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Approximate date of commencement of proposed sale of securities to the public: As soon as practicable after this
Registration Statement is declared effective and all other conditions to the business combination described in the

enclosed Proxy Statement/Prospectus, have been satisfied or waived.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. o

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

statement for the same offering. o

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

offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
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CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be
Registered

Proposed
maximum
offering
price per
share

Proposed
maximum
aggregate
offering price

Amount of
registration
fee

Common Stock, par value $0.0001
per share(1) 24,481,092 (2) $ 9.875 (3) $241,750,783.50 $27,704.64

Common Stock(4) 5,750,000 $ 9.875 (3) $56,781,250.00 $6,507.13
Warrants to Purchase Common Stock(5) N/A N/A N/A N/A
Common Stock underlying Warrants(6) 4,600,000 $ 9.875 (3) $45,425,000.00 $5,205.71
Total 34,831,092 $343,957,033.50 $39,417.48 (7)

(1)
The number of shares of common stock of Net Element International, Inc. being registered represents the estimated
maximum number of shares of Net Element International�s common stock to be issued in connection with the
proposed business combination described herein.

(2)

Calculated as the product obtained by multiplying (a) the shares of common stock, par value $0.001 per
share, of Net Element, Inc. estimated to be issued and outstanding (on a fully diluted basis) immediately
prior to the consummation of the merger by (b) the Exchange Ratio of 0.025 set forth in the merger
agreement (as hereinafter defined). This amount also includes shares of common stock of Net Element
International that may, under certain circumstances, be issued to the extent a holder of common stock of
Net Element, Inc. would receive fewer than 100 shares of common stock of Net Element International as
a result of the Exchange Ratio.

(3)
Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices
of the ordinary shares of Cazador Acquisition Corporation Ltd. on The NASDAQ Capital Market on June 5, 2012
($9.875 per share), in accordance with Rule 457(f)(1).

(4)

The number of shares of common stock of Net Element International being registered includes all ordinary shares
of Cazador Acquisition Corporation Ltd. that are issued and outstanding upon Cazador domestication (as
hereinafter defined), which shares will automatically be converted by operation of law into shares of common
stock of Net Element International in the Cazador domestication.

(5)

Upon effectiveness of the Cazador domestication, all outstanding warrants to acquire ordinary shares of Cazador
Acquisition Corporation Ltd. will become warrants to acquire the same number of shares of Net Element
International at the same price and for on same terms. No registration fee is required pursuant to Rule 457(g) under
the Securities Act.

(6)
Pursuant to Rule 416, there is also being registered such indeterminable number of additional shares of common
stock of Net Element International as may be issued to prevent dilution resulting from share dividends, split-up,
reverse split-up or similar event.

(7) Previously paid by Cazador Acquisition Corporation Ltd.

*

Prior the effectiveness of the business combination described herein, the Registrant intends to effect a domestication
under Section 388 of the General Corporation Law of the State of Delaware and a migration under Cayman Islands
law, pursuant to which the Registrant�s jurisdiction of incorporation will be changed from the Cayman Islands to the
State of Delaware. In connection with the domestication and the merger, the Registrant intends to change its legal
corporate name to �Net Element International, Inc.�
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this

Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Securities and Exchange

Commission, acting pursuant to said Section 8(a), may determine.
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PRELIMINARY � SUBJECT TO COMPLETION � DATED
AUGUST 23, 2012

The information in this preliminary joint proxy statement/prospectus is not complete and may be changed. The
registrant may not sell the securities described herein until the registration statement filed with the Securities and

Exchange Commission is declared effective. This joint proxy statement/prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not

permitted.

CAZADOR ACQUISITION
CORPORATION LTD. NET ELEMENT, INC.

To the Shareholders of Cazador Acquisition Corporation Ltd. and Net Element, Inc.:

Each of the respective boards of directors of Cazador Acquisition Corporation Ltd., or Cazador, and Net Element,
Inc., or Net Element, have approved an agreement and plan of merger by and between Cazador and Net Element, or

the merger agreement, pursuant to which Net Element will merge with and into Cazador, with Cazador as the
surviving entity. The foregoing transaction is referred to in this joint proxy statement/prospectus as the merger.

As a condition to closing the merger pursuant to the terms of the merger agreement, the board of directors of Cazador
has unanimously approved a change of Cazador�s jurisdiction of incorporation by discontinuing as an exempted

company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the
State of Delaware, which we refer to as the Cazador domestication. To effect the Cazador domestication, Cazador will

file a notice of de-registration with the Cayman Islands Registrar of Companies, together with the necessary
accompanying documents, and file a certificate of incorporation and a certificate of corporate domestication with the
Secretary of State of the State of Delaware, under which Cazador will be domesticated and continue as a Delaware
corporation, at which time Cazador will change its name, in connection with the effectiveness of the merger, to �Net

Element International, Inc.� We refer to Cazador following effectiveness of the Cazador domestication as �NEI.� On the
effective date of the Cazador domestication, each currently issued and outstanding ordinary share, par value $0.0001

per share, of Cazador Cayman, or Cazador Ordinary Shares, will automatically convert by operation of law, on a
one-for-one basis, into shares of common stock, par value $0.0001 per share, of NEI, or NEI Common Stock.

Similarly, outstanding options, warrants and other rights to acquire Cazador Ordinary Shares will become options,
warrants or rights to acquire the corresponding shares of NEI Common Stock. No other changes will be made to the

terms of any outstanding options, warrants and other rights to acquire Cazador Ordinary Shares as a result of the
Cazador domestication.

