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PART I

This Annual Report on Form 10-K/A is being filed as Amendment Number 1 to our Annual Report on Form 10-K
which was originally filed with the Securities and Exchange Commission (‘‘SEC’’) on March 29, 2006.We are filing this
form 10-K/A to restate our consolidated financial statements for 2005 to reflect additional non-operating gains and
losses related to the classification of and accounting for: (1) the warrants to purchase common stock associated with
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the units sold at the initial public offering of the Company and (2) warrants to purchase common stock embedded in a
option to purchase units consisting of one share and one warrant to purchase one additional share, issued to Broadband
Capital in connection with the initial public offering. The Company had previously classified the value of these
warrants to purchase common stock, when applicable, as equity. After further review, the Company has determined
that these instruments should have been classified as derivative liabilities and therefore, the fair value of each
instrument must be recorded as a derivative liability on the Company's balance sheet. Changes in the fair values of
these instruments will result in adjustments to the amount of the recorded derivative liabilities and the corresponding
gain or loss will be recorded in the Company’s statement of operations. Except as otherwise stated, all financial
information contained in this Annual Report on Form 10-K gives effect to these restatements. For information
concerning the background of the restatements, the specific adjustments made, and management’s discussion and
analysis of our results of operations for 2005 giving effect to the restated information, see ‘‘Restatement of 2005
Financial Statements’’ at Item 7. ‘‘Management’s Discussion and Analysis of Financial Condition and Results of
Operations’’ and Note 2 to our Financial Statements.

This Form 10-K/A amends and restates only certain information in the following sections as a result of the current
restatements described above:

Part II — Item 6. Selected Financial Data;

Part II — Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations;

Part II — Item 8. Financial Statements and Supplementary Data;

Part II — Item 9A. Controls & Procedures; and

Part III — Item 15. Exhibits and Financial Statement Schedules.

In addition, we are also including currently dated Sarbanes Oxley Act Section 302 and Section 906 certifications of
the Chief Executive Officer and Chief Financial Officer that are attached to this Form 10-K/A as Exhibits 31.1, 31.2,
32.1 and 32.2.

For the convenience of the reader, this Form 10-K/A sets forth the entire Form 2005 10-K which was prepared and
relates to the Company as of December 31, 2005. However, this Form 10-K/A only amends and restates the Items
described above to reflect the effects of the restatement and no attempt has been made to modify or update other
disclosures presented in our 2005 Form 10-K. Accordingly, except for the foregoing amended information, this Form
10-K/A continues to speak as of March 29, 2006 (the original filing date of the 2005 Form 10-K), and does not reflect
events occurring after the filing of our 2005 Form 10-K and does not modify or update those disclosures affected by
subsequent events. Forward looking statements made in the 2005 Form 10-K have not been revised to reflect events,
results or developments that have become known to us after the date of the original filing (other than the current
restatements described above), and such forward looking statements should be read in their historical context. Unless
otherwise stated, the information in this Form 10-K/A not affected by such current restatements is unchanged and
reflects the disclosures made at the time of the original filing.

Since December 31, 2005 there has been a Subsequent Event in which the Company has entered into a merger
agreement on March 10, 2006 with Jamba Juice Company. An announcement of the merger was made on Monday,
March 13, 2006, 2006 and the required 8-K filing, including all related exhibits, was submitted on March 16, 2006.
On March 22, 2006 the Company filed an 8-K announcing that Jamba Juice Company shareholders had approved the
merger. An excerpt of the two 8-K filings is provided below.

1
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When reading this 10-K, please note that all references are to the Company as is existed prior to the March 10, 2006
merger agreement. Whether or not the merger is consummated may have a material impact on the company.
Disclosures related to such impact will be filed in the Company’s proxy filing soliciting shareholder approval.

