CROSS SHORE

ACQUISITION CORP

$112,000,008
Cross Shore Acquisition Corporation
18,666,668 Units

Price $6.00 per Unit

Cross Shore Acquisition Corporation is a Delaware blank check company recently formed to serve as a
vehicle for the acquisition by way of an asset acquisition, merger, share capital exchange, scheme of
arrangement, share purchase or similar transaction with one or more operaling companies engaged in the
delivery of business services to companies and consumers in the U.S.

This Offering Circular has been prepared by the Company in connection with the offering of Units in the
Company by Sunrise, the Placing Agent. Each Unit consists of:

¢ one Share; and
* 1wo Warrants.

Of the net proceeds the Company expecls to receive from the offering, the Trust Amount will be
deposited into the Trust Fund established at a branch of J.P. Morpan Chase Bank, N.A. by the Trustee,
which funds will only be released as detailed in this Offering Circular. Under certain circumstances,
pursuant to certain stabilisation procedures that may be undertaken in connection with this offering, the
net proceeds of the offering may ultimately be reduced. If this were to oceur, the per Share amount in the
Trust Fund may increase.

The Placing Agent is offering Units on a “reasonable endeavours™ basis. IT all of the Units are not sold,
any funds received by us in connection with this Offering Circular will be returned to those investors who
have provided such funds.

In connection with the services provided to the Company under this offering, Sunrise has been granted
an option to purchase a number of Units equivalent to 5 per cent. of the total number of Units the subject
of the offering.

There is currently no public market for cur Shares or Warrants. The Company has applied for the
admission of its Shares and Warrants on AIM under the symbols CSE and CSEW, respectively, on the
Admission Date.

Investing in the Company’s securities involves a significant degree of risk. You will, for example,
experience significant and immediate dilution of up to $1.64 per Unit.
See the section titled “Dilution”,

The securities offered hereby have not been registered under the Securities Act. The securities may not
be offered or sold within the U.S. or to U,S. persons (each as defined in Regulation S under the Securities
Act), except y to an ption from, or in a transaction not subject to, the registration
requirements of the Securities Act, The securities are being offered and sold outside the U.S, in reliance
on Regulation S and within the U.S. to qualified institutional buyers in reliance on Regulation D, in each
case under the Securities Act. For a description of restrictions on offers, sales and transfers of the
securities and the distribution of this document, see the section titled “Transfer Restrictions”.

Delivery of certificates for the Shares and Warrants to investors is expected to be made within seven
business days of Admission.

Sole Placing Agent

Sunrise Securities Corp.

The date of this confidentinl Offering Circular is 24 April, 2006
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You should rely only on the information contained in this Offering Circular or on information to which
we have referred you, We have not autherised anyone to provide you with any different information. This
Offering Circular may only be wsed where it is legal to sell these securities. The information in this
Offering Circular can only be considered accurate on the date of this Offering Circular.



PRESENTATION OF FINANCIAL INFORMATION

Our financial statements are in U.S. dollars and we prepare our financial statements in accordance with
generally accepted accounting principles in the United States of America, We have a fiscal year end of
31 December. In this Offering Circular, references to “$” or “U.S, doHars” are to the lawful currency of
the United States of America,

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Offering Circular contains “forward-looking statements” within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995, Forward-looking statements can be identified by words such as
“anticipates”, “intends”, “plans”, “seeks”, “believes”, “estimates”, “expects” and similar references to
future periods, or by the inclusion of forecasts or projections, Examples of forward-looking statements
include, but are not limited to, statements we make regarding the expected savings which can be realised
from the offshoring of certain aspects of our business operations and statements we make regarding our
ability to find an atiractive business or asset to acquire.