The Cazador domestication, together with the merger, is referred to as the business combination. Unless the context
otherwise requires, in this joint proxy statement/prospectus, the term �Cazador� refers to Cazador Acquisition

Corporation Ltd. as it currently exists under Cayman Islands law and as it will continue to exist under the Delaware
General Corporation Law, or the DGCL, following the Cazador domestication. The term �Cazador Cayman� refers to

Cazador prior to the Cazador domestication.

Prior to the effective time of the merger, each holder of outstanding securities of Net Element that are convertible into
or exchangeable or exercisable for shares of common stock, par value $0.001 per share, of Net Element, or the Net

Element Common Stock, will enter into conversion agreements, pursuant to which all such outstanding securities of
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Net Element will be either terminated or converted into or exchanged or exercised for shares of Net Element Common
Stock (in the case of outstanding Net Element stock options and warrants that are exercised, on a cashless basis);

provided that certain option holders that received their options in lieu of cash compensation will have the ability to
elect to terminate their options in exchange for cash in the amount of such compensation.

Pursuant to the terms of the merger agreement, upon completion of the merger, each share of then-issued and
outstanding Net Element Common Stock (other than shares held by Net Element as treasury stock or by any of its

direct or indirect wholly-owned subsidiaries, which will be cancelled upon the effectiveness of the merger, and shares
with respect to which appraisal rights, to the extent available under the DGCL, are properly exercised and not

withdrawn) will be automatically cancelled and converted into the right to receive the number of shares of NEI
Common Stock equal to the Exchange Ratio. The Exchange Ratio is 0.025 shares of NEI Common Stock per share of

Net Element Common Stock, which reflects a 66% premium over the last reported sale price of the Net Element
Common Stock on the OTCQB electronic quotation system of $0.15 per share on August 21, 2012. The Exchange

Ratio is subject to adjustment to reflect appropriately the effect of any stock split, reverse stock split, stock dividend,
extraordinary cash dividends, reorganization, recapitalization, reclassification, combination, exchange of shares or
other like change, although no such events are currently contemplated. However, the Exchange Ratio will not be

adjusted to reflect any changes in the market prices of Cazador Ordinary Shares, NEI Common Stock or Net Element
Common
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Stock. Notwithstanding the foregoing, to the extent a holder of Net Element Common Stock would receive fewer than
100 shares of NEI Common Stock as a result of the Exchange Ratio, Cazador shall have the right, exercisable in

Cazador�s sole and absolute discretion, to issue to any such holder an additional number of shares of NEI Common
Stock so that such holder receives, in the aggregate, 100 shares of NEI Common Stock in connection with the merger.
In addition, no fractional shares of NEI Common Stock will be issued in connection with the merger. Instead, Cazador
will issue one share of NEI Common Stock to each holder that would otherwise be entitled to a fraction of a share of

NEI Common Stock.

Immediately following the completion of the business combination (without taking into account any shares of NEI
Common Stock held by Net Element shareholders prior to the completion of the business combination, and assuming
cashless exercise of outstanding warrants and options of Net Element and that no holders of Public Cazador Ordinary
Shares exercise their redemption rights), the former shareholders of Net Element are expected to own approximately

80.9% of the outstanding NEI Common Stock (or approximately 65.6% of the outstanding NEI Common Stock
calculated on a fully diluted basis) and the current holders of Cazador Ordinary Shares are expected to own

approximately 19.1% of the outstanding NEI Common Stock (or approximately 34.4% of the outstanding NEI
Common Stock calculated on a fully diluted basis).

The Cazador Ordinary Shares are listed on The NASDAQ Capital Market and trade under the symbol �CAZA.� On
           , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale
price of the Cazador Ordinary Shares on The NASDAQ Capital Market was $     per share. Cazador intends to apply
to list the NEI Common Stock on The NASDAQ Capital Market under the symbol �NETE.� There can be no assurance

that the NEI Common Stock will be listed on The NASDAQ Capital Market.

The Net Element Common Stock is quoted on the OTCQB electronic quotation system under the symbol �NETE.� On
           , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale

price of the Net Element Common Stock on the OTCQB electronic quotation system was $     per share.

Completion of the merger requires, among other things, that the holders of (i) a majority of the outstanding Cazador
Ordinary Shares issued in Cazador�s initial public offering and not held by Cazador�s Sponsor, or the Public Cazador
Ordinary Shares, and (ii) a majority of the outstanding shares of Net Element Common Stock vote in favor of the

approval and adoption of the merger agreement. Completion of the Cazador domestication, which is a condition to
close the merger, requires that the holders of at least two-thirds of the outstanding Cazador Ordinary Shares which

attend and vote at a general meeting in favor of the approval of the Cazador domestication. To obtain these required
approvals, Cazador will hold a special meeting of Cazador shareholders on September 28, 2012 and Net Element will

hold a special meeting of Net Element shareholders on September 28, 2012.

Cazador Sub Holdings Ltd, including all of Cazador�s directors and executive officers (which we refer to, collectively,
as the Sponsor), has agreed to vote its Cazador Ordinary Shares in the same manner as holders of the majority of the
Public Cazador Ordinary Shares in connection with the votes required to approve the business combination. As of

August 21, 2012, the Sponsor beneficially owned and was entitled to vote approximately 20.0% of the total
outstanding Cazador Ordinary Shares on that date.