Excerpts from March 16, 2006 8-K filing –

On March 10, 2006, Services Acquisition Corp. International (‘‘SVI’’) entered into an Agreement and Plan of Merger
(‘‘Merger Agreement’’) with JJC Acquisition Company (‘‘JJC’’), a wholly-owned California corporate subsidiary of SVI,
and Jamba Juice Company, a California corporation (‘‘Jamba Juice’’), pursuant to which JJC will merge into Jamba Juice
and Jamba Juice will become a wholly-owned subsidiary of SVI. Following completion of the merger, it is anticipated
that SVI will change its name to Jamba, Inc. Because SVI will have no other operating business following the merger,
Jamba Juice will effectively become a public company at the conclusion of the merger. Jamba Juice is headquartered
in San Francisco, California.  Jamba Juice currently has 533 locations, 324 company-owned and 209 franchised,
operating in 26 states, the District of Columbia and the Bahamas.

The Merger Agreement provides that at the closing of the merger, the Jamba Juice shareholders will be paid an
aggregate of $265,000,000, less $16,000,000 for certain existing indebtedness and the amount of certain transaction
related expenses, in cash, for all of the outstanding capital stock of Jamba Juice and the value of all shares of Jamba
Juice capital stock issuable upon exercise of all ‘‘in-the-money’’ vested and unvested options and warrants of Jamba
Juice, subject to the option holders and warrant holders, in certain instances, having the right to exchange their
respective options and warrants into options and warrants of SVI, as further described below. A portion of the
purchase price will be funded with cash currently being held in the trust fund established in connection with SVI’s
initial public offering and the balance of the purchase price will be funded from the proceeds of a private placement
financing, as discussed herein, that is expected to be completed simultaneously with the merger with Jamba Juice.

The Merger Agreement contains representations and warranties of each of SVI and Jamba Juice, as applicable,
relating to, among other things, (a) proper corporate organization and similar corporate matters, (b) capitalization, (c)
the authorization, performance and enforceability of the Merger Agreement, (d) licenses and permits, (e) taxes, (f)
absence of undisclosed liabilities, (g) holding of leases and ownership of other properties, (h) material contracts, (i)
title and condition of assets, (j) absence of certain changes, (k) employee and employee benefits matters, (l)
compliance with applicable laws, (m) absence of litigation, (n) environmental matters, (o) franchise matters and (p)
insurance.

Each of SVI and Jamba Juice has agreed to continue to operate its business in the ordinary course prior to the closing
of the merger and additional material covenants include that (i) each party shall obtain all necessary approvals,
including stockholder and governmental approvals; (ii) each party shall protect confidential information and maintain
the confidentiality of the other’s proprietary information; and (iii) until termination of the Merger Agreement (except
as discussed below), not to solicit or accept an alternative Acquisition Proposal, as such term is defined in the Merger
Agreement.

The Merger Agreement also provides that if Jamba Juice terminates the Merger Agreement either because the board of
directors of Jamba Juice recommends a superior Acquisition Proposal (as such term is defined in the Merger
Agreement), the stockholders of Jamba Juice vote against the merger or the stockholders of Jamba Juice do not
approve the merger by April 30, 2006, and within six months after the date of such termination, Jamba Juice either
enters into a definitive agreement to consummate, or consummates any of the following transactions (whether in a
single transaction or series of transactions) (i) a sale by Jamba Juice of all or substantially all of its assets or (ii) a sale
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of stock, merger, reorganization or other transaction that results in transfer of ownership of more than fifty percent of
the capital stock of Jamba Juice outstanding on the date of termination of the merger agreement, then Jamba Juice
shall promptly pay to SVI a fee in the amount of $10,000,000.