Forward-looking statements are based on our current expectations and assumptions regarding our
business, the economy and other future conditions. Because forward-looking statements, by their nature,
relate to the future they are subject to inherent uncertainties, risks and changes in circumstances that are
difficult to predict, Our actual results may differ materially from those contemplated by the forward-
looking statements. We caution you therefore that you should not rely on any of these forward-looking
statements as statements ol historical fact or as guarantees or assurances of future performance.
Important factors that could cause actual results to differ materially from those in the forward-looking
statements include regional. national or global political, economic, business, competitive, market and
regulatory conditions as well as, but not limited to, the following:

» our status as a development stage company

» the lack of current basis to evaluate merits or risks of Target Business operations

« our identification of potential acquisition candidates

* competition from companies with similar business objectives

* our dissolution or liquidation prior to a Qualified Business Combination

* the lack of diversification of Business Combinations and resulting dependency

¢ issuance of our capital shares or debt sccurities 1o complete a Business Combination

* our ability to obtain additional financing

» potential conflicts of interest and affiliations of our Directors and Founding Shareholders
s the control by our Founding Shareholders of a substantial interest in us

* non-participation of Founding Shares in liquidation distributions

¢ the reduction of proceeds held in the Trust Fund due to third party claims

e non-satisfaction of trust indemnification arrangements

s the adverse effect the Warrants may have on the market price of our Shares

» inherent risks associated with a company listed on AIM

e the lack of market for our securitics

* our being deemed an investment company

* non-availability of protections normally afforded to investors in blank check companies
» possible anti-takeover effect of our certificate of incorporation

* the existence of registration rights with respect to the securities being offered

« the securities being represented by certificates, requiring physical (rather than elecironic)
settlement of trades

+ compliance with U.S. securities regulations

¢ inherent risks associated with acquisitions



o our dependency on telecommunications equipment and software systems
* the introduction of new technologies
* increased wage costs
» foreign currency fluctuations
« various risks of foreign jurisdictions we choose to operate in
These risks and others described in the section titled “Risk Factors” are not exhaustive.

Any-forward-looking statement-made by-us in-this Offering Circular-speaks-only as of the-date on-which -
we make it. Factors or events that could cause our actual results to differ may emerge from time to time,
and it is not possible for us to predict all of them. We undertake no obligation to publicly update any
forward-looking statement, whether as a result of new information, future developments or otherwise.



OFFERING CIRCULAR SUMMARY

This summary highlights certain information appearing elsewhere in this offering circular (*Offering
Circular™). For a more complete understanding of this offering, you should read the entire Offering Circular
carefully, including risk factors and financial statements. Unless otherwise stated in this Offering Circular,
references to “we", “us”, “our” or the "Company" refer to Cross Shore Acquisition Corporation; reference
10 "Shares” means the common stock of the Company to which this offering relates; and reference 1o
“Warrants” means warrants to subscribe for Shares in accordance with the terms described in this Offering
Circular, Other important definitions are “Admission”, “Admission Date”, *Business Combination”,
“business services providers”, “Elmwood", "Founding Shareholders”, “Founding Shares”, "Glencoe”,
“Management Team”, *New Shareholders", “New Shares”, *Qualified Business Combination”, *Repurchase
Rights”, “Sunrise Shares”, ‘Target Business”, “Transaction Value”, “Trustee” and “Trust Fund”, each of
which is defined in this Offering Circular.

General

We are a Delaware blank check company recently formed to serve as a vehicle for the acquisition by way
of an asset acquisition, merger, share capital exchange, scheme of arrangement, share purchase or similar
transaction (a “Business Combination”) with one or more operating companies (a “Target Business")
engaged in the delivery of business services in the U.S. We intend to focus our efforts on prospective
target businesses that can benefit from the “productivity arbitrage” associated with offshoring select
operations, To date, our efforts have been limited to organisational and financing activities, We currently
have no business operations and no financial history.

Strategy

We believe that demand will continue to grow for the delivery of administrative and processing services
which provide productivity improvements to U.S. corporations. This demand is driven by the desire by
many companies to focus on core competencies, improve service levels and lower costs.

Business services providers have typically concentrated operations in locations which arc geograpbhically
close to the businesses for which they provide services. For U.S. business services providers, this means
that services are generally delivered from [acilities in the U.S. We believe that it is possible for business
services providers to realise significant and sustainable improvements in financial and overall operating
performance by moving select operations offshore. We refer to these performance enhancements as
“productivity arbitrage™ resulting from:

¢ technology developments allowing the economic transfer. storage and manipulation of large
quantities of data; and

* well-educated low-cost labour pools available in offshore locations, such as China, India,
Malaysia and the Philippines.