Mike Zoi, Net Element�s Chairman and Chief Executive Officer, owns, in combination with the holdings of entities
that he controls, approximately 59.4% of the issued and outstanding Net Element Common Stock as of August 21,

2012 (67.2% assuming a cashless exercise of options and warrants Mr. Zoi owns which are currently exercisable), and
therefore holds enough shares to approve and adopt the merger agreement without the vote of any other Net Element
shareholder. Mr. Zoi intends to vote his shares �FOR� the approval and adoption of the merger agreement. Following

consummation of the merger, Mr. Zoi will control approximately 54.3% of NEI�s voting power if no holders of Public
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Cazador Ordinary Shares exercise their redemption rights described below (or approximately 58.7% of NEI�s voting
power if the maximum permissible number of holders of Public Cazador Ordinary Shares exercise their redemption
rights whereby Cazador may proceed with the merger). As a result, Mr. Zoi will have the ability to exert significant
influence over NEI�s corporate affairs and to control the outcome of virtually all matters submitted to a vote of NEI�s

shareholders. Mr. Zoi�s interests may conflict with or differ from the interests of NEI�s other shareholders.
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Cazador is offering each holder of Public Cazador Ordinary Shares the right to have such holder�s shares redeemed
into cash if such holder either (i) votes against the business combination and timely exercises such redemption right or

(ii) votes in favor of the business combination but elects to exercise such shareholder�s right to redeem. However,
although an abstention or failure to vote on the business combination will have the same effect as a vote against the
business combination, such abstention or failure to vote will not be sufficient to enable holders of Public Cazador

Ordinary Shares to exercise their redemption rights. Cazador�s Sponsor and its beneficial owners will not have
shareholder redemption rights with respect to any Cazador Ordinary Shares owned by them, directly or indirectly,

including Cazador Ordinary Shares purchased by them in Cazador�s initial public offering or in the secondary market.
The actual per-share redemption price will be equal to the aggregate amount then in the trust account, and including

accrued interest, net of any interest income on the trust account balance required for Cazador to pay its tax obligations
incurred and net of interest income of up to $2.0 million previously released to Cazador to fund its working capital

requirements (calculated as of two business days prior to the consummation of the business combination), divided by
the number of Public Cazador Ordinary Shares. As of August 21, 2012, the per-share redemption price would be

approximately $10.036. There will be no redemption rights upon the consummation of the business combination with
respect to outstanding Cazador warrants.

Each holder of Public Cazador Ordinary Shares may elect to redeem his, her or its Public Cazador Ordinary Shares
irrespective of whether he, she or it votes for or against the business combination. Cazador will not complete the

business combination if holders of Public Cazador Ordinary Shares, owning, in the aggregate, more than 49.9% of the
Public Cazador Ordinary Shares, both vote against and exercise their shareholder redemption rights with respect to the

business combination. Additionally, as per the terms of the merger agreement, the merger will not be consummated
unless Cazador has at least $23.5 million of cash held in the trust account (after giving effect to payment of all holders

of Public Cazador Ordinary Shares who exercise their redemption right but excluding payments to be made for
transaction fees and related expenses and pay-off of related party debt). Holders of Public Cazador Ordinary Shares

will be able to redeem their shares up to the business day immediately prior to the vote on the proposals to approve the
business combination.

As set forth in Cazador�s Second Amended and Restated Memorandum and Articles of Association, or the Cazador
Cayman Charter, a holder of Public Cazador Ordinary Shares, together with any affiliate of his or any other person

with whom he is acting in concert or as a partnership, syndicate or other group for the purpose of acquiring, holding or
disposing of Cazador Cayman�s securities, will be prohibited from exercising shareholder redemption rights with

respect to more than 10% of the Public Cazador Ordinary Shares.

Cazador may enter into privately negotiated transactions to purchase shares of NEI Common Stock from its public
shareholders using proceeds released from the trust account immediately following consummation of the transactions

contemplated by the merger agreement.

CAZADOR�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR OF
THE PROPOSAL TO APPROVE AND ADOPT THE MERGER AGREEMENT.

CAZADOR�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR OF
THE PROPOSAL TO APPROVE THE CAZADOR DOMESTICATION.

NET ELEMENT�S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR
OF THE PROPOSAL TO APPROVE AND ADOPT THE MERGER AGREEMENT.

Information about the special meetings, the transactions contemplated by the merger agreement and the other business
to be considered by Cazador shareholders and Net Element shareholders is contained in this document and the
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documents incorporated by reference, which we urge you to read carefully. In particular, see �Risk Factors�
beginning on page 31.

Your vote is very important. Whether or not you plan to attend the special meeting of Cazador shareholders or the
special meeting of Net Element shareholders, as applicable, please submit a proxy to vote your shares as soon as

possible to make sure your shares are represented at the applicable special meeting. Your failure to vote will have the
same effect as voting against the various proposals.
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Sincerely,
/s/ Francesco Piovanetti
Francesco Piovanetti
Chairman of the Board, Chief Executive
Officer, President and Chief Financial Officer
Cazador Acquisition Corporation Ltd.

Sincerely,
/s/ Mike Zoi
Mike Zoi
Chief Executive Officer
Net Element, Inc.
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Neither the Securities Exchange Commission nor any state securities commission has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this joint proxy statement/prospectus. Any

representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated            , 2012 and is first being mailed or otherwise
delivered to Cazador shareholders and Net Element shareholders on or about            , 2012.
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CAZADOR ACQUISITION CORPORATION LTD.
BBVA Building, P1

254 Muñoz Rivera Avenue
San Juan, Puerto Rico 00918

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
to be held on September 28, 2012

To Our Shareholders:

A special meeting of shareholders of Cazador Acquisition Corporation Ltd. (�Cazador�) will be held at the offices of
Reed Smith LLP located at 599 Lexington Avenue, New York, New York 10022 on September 28, 2012, at 10:00
a.m., Eastern time (the �Cazador special meeting�). The purposes of the Cazador special meeting are to vote on the
following matters and to transact such other business that may properly come before the Cazador special meeting:

1. Approve and adopt the Agreement and Plan of Merger, dated as of June 12, 2012, between Cazador and Net
Element, Inc. (�Net Element�), as it may be amended (the �merger agreement�), a copy of which is attached to the

accompanying joint proxy statement/prospectus as Annex A. The board of directors of Cazador (the �Cazador board�)
recommends a vote �FOR� this proposal.