At the effective time of the merger, Jamba Juice’s obligations with respect to each outstanding unvested option (and
unexercised vested option) and unexercised warrant (if amended in a manner
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reasonably acceptable to SVI) will be assumed by SVI, and SVI shall thereafter be obligated to issue SVI common
stock upon the exercise thereof. Each Jamba Juice warrant shall be exercisable on the terms, and into the number of
shares of SVI common stock, as set forth in the warrant agreement as so amended. Each Jamba Juice option assumed
by SVI shall be subject to the same terms and conditions set forth in Jamba Juice’s stock option plans as in effect
immediately prior to the merger, and (i) each Jamba Juice option will be exercisable for that number of shares of SVI
common stock equal to the product of the number of shares of Jamba Juice common stock that were purchasable
under such Jamba Juice option immediately prior to the merger multiplied by the Exchange Ratio, rounded down to
the nearest whole number of shares of SVI common stock, and (ii) the per share exercise price for the shares of SVI
common stock issuable upon exercise of each assumed Jamba Juice option will be equal to the quotient determined by
dividing (A) the exercise price per share of Jamba Juice common stock at which such Jamba Juice option was
exercisable immediately prior to the merger by (B) the Exchange Ratio, and rounding the resulting exercise price up to
the nearest whole cent. For purposes of the Merger Agreement, the ‘‘Exchange Ratio’’ shall be determined such that (a)
the aggregate intrinsic value of the new SVI options is not greater than the aggregate intrinsic value of the Jamba Juice
options immediately prior to the assumption and (b) the ratio of the exercise price per option to market value per share
at the time of the exchange is unchanged. The parties have agreed that SVI will permit holders of vested Jamba Juice
options to elect, on an individual basis, either to exercise such Jamba Juice options and participate in the merger or to
have those Jamba Juice options assumed, on the same basis as the unvested Jamba Juice options, by SVI, unless there
are, in the sole judgment and discretion of SVI, significant tax, accounting or securities laws issues (including any
requirement of registering on a form other than Form S-8) with treating vested options identically to unvested options.
The parties will make such determination on or before April 30, 2006.

The Merger Agreement provides for indemnification of SVI with an escrow arrangement. As the sole remedy for
Jamba Juice’s indemnity obligations set forth in the Merger Agreement, at the closing the parties shall deposit
$19,875,000 in cash, otherwise payable to Jamba Juice’s stockholders, to be held during the period ending one year
from the closing, all in accordance with the terms and conditions of an escrow agreement to be entered into at the
closing between SVI, a representative of the Jamba Juice stockholders (who shall be designated by Jamba Juice prior
to the closing) and Continental Stock Transfer and Trust Company. The terms of such escrow provides that,
depending on the amount of any paid claims, pending claims or claims that have not been applied against a
$2,000,000 basket, $4,968,750 shall be released to the Jamba Juice stockholders on each of the six-month and
nine-month periods following the closing. The balance of any amounts remaining in escrow against which no claims
have been made shall be distributed to Jamba Juice’s stockholders 12 months following the closing.

The obligations of SVI to consummate the merger are subject to closing conditions, including: (i) the SVI
stockholders shall have approved the transactions contemplated by the merger agreement and holders of not more than
twenty percent (20%) of SVI’s shares issued in SVI’s initial public offering and outstanding immediately before the
closing shall have exercised their rights to convert their shares into a pro rata share of the trust fund rather than
approve the merger; (ii) certain of the officers of Jamba Juice shall have entered into employment agreements; (iii) the
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Jamba Juice stockholders shall have approved the transactions contemplated by the Merger Agreement; (iv) on or
before April 30, 2006, all Jamba Juice warrants shall have either been amended in a manner reasonably acceptable to
SVI or exercised (subject to the occurrence of the closing); (v) holders of no more than five percent (5%) of the shares
of any class of securities of Jamba Juice outstanding immediately before the closing shall have taken action to
exercise their appraisal rights pursuant to Section 1301 of the California General Corporations Law; (vi) all specified
waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act shall have expired and no governmental
entity shall have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, executive order,
decree, injunction or other order (whether temporary, preliminary or permanent) which has the effect of making the
merger illegal or otherwise prohibiting consummation of the merger substantially on the terms contemplated by the
merger agreement; and (vii) the absence of any action, suit or proceeding challenging or preventing the merger.
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The obligations of Jamba Juice to consummate the merger is subject to closing conditions similar to those of SVI,
including conditions that SVI’s common stock will be listed for trading on the AMEX or similar exchange and there
will be no action or proceeding pending or threatened against SVI to prohibit or terminate the listing of SVI common
stock on the AMEX.

