or growth of the target business. The failure to secure additional financing could have a material
adverse effect on the continued development or growth of the target business. None of our officers, directors or stockholders is required to
provide any financing to us in connection with or after a business combination.
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Our existing stockholders, including our officers and directors, control a substantial interest in us and thus may
influence certain actions requiring a stockholder vote, including the consummation of a business combination.
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Our existing stockholders (including all of our officers and directors) collectively own 17.9% of our issued and outstanding shares of common
stock. In addition, Barry W. Florescue, our chairman and chief executive officer, has entered into an agreement with Ladenburg Thalmann &
Co, Inc., the representative of the underwriters in our initial public offering, pursuant to which he, or an entity or entities he controls, will place
limit orders for $12 million of our common stock commencing ten business days after we file our Current Report on Form 8-K announcing our
execution of a definitive agreement for a business combination and ending on the business day immediately preceding the record date for the
meeting of stockholders at which such business combination is to be approved. Mr. Florescue may vote these shares on a proposed business
combination in any manner he chooses. Accordingly, our officers and directors may hold more than 17.9% of our issued and outstanding shares
of common stock prior to the stockholder vote relating to a business combination and may influence actions requiring a stockholder vote,
including a business combination. Additionally, until we consummate a business combination, our board of directors is and will be divided into
three classes, each of which will generally serve for a term of three years with only one class of directors being elected in each year. It is
unlikely that there will be an annual meeting of stockholders to elect new directors prior to the consummation of a business combination, in
which case all of the current directors will continue in office until at least the consummation of the business combination. If there is an annual
meeting, as a consequence of our ''staggered'' board of directors, only a minority of the board of directors will be considered for election and our
existing stockholders, because of their ownership position, will have considerable influence regarding the outcome. Accordingly, our existing
stockholders will continue to exert control at least until the consummation of a business combination.

Our amended and restated certificate of incorporation and by-laws contain certain provisions that may make it more
difficult, expensive or otherwise discourage, a tender offer or a change in control or takeover attempt by a third party,
even if such a transaction would be beneficial to our stockholders.
The existence of certain provisions in our amended and restated certificate of incorporation and by-laws may have a
negative impact on the price of our common stock by discouraging a third party from purchasing our common stock.
These provisions could also have the effect of discouraging a third party from pursuing a non-negotiated takeover of
our company and preventing certain changes of control. In addition to our staggered board, which will be in place only
until we consummate a business combination, our by-laws require that, subject to certain exceptions, any stockholder
desiring to propose business or nominate a person to the board of directors at a stockholders meeting must give notice
of any proposals or nominations within a specified time frame. Our amended and restated certificate of incorporation
and by-laws also limit the ability of stockholders to remove directors, call stockholders meetings and act by written
consent and provide that vacancies of the board of directors may only be filled by a majority of the remaining
directors.

Our outstanding warrants and option may have an adverse effect on the market price of our common stock and make it
more difficult to effect a business combination.

We have issued warrants to purchase 35,880,000 shares of common stock as part of the units offered in our initial public offering (including the
over-allotment) and the insider warrants to purchase 4,666,667 shares of common stock. We have also issued an option to purchase 650,000
units to the representative of the underwriters which, if exercised, will result in the issuance of an additional 1,300,000 warrants. To the extent
we issue shares of common stock to effect a business combination, the potential for the issuance of a substantial number of additional shares
upon exercise of these warrants and option could make us a less attractive acquisition vehicle in the eyes of a target business. Such securities,
when exercised, will increase the number of issued and outstanding shares of our common stock and reduce the value of the shares issued to
complete the business combination. Accordingly, our warrants and option may make it more difficult to effectuate a business combination or
increase the cost of acquiring the target business. Additionally, the sale, or even the possibility of sale, of the shares underlying the warrants and
option could have an adverse effect on the market price for our securities or on our ability to obtain future financing. If and to the extent these
warrants and option are exercised, you may experience dilution to your holdings.