Our strategy is to pursue the acquisition of U.S. based business services providers whose operations are
particularly suitable for offshoring, Target Businesses will have a high percentage of costs associated with
transaction processing and will likely have some of the following attributes:

* work processes that can be readily communicated through the internet:
* limited face-to-face servicing requirements;
* Jower cost of operating offshore;

* available talent in offshore locations with educational backgrounds and skill profiles at least equal
to those available in the U.S.

In connection with each Business Combination, we intend to establish a comprehensive plan to migrate
portions of the Target Business’ operations to offshore facilities, We believe that through the execution
of well-orchestrated offshoring plans, Target Businesses can realise material improvements in their
operating performance through the productivity arbitrage associated with reduced operating costs and
improved productivity.

Risks

Although we believe there are many positive trends that make the acquisition of business services
providers attractive, there are various risks associated with this strategy, For a more complete discussion
of the risks relating to operations of targeted businesses, the execution of our stralegy and other risks, sec
the section titled “Risk Fuctors”,




Securities offered. ...... .. PN

Offering. ... i,

Sunrise Unit Purchase Option .........

Management/Elmwood Unit purchase ..

The Offering
18,666,668 unitsgat, $6.00 per unit (a “Unit™), each Unit
consisting ol:

¢ one share of common stock of the Company with a par
value of $0.0001 (a “Share™}; and

¢ two warrants in the Company, each warrant entitling the
holder to purchase one Share (a “Warrant™).

" The Shares and Warrants will Bégin ti‘ading sebaratéiy on the

date on which the Shares and Warrants are admitted for
trading (“Admission” and “Admission Date” respectively)
on an alternative investment market operated by the London
Stock Exchange plc (“AIM”).

The Units are being offered by us, Sunrise Securities Corp.
(“Sunrise™) (the “Placing Agent”) and Collins Stewart
Limited (“Collins Stewart™), on a “reasonable endeavours”
basis during an offering period ending on the Admission
Date. Unless all the Units are subscribed for and accepted by
us immediately prior to Admission, this offering will terminate
and all subscriptions will be returned to investors without
interest or deduction. Subscriptions for Units may not be
revoked once tendered. We may accept any subscription in
whole or in part and may refuse 1o accept any subscription
for any reason,

We have agreed to grant to Sunrise and its designees
(including its officers) for $100, as additional compensation
for its services as Placing Agent, an option {exercisable in
whole or in part) to purchase up to a total of 933,333 Units
equivalent to five per cent. of the total Units at a per-Unit
price of $6.60 (as adjusted to reflect reorganisations of
capital) (the “Sunrise Unit Purchase Option™). This option is
exercisable on the carlier of (i) the completion of a Qualified
Business Combination or (ii) the Qualified Business
Combination Deadline. The option will not become
exercisable if a Business Combination does not occur prior to
the Qualified Business Combination Deadline. This option
expires four years less one day {rom the Admission Date.

Dennis Smith and Edward Yang (the “Management Team”)
and Elmwood Capital LLC (“Elmwood"”) have agreed that
they or their affiliates will purchase up to an aggregate of
§$3,000,006 in value of Units in the Placing. An “affiliate” or
an “affilinted” party is a person that directly or indirectly,
through one or more intermediaries, controls, is controlled
by, or is under common control with, another specified
person, For the purpose of this definition, the term “control”
(including the terms “controlling”, “controlied by” and “under
cominon control with") means the possession, directly or
indirectly, of the power to direct or cause the direction of the
management, including day-to-day management, and policies
of a person or entity, whether through the ownership of
securities, by contract or otherwise.




Common stock:

Number outstanding before this

offering............o i 4,666,667 Shares,

Number to be outstanding after this

offering. .......... v il 23.333.335 Shares.

Proposed AIM symbol of Shares..... “CSE”.
Warrants:

Number outstanding before this
offering. ............ e None,

Number to be outstanding after this
offering, ....vvveiiini e 37,333,336 Warrants.

Proposed AIM symbol of Warrants ., “CSEW"™,

EXerciSe . oovvvvninnnieinineniann, On exercise, each Warrant entitles the holder to subscribe for
one Share.

Exercise price . .................. .. $5.00.