The Merger Agreement may be terminated at any time prior to the closing, as follows: (i) by mutual written consent of
SVI and Jamba Juice; (ii) by either SVI or Jamba Juice if a governmental entity shall have issued an order, decree or
ruling or taken any other action, in any case having the effect of permanently restraining, enjoining or otherwise
prohibiting the merger, which order, decree, ruling or other action is final and nonappealable; (iii) by either SVI or
Jamba Juice, if, at the SVI special meeting, (including any adjournments thereof), the Merger Agreement and the
transactions contemplated thereby shall fail to be approved and adopted by the affirmative vote of the holders of SVI
common stock, or the holders of 20% or more of the number of shares of SVI common stock issued in SVI’s initial
public offering and outstanding as of the record date exercise their rights to convert the shares of SVI common stock
held by them into cash in accordance with SVI’s certificate of incorporation; (iv) by either SVI or Jamba Juice if the
closing has not occurred by August 15, 2006; or (v) subject to a 30-day cure period, by either SVI or Jamba Juice if
the other party has breached any of its covenants or representations and warranties in any material respect.

Also, as part of a private placement financing, on March 10, 2006 and March 15, 2006, SVI entered into Securities
Purchase Agreements and Registration Rights Agreements, with prospective investors (including certain current
Jamba Juice shareholders and board members) that collectively provide for the issuance, simultaneously with the
closing of the merger, of approximately 30.9 million shares of SVI common stock, at a per share purchase price of
$7.50, resulting in aggregate gross proceeds to SVI of approximately $231.6 million, which funds will be used to fund
the merger consideration as well as additional working and expansion capital.

One of the investors in the private placement, Berrard Holding Limited Partnership, of which Steven R. Berrard, a
current director and the Chief Executive Officer of SVI is the President, is investing $400,000. In addition, a family
member of I. Steven Edelson, SVI’s Vice Chairman and Vice President, has committed to investing $50,000 in the
private placement financing.

In connection with the private placement financing, SVI also granted the investors certain registration rights described
below. Shareholder approval for the issuance of the shares of common stock and for the insider participation in the
private placement financing is required pursuant to the rules of the American Stock Exchange and such approval will
be sought simultaneously with the shareholder approval for the merger.
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Pursuant to the Registration Rights Agreements, SVI has granted the investors in the private placement certain rights
to register the resale of the shares of common stock that they will receive. Any costs associated with filing of the
registration statement will be paid by SVI. In the event the financing is completed, if SVI does not timely file the
registration statement (the later of 30 days following the closing of the financing or July 7, 2006), or have it declared
effective in a timely manner (within 90 days, unless not reviewed by the Securities and Exchange Commission, of
filing of the registration statement), then SVI may be subject to a penalty (an amount equal to 0.5% of the financing
amount payable in cash to the investors for every 30 days such delinquencies are not cured). SVI may also be subject
to the same penalty if the registration statement, once effective, ceases to be usable for a period of time.

Excerpts from March 22, 2006 8-K filing –

On March 22, 2006, Services Acquisition Corp. International (‘‘SVI’’) issued a press release announcing that Jamba
Juice Company’s shareholders approved the previously announced merger with SVI. Jamba Juice Company’s Board of
Directors had previously approved the merger and recommended that Jamba Juice Company’s shareholders vote in
favor of the proposal. No further approval by Jamba Juice Company shareholders is required. As a result, Jamba Juice
Company has now satisfied one of the conditions to closing.
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Item 1.    Business.

General

We were incorporated in Delaware on January 6, 2005, as a blank check company formed to serve as a vehicle for the
acquisition, through a merger, capital stock exchange, asset acquisition or other similar business combination of a
currently unidentified operating business. While we may seek to effect business combinations with more than one
target business, our initial business combination must be with a target whose fair market value is at least equal to 80%
of our net assets at the time of such acquisition.

A registration statement for our initial public offering was declared effective on June 29, 2005. On July 6, 2005, we
consummated our initial public offering of 15,000,000 units. On July 7, 2005, we consummated the closing of an
additional 2,250,000 units that were subject to the underwriters’ over-allotment option. Each unit consists of one share
of common stock and one redeemable common stock purchase warrant. Each warrant entitles the holder to purchase
from us one share of our common stock at an exercise price of $6.00 per share. Our common stock and warrants
started trading separately as of July 28, 2005.