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

No warrant will be exercisable and we will not be obligated to issue shares of common stock unless at the time a holder seeks to exercise such
warrant, a prospectus relating to the resale of the common stock issuable upon exercise of the warrant is current and the common stock has been
registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the warrants. Under the terms
of the warrant agreement, we have agreed to use our best efforts to meet these conditions and to maintain a current prospectus relating to the
resale of the common stock issuable upon exercise of the warrants until the expiration of the warrants. However, we cannot assure you that we
will be able to do so, and if we do not maintain a current prospectus related to the resale of the common stock issuable upon exercise of the
warrants, holders will be unable to exercise their warrants and we will not be required to net cash settle or cash settle any disallowed warrant
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exercise. If the prospectus relating to the resale of the common stock issuable upon the exercise of the warrants is not current or if the common
stock is not qualified or exempt from qualification in the jurisdictions in which the holders of the warrants reside, the warrants may have no
value, the market for the warrants may be limited and the warrants may expire worthless.

An investor will only be able to exercise a warrant if the issuance of common stock upon such exercise has been
registered or qualified or is deemed exempt under the securities laws of the state of residence of the holder of the
warrants.
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No warrants will be exercisable and we will not be obligated to issue shares of common stock unless the common stock issuable upon such
exercise has been registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the warrants.
Because the exemptions from qualification in certain states for resales of warrants and for issuances of common stock by the issuer upon
exercise of a warrant may be different, a warrant may be held by a holder in a state where an exemption is not available for issuance of common
stock upon an exercise and the holder will be precluded from exercise of the warrant. At the time that the warrants become exercisable
(following our completion of a business combination), we expect to either be listed on the American Stock Exchange, which would provide an
exemption from registration in every state, or we would register the warrants in every state (or seek another exemption from registration in such
states). Accordingly, we believe holders in every state will be able to exercise their warrants as long as our prospectus relating to the common
stock issuable upon exercise of the warrants is current. However, we cannot assure you of this fact. As a result, the warrants may be deprived of
any value, the market for the warrants may be limited and the holders of warrants may not be able to exercise their warrants if the common stock
issuable upon such exercise is not qualified or exempt from qualification in the jurisdictions in which the holders of the warrants reside.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you or while a
prospectus is not current, thereby making your warrants worthless.
We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their
expiration, at a price of $.01 per warrant, provided that the last reported sales price of the common stock equals or
exceeds $8.50 per share for any 20 trading days within a 30 trading-day period ending on the third business day prior
to proper notice of such redemption. Redemption of the outstanding warrants could force you (i) to exercise your
warrants and pay the exercise price herefore at a time when it may be disadvantageous for you to do so, (ii) to sell
your warrants at the then current market price when you might otherwise wish to hold your warrants or (iii) to accept
the nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be
substantially less than the market value of your warrants.

If our stockholders exercise their registration rights with respect to the shares they acquired prior to our initial public
offering or the shares they would receive upon the exercise of the insider warrants, it may have an adverse effect on
the market price of our common stock and the existence of these rights may make it more difficult to effect a business
combination.

Our existing stockholders are entitled to make a demand that we register the resale of the shares they acquired prior to our initial public offering
at any time commencing three months prior to the date on which their shares are released from escrow. Additionally, RAC Partners is entitled to
make a demand that we register the transfer of the insider warrants to its members in a liquidation or distribution and the purchasers of the
insider warrants are entitled to make a demand that we register the resale of the shares underlying the insider warrants at any time after we
execute a definitive agreement for a business combination. If our stockholders exercise their registration rights with respect to all of the shares
they owned prior to our initial public offering, then there will be an additional 3,900,000 shares of common stock eligible for trading in the
public market. If the purchasers of the insider warrants exercise the insider warrants and exercise their registration rights with respect to the
underlying shares, then there will be an additional 4,666,667 shares of common stock eligible for trading on the public market. The presence of
these additional shares of common stock trading in the public market may have an adverse effect on the market price of our common stock. In
addition, the existence of these rights may make it more difficult to effectuate a business combination or increase the cost of acquiring the target
business, as the stockholders of the target business may be discouraged from entering into a business combination with us or will request a
higher price for their securities because of the potential effect the exercise of such rights may have on the trading market for our common stock.

If we are deemed to be an investment company, we may be required to institute burdensome compliance requirements
and our activities may be restricted, which may make it difficult for us to complete a business combination.
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A company that, among other things, is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of
investing, reinvesting, owning, trading or holding certain types of securities would be deemed an investment company under the Investment
Company Act of 1940. Since we have invested the proceeds held in the trust fund, it is possible that we could be deemed an investment
company. Notwithstanding the foregoing, we do not believe that our principal activities subject us to the Investment Company Act of 1940. To
this end, the proceeds held in trust have been invested by the trustee only in United States ''government securities'' within the meaning of Section
2(a)(16) of the Investment Company Act of 1940 having 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 of 1940. By restricting the investment of the proceeds to these instruments, we
believe we meet the requirements for the exemption provided in Rule 3a-1 promulgated under the Investment Company Act of 1940.