2. If, and only if, the merger agreement is approved and adopted, approve the change of Cazador�s jurisdiction of
incorporation by discontinuing as an exempted company in the Cayman Islands and continuing and domesticating as a

corporation incorporated under the laws of the State of Delaware (the �Cazador domestication� and with the merger
contemplated by the merger agreement, the �business combination�). The Cazador board recommends a vote �FOR� this

proposal.

3. Approve one or more adjournments of the Cazador special meeting (including, if necessary, to solicit additional
proxies because there are not sufficient votes to approve and adopt the merger agreement and/or approve the Cazador

domestication). The Cazador board recommends a vote �FOR� this proposal.

4. Transact any other business that may properly come before the Cazador special meeting.

The Cazador board has fixed August 27, 2012 as the record date for the determination of shareholders entitled to
notice of, and to vote at, the Cazador special meeting or one or more adjournments thereof. Only holders of record of

ordinary shares, par value $0.0001 per share, of Cazador (�Cazador Ordinary Shares�) at the close of business on August
27, 2012 are entitled to notice of, and to vote at, the Cazador special meeting or one or more adjournments or

postponements thereof.

CAZADOR IS OFFERING EACH HOLDER OF PUBLIC CAZADOR ORDINARY SHARES THE RIGHT TO
HAVE SUCH HOLDER�S SHARES REDEEMED INTO CASH IF SUCH HOLDER EITHER (I) VOTES AGAINST
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THE BUSINESS COMBINATION AND TIMELY EXERCISES SUCH REDEMPTION RIGHT OR (II) VOTES IN
FAVOR OF THE BUSINESS COMBINATION BUT ELECTS TO EXERCISE SUCH SHAREHOLDER�S RIGHT

TO REDEEM. HOWEVER, ALTHOUGH AN ABSTENTION OR FAILURE TO VOTE ON THE BUSINESS
COMBINATION WILL HAVE THE SAME EFFECT AS A VOTE AGAINST THE BUSINESS COMBINATION,

SUCH ABSTENTION OR FAILURE TO VOTE WILL NOT BE SUFFICIENT TO ENABLE HOLDERS OF
PUBLIC CAZADOR ORDINARY SHARES TO EXERCISE THEIR REDEMPTION RIGHTS. CAZADOR SUB

HOLDINGS LTD. (�CAZADOR�S SPONSOR�) AND ITS BENEFICIAL OWNERS WILL NOT HAVE
SHAREHOLDER REDEMPTION RIGHTS WITH RESPECT TO ANY CAZADOR ORDINARY SHARES

OWNED BY THEM, DIRECTLY OR INDIRECTLY, INCLUDING CAZADOR ORDINARY SHARES
PURCHASED BY THEM IN CAZADOR�S INITIAL PUBLIC OFFERING OR IN THE SECONDARY MARKET.

THE ACTUAL PER-SHARE REDEMPTION PRICE WILL BE EQUAL TO THE AGGREGATE AMOUNT THEN
IN THE TRUST ACCOUNT, AND INCLUDING ACCRUED INTEREST, NET OF ANY INTEREST INCOME ON

THE TRUST ACCOUNT BALANCE REQUIRED FOR CAZADOR TO PAY ITS TAX OBLIGATIONS
INCURRED AND NET OF INTEREST INCOME OF UP TO $2.0 MILLION PREVIOUSLY RELEASED TO

CAZADOR TO FUND ITS WORKING CAPITAL REQUIREMENTS (CALCULATED AS OF TWO BUSINESS
DAYS PRIOR TO THE CONSUMMATION OF THE BUSINESS COMBINATION),
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DIVIDED BY THE NUMBER OF PUBLIC CAZADOR ORDINARY SHARES. AS OF AUGUST 21, 2012, THE
PER-SHARE REDEMPTION PRICE WOULD BE APPROXIMATELY $10.036. THERE WILL BE NO

REDEMPTION RIGHTS UPON THE CONSUMMATION OF THE MERGER AGREEMENT WITH RESPECT TO
OUTSTANDING CAZADOR WARRANTS.

Cazador and Net Element will consummate the merger contemplated by the merger agreement only if, among other
conditions, the holders of (i) a majority of the outstanding Cazador Ordinary Shares issued in Cazador�s initial public
offering and not held by Cazador�s Sponsor (�Public Cazador Ordinary Shares�) and (ii) a majority of the outstanding

shares of common stock, par value $0.001 per share of Net Element (�Net Element Common Stock�) vote in favor of the
approval and adoption of the merger agreement. Cazador will effect the Cazador domestication (as described in the
accompanying joint proxy statement/prospectus), which is a condition to close the merger, only if the holders of at

least two-thirds of the outstanding Cazador Ordinary Shares which attend and vote at the Cazador special meeting in
favor of the approval of the Cazador domestication.

Cazador�s Sponsor has agreed to vote its Cazador Ordinary Shares in the same manner as holders of the majority of the
Public Cazador Ordinary Shares in connection with the votes required to approve the business combination. As of

August 21, 2012, the Sponsor beneficially owned and was entitled to vote approximately 20.0% of the total
outstanding Cazador Ordinary Shares on that date.