Our net proceeds from the sale of our units were approximately $127,837,468. Of this amount, $126,720,000 was
deposited in trust and the remaining $1,117,468 was held outside of the trust. The remaining proceeds are available to
be used by us to provide for business, legal and accounting due diligence on prospective acquisitions and continuing
general and administrative expenses. We will use substantially all of the net proceeds of the initial public offering to
acquire a target business, including identifying and evaluating prospective acquisition candidates, selecting the target
business, and structuring, negotiating and consummating the business combination. Given the experience of our
management, we expect that our principal target business will be a service business. Within this context, we expect to
seek companies displaying one or more of the following characteristics:

• 
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Recurring revenue, which is revenue that typically is generated from customers on a regular
basis as a result of, among other things, contractual obligations or due to the customers’ need
of, and payment for, a particular service at regular intervals;
• Stable cash flow, which is cash flow that does not fluctuate dramatically from fiscal period to
period; and
• Opportunities for organic and acquisition growth.

We believe that these characteristics provide the best platform through which to drive incremental revenue sources or
extract increased profitability from the base business. More specifically, we intend to focus on opportunities that fall
into the following three sectors: business services, health care services and consumer services/brands. As of December
31, 2005, we have not prioritized such segments and do not currently have a preference as to in which segment we
would prefer to consummate a business combination.

Business Services

These businesses enable both large and small companies to conduct their operations more efficiently or more
effectively perform routine non-core value added services for which customers typically have trouble finding qualified
alternatives. We will focus on companies that have or seek to build stable cash flow businesses that leverage scale and
a specific expertise to provide better service and value at a cheaper ‘‘all-in’’ cost than customers could provide by
themselves. We believe that businesses that leverage scale generally have a fixed cost base, underlying technology
platform, brand name, corporate organizational structure or other similar operating characteristic or asset which may
be utilized or spread over a larger revenue base or a large number of customers, thereby, in theory, increasing the
profitability percentage of the business. Examples include transaction / payment processing, technology services,
customer service/relationship management, warranty management, document management, back-office services
(accounting, payroll, human resource administration,
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benefits processing, etc.), training and compliance services, security services and alarm monitoring, facilities services
(including waste disposal, pest/lawn control, landscaping maintenance services and commercial cleaning), and service
franchising businesses.

Health Care Services

Health care spending in the United States was nearly $1.7 trillion in 2003 and for the first time exceeded 15% of the
Gross Domestic Product according to recently released data from the Center for Medicare & Medicaid Services,
Office of the Actuary. The total market is comprised of numerous large, often multi-billion dollar niche markets that
span all aspects of healthcare, with ‘‘services’’ (payments to physicians, hospitals, and other providers) accounting for
more than $1.0 trillion of total spending. Moreover, according to the same study, health care spending is expected to
grow more than $3.3 trillion and represent in excess of 18% of GDP by 2013.

We believe that significant challenges will continue to confront the health care industry, driven primarily by the
changing roles/relationships among physicians, payors and patients. Thus, we will consider those companies that
reduce the cost or improve the quality of care in traditional settings, such as doctors’ offices or hospitals, or provide
quality, low-cost options that are designed to encourage customers to utilize the services because of factors such as
cost and/or convenience.
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We are particularly interested in companies that will accelerate the movement of care out of the general hospital
setting and into more focused, less expensive alternative locations. Characteristics we find particularly attractive
include (i) focus on a defined patient group and their specific clinical needs; (ii) emphasis on delivering care in a
high-volume, low-cost, patient friendly setting; (iii) recognition by providers and payors of the medical necessity of
the service; and/or (iv) a more convenient, cost-effective, and higher quality setting for clinicians and patients.
Examples include specialty care surgical centers, out-patient triage or urgent care clinics, chronic disease treatment
centers and product distribution companies.

Additionally, we will consider those companies that offer non-core support and administrative services. These
companies, which typically focus on excelling in a narrowly defined discipline, are typically less expensive yet offer
higher quality service than providers and payors traditionally procure for themselves internally. Examples include
billing services, electronic medical records, specialty group practice management, insurance/risk retention, third-party
administrators, nurse staffing, and health related member benefit programs.