If we are, however, deemed to be an investment company under the Investment Company Act of 1940, we may be
subject to certain restrictions that may make it more difficult for us to complete a business combination, including:

-   restrictions on the nature of our investments; and

-   restrictions on the issuance of securities.

In addition, we may have imposed upon us certain burdensome requirements, including:

-   registration as an investment company;

-  adoption of a specific form of corporate structure; and

-  reporting, record keeping, voting, proxy, compliance policies and procedures and disclosure requirements and other
rules and regulations.

Compliance with these additional regulatory burdens would require additional expense for which we have not allotted.
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Item 1B. Unresolved Staff Comments

Inapplicable.

Item 2. Properties

We maintain our principal executive offices at 50 East Sample Road, Suite 400, Pompano Beach, Florida. The cost for
this space is included in the $8,000 per-month fee BMD Management Company, Inc. charges us for general and
administrative services pursuant to a letter agreement between us and BMD Management Company, Inc. We consider
our current office space, combined with the other office space otherwise available to our executive officers, adequate
for our current operations.

Item 3. Legal Proceedings

None.

Item 4. Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of our stockholders during the quarter ended December 31, 2006.
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PART II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Our units, common stock and warrants are listed on the American Stock Exchange under the symbols "RAK.U,"
"RAK" and "RAK.WS," respectively.

As of March 28, 2007, there were approximately 7 stockholders of record of our common stock.

Dividend Policy

We have not paid any dividends on our common stock to date and do not intend to pay dividends prior to the
completion of a business combination. The payment of dividends in the future will be contingent upon our revenues
and earnings, if any, capital requirements and general financial condition subsequent to completion of a business
combination. The payment of any dividends subsequent to a business combination will be within the discretion of our
board of directors. It is the present intention of our board of directors to retain all earnings, if any, for use in our
business operations and, accordingly, our board does not anticipate declaring any dividends in the foreseeable future.

Recent Sales of Unregistered Securities.
(a) During the past three years, we sold the following shares of common stock without registration under the
Securities Act:

Stockholders Number of Shares

RAC Partners LLC 3,574,800

Barry W. Florescue 30,000

Logan D. Delany, Jr. 30,000

Stanley Kreitman 30,000

Charles Miersch 117,600

Morton Farber 117,600

Such shares (as adjusted for a 5,000-for-1 stock split effected in May 2006, a 1-for-1.1153846 reverse stock split
effected in July 2006, the transfer in July 2006 by RAC Partners of 3,103 shares to each of the other stockholders at a
purchase price of $0.0064 per share, the withdrawal of certain of our directors as members of RAC Partners in January
2007 described below and a stock dividend of one share for every five shares issued in January 2007) were issued on
April 30, 2006 in connection with our organization pursuant to the exemption from registration contained in Section
4(2) of the Securities Act as they were sold to sophisticated, accredited, wealthy individuals and entities. The shares
issued to the individuals and entities above were sold for an aggregate offering price of $25,000 at an average
purchase price of approximately $0.0064 per share. Charles Miersch and Morton Farber redeemed their interests in
RAC Partners and received 73,000 shares of common stock each which transactions are reflected in the table above.
No underwriting discounts or commissions were paid with respect to such sales.