Exercise perfod.................... The Warrants will become exercisable on the earlier of:

« completion of a Business Combination, which either on
its own or which when combined with all of the
Company's previous Business Combinations, has an
aggregate Transaction Value of at least 50 per cent.. of
the initial amount placed in the Trust Fund (including
such funds as are deposited in the Trust Fund
immediately following the end of the Stabilisation
Period) (a *Qualified Business Combination™); and

* il a Business Combination has been completed but a
Qualified Business Combination has not been
completed by the date which is (i) 12 months from
the Admission Date (or the date which is 18 months
from the Admission Date if, within such 12 month
period, the Company has signed a letter of intent,
agreement in principle or definitive agreement in
respect of a proposed Qualified Business
Combination); or (i) an extended date approved by
a majority of the New Sharcholders (in either case
the “Qualified Business Combination Deadline”),
the Qualified Business Combination Deadline.

The Warrants will expire on the earlier of redemption or at
5:00 p.m., New York City time, on the date that is the fourth
anniversary of the Admission Date.

Redemption ....................0.00. We may redeem the outstanding Warrants (including any
Warrants issued upon exercise of the Sunrise Unit Purchase
Option), at any time after they become exercisable, with the
prior consent of Sunrise:

* in whole and not in part;
s ata price of $0.0001 per Warrant;

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

* if, and only if, the last independent bid price of our




Preferred Shares .....................

Offering proceeds to be held in trust ...

Shares equals or ‘,exceeds $8.50 per Share for any
20 trading days within a 30 trading day period ending
three business days before we send the notice of
redemption and the weekly trading volume of our
Shares has been at least 550,000 Shares for each of
the two calendar weeks before we send the notice of
redemption.

We have established these criteria to prevent us calling a
redemption (a “Call") unless at the time of such Call there is
asignificant premium to the Warrant exercise price-as'wellas -
a sufficient degree of liquidity in the market.

If the foregoing conditions are satisfied and we exercise a
Call, each holder of Warrants is entitled to exercise its
Warrants prior to the date scheduled for the redemption
pursuant to the Call by payment of the exercise price in cash
or on a “cashless basis” as described below in the section
titled “Description of Securities — Warrants” in lieu of
paying, the cash exercise price. However, there can be no
assurance that the price of the Shares will equal or exceed the
Call trigger price or the Warrant exercise price after such Call
is made.

We may issue (without obtaining shareholder approval) up to
1,000,000 preferred shares having a par value of $0.0001 each
in the capital of the Company (each a “Preferred Share™) in
such quantities as we deem appropriate.

There are no Preferred Shares outstanding. Our certificate of
incorporation prohibits us from issuing any shares of capital
stock, including any Preferred Shares, (a) prior to the
completion of a Qualified Business Combination (other than
such shares as may be necessary to complete a Qualified
Business Combination) or (b) prior to a Qualified Business
Combination Deadline, whichever is the earlier.

All funds we receive pursuant to this offering will be held in
a non-interest bearing segregated bank account maintained
by Collins Stewart, our AIM nominated adviser and broker,
until such time as they are placed in trust or otherwise
directed as provided below.

The Trust Amount (as defined below) will be held in a trust
fund (the “Trust Fund™) at a branch of J.P. Morgan Chase
Bank, N.A. maintained by Continental Stock Transfer and
Trust Company as irustee (the “Trustee”), pursuant to an
investment management agreement.

The “Trust Amount” constitutes the gross proceeds of the
offering, net of all costs and expenses and the Working
Capital Amount (as defined below) which is $102,666,674,
less the Stabilisation Amount. At the end of the Stabilisation
Period, any portion of the Stabilisation Amount not used for
Stabilisation will be deposited in the Trust Fund (and
constitute part of the Trust Amount), At the end of the
Stabilisation Period, it is expected that the Trust Amount will
be no less than $5.50 per Share.

The funds held in the Trust Fund (or portions thereof) will
not be released, other than to pay trust expenses or taxes on
interest earned by the Trust Fund, until the completion of a
Business Combination, at which time an amount will be




Distribution if no Business Combination
and/or no Qualified Business

Combination

released from the Trust Fund, including any amount due to a
New Shareholder who has exercised its Repurchase Rights.