Consumer Services

This group includes branded consumer products and services. We believe that certain companies that are focused on
creating a brand (e.g. Nike, Starbucks, etc.) as opposed to delivering services under generic labels will continue to
provide attractive investment opportunities. In addition, we believe that companies that can attract and meet the
growing needs and desires of the 78 million aging baby boomers born between 1946 and 1964, as well as the ‘‘Gen Y’’
population born between 1979 and 1994, are attractive, particularly those with an emphasis on providing ‘‘health and
wellness’’ alternatives to the customer. As with Business Services, we are focused on those companies that can build a
lasting relationship with the consumer that yields predictable, recurring revenue that does not fluctuate dramatically
from fiscal period to period. Examples include health clubs, spa services, hair salons, pest control, alarm monitoring,
and home warranty contracts.

Transaction Structures

We believe the majority of the transactions we will review and consider fall into the following categories:

Growth Scenarios — situations where companies have the opportunity for organic growth through market development,
incremental marketing, or increases in working capital.

Industry Consolidations — opportunities in fragmented industries, or new emerging markets, in which revenue growth is
driven, and operating expenses are leveraged, in large part via strategic acquisitions.
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Divisional Spin-outs — operating units of larger companies that are profitable but have been neglected by the parent in
terms of focus, resources or funding.

Effecting a business combination

General
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We are not presently engaged in, and if a suitable business target is not identified by us prior to the prescribed
liquidation of the trust fund we may not engage in, any substantive commercial business. We intend to utilize cash
derived from the proceeds of our initial public offering, our capital stock, debt or a combination of these in effecting a
business combination — the acquisition by us, whether by merger, share exchange, asset or stock acquisition or other
similar type of transaction or a combination of the foregoing, of an unidentified operating business (a ‘‘target business’’).
Although substantially all of the net proceeds of our initial public offering are intended to be generally applied toward
effecting a business combination as described in this report, the proceeds have not otherwise been designated for any
more specific purposes. 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 to undertaking a public offering itself. 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.

We have not identified a target business or target industry

We have conducted discussions with target businesses regarding potential business combinations. 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 will have virtually unrestricted flexibility in identifying and selecting a
prospective acquisition candidate. Accordingly, there is no basis for investors to evaluate the possible merits or risks
of the target business with which we may ultimately complete a business combination. We expect to seek service
businesses that have recurring revenue and/or stable cash flow, although neither criteria is a prerequisite for any target
business we ultimately pursue. 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. Although our management will endeavor to evaluate the risks
inherent in a particular target business, we cannot assure you that we will properly ascertain or assess all significant
risk factors.

Sources of target businesses

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 who are aware that we are seeking a business combination partner. Our
officers and directors as well as their affiliates have also brought to our attention potential target business candidates.
We have entered into four agreements with finders that would compensate such finder in the event such finder was the
source of a business combination partner that was ultimately approved by our shareholders; the Company is not liable
for any fees or expenses to any such finders unless a business combination is consummated, and then the company is
only liable to the finder that introduced us to such deal. While we may pay fees or compensation to third parties for
their efforts in introducing us to potential target business, in no event, however, will we pay any of our existing
officers, directors or stockholders or any entity with which they are affiliated any finder’s fee or other compensation
for services rendered to us prior to or in connection with the consummation of a business combination. In addition,
none of our officers, directors, special advisors or initial stockholders will receive any finder’s fee, consulting fees or
any similar fees from any person or entity in connection with any business combination involving us other than any
compensation or fees that may be received for any services provided following such business combination.
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Selection of a target business and structuring of a business combination

Subject to the requirement that our initial business combination must be with a target business with a fair market value
that is at least 80% of our net assets at the time of such acquisition, our management will have virtually unrestricted
flexibility in identifying and selecting a prospective target business. In evaluating a prospective target business, our
management will consider, among other factors, the following:

• financial condition and results of operation;
• growth potential;
• experience and skill of management and availability of additional personnel;
• capital requirements;
• competitive position;
•  barriers to entry into other industries;
• stage of development of the products, processes or services;
•  degreeof current or potential market acceptance of the products, processes or services;

•  proprietary features and degree of intellectual property or other protection of the products,
processes or services;
•  regulatory environment of the industry; 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 will be 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 will conduct an extensive due diligence review which will encompass, among other
things, meetings with incumbent management, where applicable, and inspection of facilities, as well as review of
financial and other information which will be made available to us.