On July 12, 2006, RAC Partners agreed to purchase from us warrants to purchase 4,666,667 shares of common stock
at $6.00 per share for a purchase price of $.45 per warrant, or an aggregate purchase price of approximately
$2,100,000. In January 2007, in connection with the redemption of their interests in RAC Partners, Charles Miersch
and Morton Farber each assumed the commitment of RAC Partners to purchase 109,500 warrants. Previously, RAC
Partners had agreed to purchase warrants to purchase 2,833,333 shares of common stock at $5.00 per share for $.60
per warrant. The purchase was consummated on February 1, 2007.  These warrants were sold pursuant to the
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exemption from registration contained in Section 4(2) of the Securities Act, as they were sold to RAC Partners and
certain individuals who are sophisticated, wealthy accredited individuals. No underwriting discounts or commissions
were paid with respect to such warrants.
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On February 1, 2007, we closed our initial public offering of 15,600,000 units with each unit consisting of one share
of our common stock and one warrant, each to purchase one share of our common stock at an exercise price of $5.00
per share. On February 16, 2007, we consummated the closing of an additional 2,340,000 units which were subject to
the over-allotment option. The units from the initial public offering (including the over-allotment option) were sold at
an offering price of $6.00 per unit, generating total gross proceeds of $107,640,000. Ladenburg Thalmann & Co. Inc.
acted as lead manager for the initial public offering. The securities sold in the offering were registered under the
Securities Act of 1933 on registration statements on Form S-1 (Nos. 333-134444 and 140283). The Securities and
Exchange Commission declared the registration statements effective on January 29, 2007. We paid a total of
$4,811,160 in underwriting discounts and commissions and $715,232 for other costs and expenses related to the
offering and the over-allotment option. After deducting the underwriting discounts and commissions and the offering
expenses, the total net proceeds to us from the offering were $102,113,608, of which $102,047,840 was deposited into
the trust account and the remaining proceeds of $65,768 became available to be used to provide for business, legal and
accounting due diligence on prospective business combinations and continuing general and administrative expenses.
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Item 6. Selected Financial Data

Results of Operations

The following table sets forth selected historical financial information derived from our audited consolidated financial
statements included elsewhere in this Report for the period from April 17, 2006 (inception) to December 31, 2006 and
as of December 31, 2006. The following data should be read in conjunction with "Management's Discussion and
Analysis of Financial Condition and Results of Operations" and our consolidated financial statements including the
notes thereto, included elsewhere in this Annual Report on Form 10-K.

RENAISSANCE ACQUISITION CORP.

(A development stage company)

Statement of Operations Information:

April 17, 2006
(inception) to

December 31, 2006
Interest Income $         480
General and Administrative Expenses       (1998)
Net loss for the period $    (1518)

_______
Net income (loss) per share:
    Basic and Diluted $     (0.00)

Weighted average shares outstanding:
    Basic and Diluted 3,900,000

Edgar Filing: Renaissance Acquisition Corp. - Form 10-K

33



RENAISSANCE ACQUISITION CORP.
(A development stage company)

Balance Sheet Information:

December 31, 
2006         

ASSETS

Cash $  60,165
Deferred Offering Costs 327,727
Total assets 387,872

______
LIABILITIES

Accrued Expenses 1,917
Accrued Offering Costs 212,493
Notes Payable to Stockholder 150,000
Total liabilities 364,410

STOCKHOLDERS' EQUITY:
Preferred stock $.0001 par value, none authorized
   at December 31, 2006
Common stock $.0001 par value, 6,000,000 shares authorized;
3,900,000 issued and outstanding as of December 31, 2006

390

Additional paid-in capital 24,610
Deficit accumulated during the development stage (1,518)

_____
Total stockholders' equity 23,482
Total liabilities and stockholders' equity $ 387,892

_______
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations together
with "Selected Consolidated Financial Data" and our consolidated financial statements and notes thereto that appear
elsewhere in this Annual Report on Form 10-K. This discussion and analysis contains forward-looking statements that
involve risks, uncertainties, and assumptions. Actual results may differ materially from those anticipated in these
forward-looking statements as a result of various factors, including, but not limited to, those presented under "Risks
related to our business" included in Item 1A and elsewhere in this Annual Report on Form 10-K.

Overview

We were formed on April 17, 2006 for the purpose of effecting a merger, capital stock exchange, asset acquisition or
other similar business combination with one or more operating businesses.

On February 1, 2007, we completed our initial public offering ("IPO") of 15,600,000 units, and on February 16, 2007,
we completed the closing of an additional 2,340,000 units that were subject to the underwriter's over-allotment option.
Each Unit consists of one share of our common stock and two warrants entitling the holder to purchase one share of
our common stock at a price of $5.00. The public offering price of each unit was $6.00, and we generated gross
proceeds of $107,640,000 in the IPO (including proceeds from the exercise of the over-allotment option). Of the gross
proceeds: (i) we deposited $102,047,840 into a trust account (the "Trust Account") at JP Morgan Chase NY Bank,
maintained by Continental Stock Transfer & Trust Company as trustee, which included $3,051,240 of deferred
underwriting fees; (ii) the underwriters received $4,811,160 as underwriting fees (excluding the deferred underwriting
fees); and (iii) we retained $781,000 for offering expenses. In addition, we deposited into the Trust Account
$2,100,000 that we received from the issuance and sale of 4,666,667 warrants to RAC Partners LLC, an entity
controlled by Barry W. Florescue, our chairman and chief executive officer, and Charles Miersch and Morton Farber,
directors on January 29, 2007.