Mike Zoi, Net Element�s Chairman and Chief Executive Officer, owns, in combination with the holdings of entities
that he controls, approximately 59.4% of the issued and outstanding Net Element Common Stock as of August 21,

2012 (67.2% assuming a cashless exercise of options and warrants Mr. Zoi owns which are currently exercisable), and
therefore holds enough shares to approve and adopt the merger agreement without the vote of any other Net Element
shareholder. Mr. Zoi intends to vote his shares �FOR� the approval and adoption of the merger agreement. Following

consummation of the merger, Mr. Zoi will control approximately 54.3% of NEI�s voting power if no holders of Public
Cazador Ordinary Shares exercise their redemption rights described below (or approximately 58.7% of NEI�s voting
power if the maximum permissible number of holders of Public Cazador Ordinary Shares exercise their redemption
rights whereby Cazador may proceed with the merger). As a result, Mr. Zoi will have the ability to exert significant
influence over NEI�s corporate affairs and to control the outcome of virtually all matters submitted to a vote of NEI�s

shareholders. Mr. Zoi�s interests may conflict with or differ from the interests of NEI�s other shareholders.

Each holder of Public Cazador Ordinary Shares may elect to redeem his, her or its Public Cazador Ordinary Shares
irrespective of whether he, she or it votes for or against the business combination. Cazador will not complete the

business combination if holders of Public Cazador Ordinary Shares, owning, in the aggregate, more than 49.9% of the
Public Cazador Ordinary Shares, both vote against and exercise their shareholder redemption rights with respect to the

business combination. Additionally, as per the terms of the merger agreement, the merger will not be consummated
unless Cazador has at least $23.5 million of cash held in the trust account (after giving effect to payment of all holders

of Public Cazador Ordinary Shares who exercise their redemption right but excluding payments to be made for
transaction fees and related expenses and pay-off of related party debt). Holders of Public Cazador Ordinary Shares

will be able to redeem their shares up to the business day immediately prior to the vote on the proposals to approve the
business combination.

As set forth in Cazador�s Second Amended and Restated Memorandum and Articles of Association, a holder of Public
Cazador Ordinary Shares, together with any affiliate of his or any other person with whom he is acting in concert or as

a partnership, syndicate or other group for the purpose of acquiring, holding or disposing of Cazador Cayman�s
securities, will be prohibited from exercising shareholder redemption rights with respect to more than 10% of the

Public Cazador Ordinary Shares.
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Cazador may enter into privately negotiated transactions to purchase shares from its public shareholders using
proceeds released from the trust account immediately following consummation of the transactions contemplated by

the merger agreement.

For more information about the proposals and the Cazador special meeting, please review carefully the accompanying
joint proxy statement/prospectus.
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Your vote is important. Whether or not you expect to attend the Cazador special meeting in person, please submit a
proxy by telephone or over the internet as instructed in these materials, or complete, date, sign and return the enclosed

proxy card, as promptly as possible in order to ensure that we receive your proxy with respect to your Cazador
Ordinary Shares. Instructions are shown on the enclosed proxy card and a return envelope (postage pre-paid if mailed
in the United States) is enclosed for your convenience. If your Cazador Ordinary Shares are held in a stock brokerage
account or by a bank or other nominee, please follow the instructions that you receive from your broker, bank or other

nominee to vote your shares.

If you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be voted in favor
of the approval and adoption of the merger agreement, in favor of the Cazador domestication and in favor of the

proposal to adjourn the meeting if necessary to solicit additional proxies. If you fail to return your proxy card or fail to
submit your proxy by telephone or over the internet, or fail to instruct your broker how to vote, and do not attend the
Cazador special meeting in person, the effect will be that your shares will not be counted for purposes of determining
whether a quorum is present at the Cazador special meeting and, if a quorum is present, will have the same effect as a
vote against the approval and adoption of the merger agreement. If you are a shareholder of record and you attend the

Cazador special meeting and wish to vote in person, you may withdraw your proxy and vote in person.

By Order of the Board of Directors,

Secretary

San Juan, Puerto Rico
           , 2012
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NET ELEMENT, INC.
1450 S. Miami Avenue
Miami, Florida 33130

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
to be held on September 28, 2012

To Our Shareholders:

A special meeting of shareholders of Net Element, Inc. (�Net Element�) will be held at the offices of Reed Smith LLP
located at 599 Lexington Avenue, New York, New York 10022 on September 28, 2012, at 11:00 a.m., Eastern time

(the �Net Element special meeting�). The purposes of the Net Element special meeting are to vote on the following
matters and to transact such other business that may properly come before the Net Element special meeting:

1. Approve and adopt the Agreement and Plan of Merger, dated as of June 12, 2012, between Cazador Acquisition
Corporation Ltd. and Net Element, as it may be amended (the �merger agreement�), a copy of which is attached to the

accompanying joint proxy statement/prospectus as Annex A. The board of directors of Net Element (the �Net Element
board�) recommends a vote �FOR� this proposal.

2. Approve one or more adjournments of the Net Element special meeting. The Net Element board recommends a vote
�FOR� this proposal.

3. Transact such other business that may properly come before the Net Element special meeting.

The Net Element board has fixed August 27, 2012 as the record date for the determination of shareholders entitled to
notice of, and to vote at, the Net Element special meeting or one or more adjournments thereof. Only holders of record
of ordinary shares, par value $0.0001 per share, of Net Element (�Net Element Common Stock�) at the close of business

on August 27, 2012 are entitled to notice of, and to vote at, the Net Element special meeting or one or more
adjournments or postponements thereof.