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. However, we will not pay any finders or consulting fees to our officers, directors or initial stockholders,
or any of their respective affiliates, for services rendered to or in connection with a business combination.

Fair Market Value of Target Business

The initial target business or businesses that we acquire must have a collective fair market value equal to at least 80%
of our net assets at the time of such acquisition. The fair market value of such business will be determined 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 which is a member of the National Association of Securities Dealers, Inc. with respect to the satisfaction
of such criteria. Since any opinion, if obtained, would merely state that fair market value meets the 80% of net assets
threshold, it is not anticipated that copies of such opinion would be distributed to our stockholders, although copies
will be provided to stockholders who request it. We will not be required to 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 has
sufficient fair market value.

Lack of business diversification
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While we may seek to effect business combinations with more than one target business, our initial business
combination must be with one or more target businesses whose fair market value,
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collectively, is at least equal to 80% of our net assets at the time of such acquisition, as discussed above.
Consequently, we expect to have the ability to effect only a single business combination, although this may entail the
simultaneous acquisitions of several operating businesses. At the time of our initial business combination, we may not
be able to acquire more than one target business because of various factors, including possible complex accounting
issues, which would include generating pro forma financial statements reflecting the operations of several target
businesses as if they had been combined, and numerous logistical issues, which would include attempting to
coordinate the timing of negotiations, proxy statement disclosure and closing with multiple target businesses. In
addition, we would also be exposed to the risk that conditions to closings with respect to the acquisition of one or
more of the target businesses would not be satisfied bringing the fair market value of the business combination below
the required fair market value of 80% of our net assets threshold. Accordingly, while it is possible that we may
attempt to effect our initial business combination with more than one target business, we are more likely to choose a
single target business if deciding between one target business meeting such 80% threshold and comparable multiple
target business candidates collectively meeting the 80% threshold. Accordingly, for an indefinite period of time, 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 development or market acceptance of a single or limited
number of products, processes or services.

If we consummated a business combination structured as a merger in which the consideration is our stock, we would
have a significant amount of cash available to make subsequent acquisitions following our initial business
combination.

Limited ability to evaluate the target business’ management

Although we intend to closely 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 cannot presently be stated with any certainty. Moreover, our current
management will only be able to remain with the combined company after the consummation of a business
combination if they are able to negotiate the same in connection with any such combination. Any such negotiations
may result in a conflict of interest. While it is possible that one or more of our directors will remain associated in some
capacity with us following a business combination, it is unlikely that any of them will devote their full efforts to our
affairs subsequent to a business combination. Moreover, we cannot assure you that our officers and directors will have
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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 the incumbent
management of the target business. We cannot assure you that we will have the ability to recruit additional managers,
or that additional managers will have the requisite skills, knowledge or experience necessary to enhance 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
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stockholder approval under applicable state law. 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, which, among other matters, will include a description of the operations of the target
business and audited historical financial statements of the target business based on United States generally accepted
accounting principles.

In connection with the vote required for any business combination, all of our initial stockholders, including all of our
officers and directors, have agreed to vote their respective shares of common stock owned by them immediately prior
to the initial public offering in accordance with the majority of the shares of common stock voted by the public
stockholders. This voting arrangement shall not apply to shares included in units purchased in the initial public
offering or purchased following our initial public offering in the open market by any of our initial stockholders,
officers and directors. Accordingly, they may vote on a proposed business combination with respect to shares of
common stock acquired in the aftermarket any way they so choose. We will proceed with the business combination
only if a majority of the shares of common stock voted by the public stockholders are voted in favor of the business
combination and public stockholders owning less than 20% of the shares sold in the initial public offering exercise
their conversion rights.