We had not commenced any operations as of December 31, 2006 and, other than the note payable to Mr. Florescue,
had no contractual obligations at that time.

We intend to utilize cash derived from the proceeds of our initial public offering, our capital stock, debt or a
combination of cash, capital stock and debt, in effecting a business combination. The issuance of additional shares of
our capital stock:

-   may significantly reduce the equity interest of our stockholders;

-   may subordinate the rights of holders of common stock if we issue preferred stock with rights senior to those
afforded to our common stock;

will likely cause a change in control if a substantial number of our shares of common stock are issued, which may
affect, among other things, our ability to use our net operating loss carry forwards, if any, and most likely will also
result in the resignation or removal of our present officers and directors; and

-   may adversely affect prevailing market prices for our common stock.
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Similarly, if we issue debt securities, it could result in:

-   default and foreclosure on our assets if our operating revenues after a business combination are insufficient to pay
our debt obligations;

-   acceleration of our obligations to repay the indebtedness even if we have made all principal and interest payments
when due if the debt security contains covenants that required the maintenance of certain financial ratios or reserves
and we breach any such covenant without a waiver or renegotiation of that covenant;

-   our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand; and

-   our inability to obtain additional financing, if necessary, if the debt security contains covenants restricting our
ability to obtain additional financing while such security is outstanding.

We intend to use substantially all of the net proceeds of our initial public offering, including the funds held in the trust
account (excluding deferred underwriting discounts and commissions), to acquire a target business. To the extent that
our capital stock is used in whole or in part as consideration to effect a business combination, the remaining proceeds
held in the trust account as well as any other net proceeds not expended will be used as working capital to finance the
operations of the target business. Such working capital funds could be used in a variety of ways including continuing
or expanding the target business' operations, for strategic acquisitions and for marketing, research and development of
existing or new products. Such funds could also be used to repay any operating expenses or finders' fees which we had
incurred prior to the completion of our business combination if the funds available to us outside of the trust fund were
insufficient to cover such expenses.

We believe that the funds available to us outside of the trust account, together with the interest earned on the trust
account balance that may be released to us, will be sufficient to allow us to operate for the next 24 months, assuming
that a business combination is not consummated during that time. Over this time period, we will be using these funds
for identifying and evaluating prospective acquisition candidates, performing business due diligence on prospective
target businesses, traveling to and from the offices, plants or similar locations of prospective target businesses,
reviewing corporate documents and material agreements of prospective target businesses, selecting the target business
to acquire and structuring, negotiating and consummating the business combination. We anticipate that, during the
period following our initial public offering, we will incur approximately:
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-   $192,000 for the administrative fee payable to BMD Management Company ($8,000 per month for twenty-four
months);

-   $700,000 of expenses for legal, accounting and other third party expenses attendant to the due diligence
investigation, structuring and negotiating of a business combination;

-   $100,000 of expenses for the due diligence of prospective target businesses by our officers, directors and existing
stockholders;

-   $100,000 of expenses in legal and accounting fees relating to our SEC reporting obligations; and

-   $833,000 for general working capital that will be used for miscellaneous expenses and reserves, including director
and officer liability insurance premiums.

The amount of available proceeds is based on management's estimates of the costs needed to fund our operations for
the next 24 months and consummate a business combination. Those estimates may prove inaccurate, especially if a
portion of the available proceeds is used to make a down payment or pay exclusivity or similar fees in connection with
a business combination or if we expend a significant portion of the available proceeds in pursuit of a business
combination that is not consummated. Nevertheless, we do not believe we will need to raise additional funds
following the initial public offering in order to meet the expenditures required for operating our business. However,
we may need to raise additional funds if such funds are required to consummate a business combination that is
presented to us, although we have not entered into any such arrangement and have no current intention of doing so.