Cazador and Net Element will consummate the merger contemplated by the merger agreement only if, among other
conditions, the holders of (i) a majority of the outstanding ordinary shares, par value $0.0001 per share, of Cazador

(�Cazador Ordinary Shares�) issued in Cazador�s initial public offering and not held by Cazador Sub Holdings Ltd.
(�Cazador�s Sponsor�) (�Public Cazador Ordinary Shares�) and (ii) a majority of the outstanding shares of Net Element

Common Stock vote in favor of the approval and adoption of the merger agreement. Cazador will effect the Cazador
domestication (as described in the accompanying joint proxy statement/prospectus), which is a condition to close the
merger, only if the holders of at least two-thirds of the outstanding Cazador Ordinary Shares which attend and vote at

the Cazador special meeting in favor of the approval of the Cazador domestication.

Cazador�s Sponsor has agreed to vote its Cazador Ordinary Shares in the same manner as holders of the majority of the
Public Cazador Ordinary Shares in connection with the votes required to approve the business combination. As of
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August 21, 2012, the Sponsor beneficially owned and was entitled to vote approximately 20.0% of the total
outstanding Cazador Ordinary Shares on that date.

Mike Zoi, Net Element�s Chairman and Chief Executive Officer, owns, in combination with the holdings of entities
that he controls, approximately 59.4% of the issued and outstanding Net Element Common Stock as of August 21,

2012 (67.2% assuming a cashless exercise of options and warrants Mr. Zoi owns which are currently exercisable), and
therefore holds enough shares to approve and adopt the merger agreement without the vote of any other Net Element
shareholder. Mr. Zoi intends to vote his shares �FOR� the approval and adoption of the merger agreement. Following

consummation of the merger, Mr. Zoi will control approximately 54.3% of NEI�s voting power if no holders of Public
Cazador Ordinary Shares exercise any redemption rights afforded to them (or approximately 58.7% of NEI�s voting
power if the maximum permissible number of holders of Public Cazador Ordinary Shares exercise their redemption
rights whereby Cazador may proceed with the merger). As a result, Mr. Zoi will have the ability to exert significant
influence over NEI�s corporate affairs and to control the outcome of virtually all matters submitted to a vote of NEI�s

shareholders. Mr. Zoi�s interests may conflict with or differ from the interests of NEI�s other shareholders.
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For more information about the proposals and the Net Element special meeting, please review carefully the
accompanying joint proxy statement/prospectus.

Your vote is important. Whether or not you expect to attend the Net Element special meeting in person, please submit
a proxy by telephone or over the internet as instructed in these materials, or complete, date, sign and return the

enclosed proxy card, as promptly as possible in order to ensure that we receive your proxy with respect to your shares
of Net Element Common Stock. Instructions are shown on the enclosed proxy card and a return envelope (postage
pre-paid if mailed in the United States) is enclosed for your convenience. If your shares of Net Element Common
Stock are held in a stock brokerage account or by a bank or other nominee, please follow the instructions that you

receive from your broker, bank or other nominee to vote your shares.

If you sign, date and mail your proxy card without indicating how you wish to vote, your proxy will be voted in favor
of the approval and adoption of the merger agreement and in favor of the proposal to adjourn the meeting if necessary
to solicit additional proxies. If you fail to return your proxy card or fail to submit your proxy by telephone or over the
internet, or fail to instruct your broker how to vote, and do not attend the Net Element special meeting in person, the
effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the Net

Element special meeting and, if a quorum is present, will have the same effect as a vote against the approval and
adoption of the merger agreement. If you are a shareholder of record and you attend the Net Element special meeting

and wish to vote in person, you may withdraw your proxy and vote in person.

Please do not send documents or certificates representing your ownership of Net Element Common Stock at this time.
If the transactions contemplated by the merger agreement are consummated, we will notify you of the procedures for

exchanging your shares of Net Element Common Stock.

By Order of the Board of Directors,

Secretary

Miami, Florida
            , 2012
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REFERENCES TO ADDITIONAL INFORMATION

The accompanying joint proxy statement/prospectus incorporates important business and financial information about
Cazador and Net Element from other documents that are not included in or delivered with this joint proxy

statement/prospectus. This information is available for you to review at the Securities and Exchange Commission�s, or
SEC�s, public reference room located at 100 F Street, N.E., Room 1580, Washington, DC 20549, and through the
SEC�s website, www.sec.gov. You can also obtain those documents incorporated by reference in this joint proxy

statement/prospectus by requesting them in writing, by telephone or by email from the appropriate company at the
following addresses, telephone numbers and email addresses:

If you are a Cazador shareholder:
MORROW & CO., LLC
470 West Avenue
Stamford, CT 06902
Telephone: (800) 662-5200

If you are a Net Element shareholder:
NET ELEMENT, INC.
1450 S. Miami Avenue
Miami, Florida 33130
(305) 507-8808
Attention: Jonathan New
Email: jn@netelement.com

In addition, if you have questions about the transactions described herein or the special meetings, or if you need to
obtain copies of the accompanying joint proxy statement/prospectus, proxy cards, election forms or other documents

incorporated by reference in the joint proxy statement/prospectus, you may contact the appropriate contact listed
above. You will not be charged for any of the documents you request.

If you would like to request documents, please do so
by September 20, 2012,

in order to receive them before the applicable special
meeting.