Conversion rights

At the time we seek stockholder approval of any business combination, we will offer each public stockholder 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. The actual per-share conversion price will be
equal to the amount in the trust fund, 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 our initial public
offering. Without taking into any account interest earned on the trust fund, the initial per-share conversion price would
be approximately $7.35 per share sold in the initial public offering, or $0.65 less than the per-unit offering price of
$8.00. 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. If a stockholder votes against the business combination but fails to
properly exercise its conversion rights, such stockholder will not have its shares of common stock converted to its pro
rata distribution of the trust fund. Any request for conversion, once made, may be withdrawn at any time up to the
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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. Public stockholders who
convert their stock into their share of the trust fund still have the right to exercise the warrants that they received as
part of the units. We will not complete any business combination if public stockholders, owning 20% or more of the
shares sold in the initial public offering, exercise their conversion rights.

Liquidation if no business combination

If we do not complete a business combination within 18 months after July 6, 2005, the date we consummated our
initial public offering, or within 24 months if the extension criteria described below have been satisfied, we will be
dissolved and will distribute to all of our public stockholders, in proportion to their respective equity interests, an
aggregate sum equal to the amount in the trust fund, inclusive of any interest, plus any remaining net assets. Our initial
stockholders, including all of our officers and directors, have waived their rights to participate in any liquidation
distribution with respect to shares of common stock owned by them immediately prior to the initial public offering.
There will be no distribution from the trust fund with respect to our warrants, which will expire worthless.

If we were to expend all of the net proceeds of our initial public offering, other than the proceeds deposited in the trust
fund, per-share liquidation price as of December 31, 2005 would be
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approximately $7.43 per share sold in the initial public offering, or $0.57 less than the per-unit offering price of $8.00.
The proceeds in the trust fund could, however, become subject to the claims of our creditors which could be prior to
the claims of our public stockholders. Certain members of our board of directors have agreed pursuant to agreements
with us and Broadband Capital Management LLC, if we liquidate prior to the consummation of a business
combination, they will be personally liable to pay debts and obligations to vendors that are owed money by us for
services rendered or products sold to us in excess of the net proceeds of the initial public offering not held in the trust
account at that time. We cannot assure you, however, that they would be able to satisfy those obligations. Further,
they will not be personally liable to pay debts and obligations to prospective target businesses if a business
combination is not consummated with such prospective target businesses, or for claims from any other entity other
than vendors. Accordingly, we cannot assure you that the actual per-share liquidation price will not be less than the
$7.43 per share sold in the initial public offering held in trust as of December 31, 2005, plus interest, due to claims of
creditors.

If we enter into either a letter of intent, an agreement in principle or a definitive agreement to complete a business
combination prior to January 6, 2007 (18 months after the consummation of our initial public offering), but are unable
to complete the business combination within the 18-month period, then we will have an additional six months, until
July 6, 2007, in which to complete the business combination contemplated by the letter of intent, agreement in
principle or definitive agreement. If we are unable to do so by the expiration of the 24-month period from the
consummation of our initial public offering, we will then liquidate. Upon notice from us, the trustee of the trust fund
will commence liquidating the investments constituting the trust fund and will turn over the proceeds to our transfer
agent for distribution to our public stockholders. We anticipate that our instruction to the trustee would be given
promptly after the expiration of the applicable 18-month or 24-month period.

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

Competition

In identifying, evaluating and selecting a target business, we may encounter intense competition from other entities
having a business objective similar to ours. 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 are numerous potential target businesses
that we could acquire with the net proceeds of the 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 a target business. Further:

•  our obligation to seek stockholder approval of a business combination or obtain the necessary
financial information to be included in the proxy statement to be sent to stockholders in
connection with such business combination may delay or prevent the completion of a
transaction;
•  our obligation to convert into cash shares of common stock held by our public stockholders in
certain instances may reduce the resources available to us for a business combination; and
•  our outstanding warrants, and the future dilution they potentially represent, may not be viewed
favorably by certain target businesses.

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

We have three officers, all of whom are also members of our board of directors. These individuals are not obligated to
contribute any specific nu
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