We are obligated to pay to BMD Management Company, an affiliate of Barry W. Florescue, our chairman and chief
executive officer, a monthly fee of $8,000 for general and administrative services.
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Impact of Recently Issued Accounting Pronouncements

 Reference is made to Note 2 of our Financial Statements for a discussion of recently issued accounting
pronouncements that could potentially impact us.

In September 2006, the Financial Accounting Standards Board ("FASB") issued SFAS No. 155 Accounting for
Certain Hybrid Financial Instruments, which permits fair value re-measurement for any hybrid financial instrument
that contains an embedded derivative that otherwise would require bifurcation. Management does not believe that
SFAS No. 155 will have a material effect on the Company's consolidated financial statements.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements, which defines fair value, establishes
a framework for measuring fair value in generally accepted accounting principles, and expands disclosures about fair
value measurements. SFAS 157 is effective in fiscal years beginning after November 15, 2007. Management is
currently evaluating the impact that the adoption of this statement may have on the Company's consolidated financial
statements.

In June 2006, the FASB issued Interpretation No. ("FIN") 48, Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109. FIN 48 clarifies the accounting for uncertainty in income taxes recognized
in an enterprise's financial statements in accordance with SFAS 109 and prescribes a recognition threshold and
measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to
be taken in a tax return. FIN 48 also provides guidance on derecognition, classification, interest and penalties,
accounting in interim periods, disclosure, and transition. FIN 48 is effective for fiscal years beginning after December
15, 2006.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the sensitivity of income to changes in interest rates, foreign exchanges, commodity prices, equity
prices, and other market-driven rates or prices. We are not presently engaged in and, if we do not consummate a
suitable business combination prior to the prescribed liquidation date of the trust fund, we may not engage in, any
substantive commercial business. Accordingly, we are not and, until such time as we consummate a business
combination, we will not be, exposed to risks associated with foreign exchange rates, commodity prices, equity prices
or other market-driven rates or prices. The net proceeds of our initial public offering held in the trust fund may be
invested by the trustee only in United States "government securities" within the meaning of Section 2(a)(16) of the
Investment Company Act of 1940 having 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 of 1940. Given our limited risk in our
exposure to government securities and money market funds, we do not view the interest rate risk to be significant.

Item 8. Financial Statements and Supplementary Data

Index to Financial Statements:

Report of Independent Registered Public
Accounting Firm

Balance Sheet as of December 31, 2006

Statement of Income from April 17, 2006 (date
of inception) to December 31, 2006

Statement of Stockholders' Equity from April 17,
2006 (date of inception) through  December 31,
2006

Statements of Cash Flows from April 17, 2006
(date of inception) to December 31, 2006

Notes to Financial Statements
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders
Renaissance Acquisition Corp.

We have audited the accompanying balance sheet of Renaissance Acquisition Corp. (a development stage company)
(the ''Company'') as of December 31, 2006 and the related statements of operations, changes in stockholders' equity
and cash flows for the periods from April 17, 2006 (date of inception) through December 31, 2006. These financial
statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Renaissance Acquisition Corp. as of December 31, 2006 and the results of its operations and its cash flows for the
periods from April 17, 2006 (date of inception) through December 31, 2006 in conformity with U.S. generally
accepted accounting principles.

/s/ Eisner LLP

New York, New York
February 5, 2007
except for the 2nd paragraph of Note H as to which the date is March 27, 2007
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RENAISSANCE ACQUISITION CORP.
(A Development Stage Company)

BALANCE SHEET

December
31,  

2006         
ASSETS
Current assets:
Cash $  60,165

Total current assets 60,165
Deferred offering cost 327,727

Total assets $387,892
______

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

Accrued expenses $   1917

Accrued offering costs 212,493

Notes payable to stockholder 150,000

Total current liabilities 364,410

Stockholders' equity:
Common stock, $.0001 par value: 6,000,000 shares authorized
3,900,000 issued and outstanding 390
Additional paid-in capital 24,610
Deficit accumulated during the development stage   (1,518)
Total stockholders' equity   23,482

Total liabilities and stockholders' equity $387,892
______

The accompanying notes are an integral part of these consolidated financial statements.
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RENAISSANCE ACQUISITION CORP.
(A Development Stage Company)
STATEMENT OF OPERATIONS

April 17, 2006      
(inception) to    

December 31,
2006  

Interest income $        480
General and administrative expenses        (1998)
Net loss $   (1518)
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