For a more detailed description of the information incorporated by reference in the accompanying joint proxy
statement/prospectus and how you may obtain it, see �Where You Can Find More Information� beginning on page 208

of the accompanying joint proxy statement/prospectus.
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FORWARD-LOOKING STATEMENTS

This joint proxy statement/prospectus and the documents that are incorporated into this joint proxy
statement/prospectus by reference may contain or incorporate by reference statements that do not directly or

exclusively relate to historical facts. Such statements are �forward-looking statements.� You can typically identify
forward-looking statements by the use of forward-looking words, such as �may,� �will,� �could,� �project,� �believe,� �anticipate,�

�expect,� �estimate,� �continue,� �potential,� �plan,� �forecast� and other similar words. These include, but are not limited to,
statements relating to the synergies and the benefits that we expect to achieve in the transactions discussed herein,

including future financial and operating results, the combined company�s plans, objectives, expectations and intentions
and other statements that are not historical facts. Those statements represent the intentions, plans, expectations,

assumptions and beliefs of Cazador and Net Element about future events and are subject to risks, uncertainties and
other factors. Many of those factors are outside the control of Cazador and Net Element, and could cause actual results
to differ materially from the results expressed or implied by those forward-looking statements. In addition to the risk

factors described under �Risk Factors� beginning on page 31, those factors include:

�
possible delays in closing the business combination whether due to the inability to obtain shareholder or regulatory
approval, Cazador�s not having at least $23.5 million of cash upon consummation of the merger held in the trust
account, or otherwise;

� the ability to integrate Cazador�s or Net Element�s businesses and operations;

�the benefits of and the acquisition of Cazador and Net Element, including the prospects of the combined businesses,
anticipated synergies and cost savings;

� anticipated growth and growth strategies;
� the need for additional capital and the availability of financing;

�the combined company�s ability to successfully manage relationships with customers, distributors and other important
relationships;

� the combined company�s ability to integrate the management team and employees;

�the loss of key personnel or expenditure of a greater amount of resources attracting, retaining and motivating key
personnel than in the past;

� the compatibility of business cultures;
� technological changes;

� pricing and availability of products and services;
� demand for the combined company�s products and services;

� competition;
�the deterioration of general economic conditions, either nationally or in the local markets in which we operate;

� legislative or regulatory changes that may adversely affect the combined company�s business;
� costs related to the business combination that may reduce Cazador�s working capital;

� the inability of Cazador to list the NEI Common Stock on The NASDAQ Capital Market; and
� Cazador�s dissolution and liquidation as a result of a failure to close the business combination.

The forward-looking statements are based on current expectations about future events. Although Cazador believes that
the expectations reflected in the forward-looking statements are reasonable, these expectations may not be achieved.

Cazador is under no duty to update any of the forward-looking statements after the date of this joint proxy
statement/prospectus to conform those statements to actual results. In evaluating these statements, you should consider

various factors, including the risks outlined in the section entitled �Risk Factors� beginning on page 31.

i
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QUESTIONS AND ANSWERS

The following questions and answers are intended to address briefly some commonly asked questions regarding the
transactions contemplated by the business combination and the special meetings of Cazador and Net Element. These

questions and answers may not address all questions that may be important to you as a shareholder. To better
understand these matters, and for a description of the legal terms governing the transactions contemplated by the

business combination, you should carefully read this entire joint proxy statement/prospectus, including the annexes,
as well as the documents that have been incorporated by reference in this joint proxy statement/prospectus. See �Where

You Can Find More Information� beginning on page 208. Unless the context otherwise requires, in this joint proxy
statement/prospectus, the term �Cazador� refers to Cazador Acquisition Corporation Ltd. as it currently exists under
Cayman Islands law and as it will continue to exist under the DGCL following the Cazador domestication; the term
�Cazador Cayman� refers to Cazador prior to the Cazador domestication; the term �NEI� refers to Cazador following
effectiveness of the Cazador domestication; all references in this joint proxy statement/prospectus to �Net Element�

refer to Net Element, Inc., a Delaware corporation; unless otherwise indicated or as the context requires, all
references in this joint proxy statement/prospectus to �we� refer to Cazador and Net Element; all references to the

�merger agreement� refer to the Agreement and Plan of Merger, dated as of June 12, 2012, as it may be amended from
time to time, between Cazador and Net Element, a copy of which is attached as Annex A to this joint proxy

statement/prospectus; and all references to the �Cazador Cayman Charter� refer to Cazador�s Second Amended and
Restated Memorandum and Articles of Association, a copy of which is attached as Annex B to this joint proxy

statement/prospectus.

General Questions and Answers

Q:  Why am I receiving this joint proxy statement/prospectus?

A:  Cazador is proposing to acquire Net Element pursuant to the merger agreement. Cazador and Net Element have
entered into the merger agreement pursuant to which Net Element will merge with and into Cazador, with Cazador as
the surviving entity. As a condition to closing the merger pursuant to the terms of the merger agreement, Cazador is

proposing to change its jurisdiction of incorporation by discontinuing as an exempted company in the Cayman Islands
and continuing and domesticating as a corporation incorporated under the laws of Delaware, at which time Cazador

will change its name, in connection with the effectiveness of the merger, to �Net Element International, Inc.� As a result
of the merger, former Net Element shareholders will own NEI Common Stock. Cazador intends to apply to list the

NEI Common Stock on The NASDAQ Capital Market. There can be no assurance that the NEI Common Stock will
be listed on The NASDAQ Capital Market.

Cazador is holding a special meeting of shareholders, which we refer to as the Cazador special meeting, in order to
obtain the shareholder approval necessary to approve and adopt the merger agreement and the merger contemplated
thereby, which we refer to as the Cazador merger approval. Pursuant to the terms of the merger agreement, Cazador

shareholders will also be asked to approve the Cazador domestication, which we refer to as the Cazador domestication
proposal, and, together with the Cazador merger approval, as the Cazador business combination approval. In addition,

Cazador shareholders will be asked to approve the adjournment of the Cazador special meeting (if it is necessary or
appropriate to solicit additional proxies because there are not sufficient votes to obtain the Cazador business

combination approval).