Any expenses incurred prior to 8 Business Combination
{other than Lrust expenses or taxes on interest earncd by the
Trust Fund) can only be paid from the proceeds to be
withheld from the Trust Fund by the Company for working
capital expenses, such amount at the date of this Offering
Circular estimated to be $1,320,000 (the “Working Capital
Amount™),

The entirety of the sums held in the Trust Fund (subject to the
exercise of Repurchase Rights by our New Shareholders) will be
released only on the earlier of (i) the completion of a Qualified
Business Combination by the Qualified Business Combination
Deadline, in which event such sums will be distributed to us, for,
among other things, us to fund the Qualified Business
Combination or (ii) the distribution of the remaining funds held
in the Trust Fund on our failure to complete a Qualified
Business Combination by the Qualified Business Combination
Deadline, in which event, if (A} no Business Combination has
occurred the Company will be liguidated and the remaining
funds will be distributed to our New Shareholders, or (B) one or
more Business Combinations have occurred, such sums may be
distributed to our New Shareholders or to the Company, as set
forth herein.

If we do not complele any Businuss Combination by the
Qualified Business Combination Deadline we will enter into a
liquidation proceeding which would result in a distribution to
our New Shareholders of all the sums held in the Trust Fund.

However, if we complete one or more Business Combinations
but do not complete a Qualified Business Combination by
the Qualified Business Combination Deadline, we will not be
required to enter into liquidation proceedings and instead
will (i) repurchase pro-rata from elecling New Shareholders,
a certain proportion of the New Shares using the remaining
funds thens held in the Trust Fund, and (ii) repurchase for par
value such number of Founding Shares, if any, required to
ensure that the remaining Founding Shares, represent no
more than 25 per cent. of our then issued and outstanding
Shares (subject to applicable laws and the AIM Rules), New
Shareholders may elect to maintain their interest in us and, in
that case, the funds that would otherwise be used to
repurchase such New Sharcholders’ New Shares will be
released to us. Our Founding Shareholders have agreed to
waive their respective rights to participate in any distribution
from the Trust Fund occurring upon our failure to complete
a Qualified Business Combination by the Qualified Business
Combination Deadline, but only with respect to their
Founding Shares. On a liquidation proceeding due to our
failure to complete any Business Combination by the
Qualified Business Combination Decadline, the funds held
outside of the Trust Fund may be distributed 1o all holders of
New Shares in accordance with applicable law.




Transaction Value

We will only complete a Business Combination in which the

Target Business has a Transaction Value of at least $35,000,000
on our first Business Combination, and $20,000,000 on any
Business Combination thereafter.

“Transaction Value” shall mean the sum of:

@

R

(i)

(iv)

Shareholders must approve Business
Combination

any cash and fair market value of any property used
as consideration in connection with a Business
Combination;

any net debt, capitalised lease obligations and
obligations under a letter of credit or similar
assumed and/or incurred in connection with such
Business Combination;

in the case of a Qualified Business Combination
only, the value of any Shares or Preferred Shares
used as consideration in connection with such
Business Combination as determined by an
unaffiliated investment banking firm; and

all transaction costs incurred to complete the
Business Combination.

Until such time as all of the funds held in the Trust Fund have

been distributed, we will seek shareholder approval before

we effect
Business

any Business Combination, even if the nature of the
Combination would not ordinarily require

shareholder approval under applicable law or AIM's rules
{the “AIM Rules”).

As part of the request for shareholder approval, we may
request reimbursement of any expenses associated with

pursuing

and completing such Business Combination, any

working capital needs considered necessary subsequent to
the date of the closing of such Business Combination and
funds to pay compensation to any member of management,
whether an existing manager or a member of the acquired
management team. If approved, funds would be transferred
to us {rom the funds held in the Trust Fund to pay such

expenses

and working capital needs.

In connection with the vote required for any Business

Combina

tion, all of our founding shareholders (being

those persons holding Shares in us prior to this offering,
including the Directors (and/or their affiliates) (the
“Founding Shareholders™)), have agreed to vote the Shares
owned by them immediately before this offering (the
“Founding Shares"} in accordance with the majority vote
of the Shares issued in connection with the Offering (the
“New Shares”), as voted by the holders of those New
Shares (the “New Shareholders”, which term includes any
Founding Sharcholders with respect to any New Shares
purchased by them in connection with this offering).

We will proceed with a Business Combination only if (i) a

majority
Business
sufficient

of the New Shares are voted in favour of such
Combination; and (ii) we confirm that we have
cash resources to pay:

the consideration reguired to close such Business

Combination; and
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