Net Element is holding a special meeting of shareholders, which we refer to as the Net Element special meeting, in
order to obtain the shareholder approval necessary to approve and adopt the merger agreement and the merger

contemplated thereby, which we refer to as the Net Element business combination approval. In addition, Net Element
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shareholders will be asked to approve the adjournment of the Net Element special meeting.

We will be unable to complete the business combination unless both the Cazador business combination approval and
the Net Element business combination approval are obtained at the respective special meetings and the continuance to

Delaware is approved.

We have included elsewhere in this joint proxy statement/prospectus important information about the business
combination, the merger agreement (a copy of which is attached as Annex A) and the Cazador and

1
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Net Element special meetings. You should read this information carefully and in its entirety. The enclosed voting
materials allow you to vote your shares without attending the applicable special meeting.

YOUR VOTE IS IMPORTANT. YOU ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE AFTER
CAREFULLY REVIEWING THIS JOINT PROXY STATEMENT/PROSPECTUS.

Q:  What equity stake will current Net Element shareholders and
current Cazador shareholders hold in Cazador immediately after

the consummation of the business combination?

A:  Immediately following the completion of the business combination (without taking into account any shares of NEI
Common Stock held by Net Element shareholders prior to the completion of the business combination, and assuming
cashless exercise of outstanding warrants and options of Net Element and that no holders of Public Cazador Ordinary
Shares exercise their redemption rights), the former shareholders of Net Element are expected to own approximately

80.9% of the outstanding NEI Common Stock (or approximately 65.6% of the outstanding NEI Common Stock
calculated on a fully diluted basis) and the current holders of Cazador Ordinary Shares are expected to own

approximately 19.1% of the outstanding NEI Common Stock (or approximately 34.4% of the outstanding NEI
Common Stock calculated on a fully diluted basis).

Q:  What conditions must be satisfied to complete the business
combination?

A:  Cazador and Net Element are not required to complete the business combination unless a number of conditions are
satisfied or waived. These conditions include, among others: (i) receipt of both the Cazador business combination
approval and the Net Element business combination approval; (ii) completion of the Cazador domestication; (iii)

absence of any injunctions, orders or laws that would prohibit, restrain or make illegal the merger; (iv) effectiveness
of the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part, and the absence

of any stop order; (v) the holders of Public Cazador Ordinary Shares, owning, in the aggregate, more than 49.9% of
the Public Cazador Ordinary Shares, must not both vote against and exercise their shareholder redemption rights with
respect to the business combination; and (vi) Cazador�s having at least $23.5 million of cash held in the trust account
(after giving effect to payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right

but excluding payments to be made for transaction fees and related expenses and pay-off of related party debt).

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the business
combination, see �The Merger Agreement � Description of the Merger Agreement � Conditions to the Closing of the

Merger� beginning on page 168.

Q:  When do you expect the business combination to be
completed?

A:  Cazador and Net Element are working to complete the business combination as quickly as possible, and we
anticipate that it will be completed in the third quarter of 2012. However, the business combination is subject to

various regulatory approvals and other conditions which are described in more detail in this joint proxy
statement/prospectus, and it is possible that factors outside the control of Cazador and Net Element could result in the
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business combination not being completed at all.

Q:  What are my U.S. federal income tax consequences as a
result of the merger?

A:  As a condition to the completion of the merger, each of Reed Smith LLP, or Reed Smith, tax counsel to Cazador,
and Bilzin Sumberg Baena Price & Axelrod LLP, or Bilzin, tax counsel to Net Element, must have delivered an

opinion, dated the closing date of the merger, to the effect that the merger will be treated as a reorganization for U.S.
federal income tax purposes within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended,
or the Code. Assuming that the merger qualifies as a reorganization, Net Element shareholders will not recognize any
gain or loss for U.S. federal income tax purposes on the exchange of Net Element Common Stock for shares of NEI

Common Stock in the merger.

The tax opinions regarding the merger will not address any state, local or foreign tax consequences of the merger. The
opinions will be subject to customary qualifications and assumptions, including that the merger will be completed

according to the terms of the merger agreement. In rendering the tax opinions, each counsel will require and rely on
representations and statements of Net Element, Cazador and their affiliates, which will be delivered at the time of the
closing of the merger. If any such assumption, representation or statement is or becomes inaccurate, the U.S. federal

income tax consequences of the merger could be adversely affected.

2
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An opinion of counsel represents such counsel�s best legal judgment but is not binding on the Internal Revenue
Service, or IRS, or any court. Neither Net Element nor Cazador intends to request any ruling from the IRS as to the
U.S. federal income tax consequences of the merger. Consequently, no assurance can be given that the IRS will not

assert, or that a court will not sustain, a position contrary to any of the tax consequences described in this joint proxy
statement/prospectus or any of the tax consequences described in the tax opinions.

Tax matters are very complicated, and the tax consequences of the merger to a particular shareholder will depend on
such shareholder�s circumstances. Accordingly, you are strongly urged to consult your tax advisor for a full

understanding of the tax consequences of the merger to you, including the applicability and effect of U.S. federal,
state, local and foreign income and other tax laws. For a more complete discussion of the material U.S. federal income
tax consequences of the merger, see �Material U.S. Federal Income Tax Consequences � Material U.S. Federal Income

Tax Consequences of the Merger� beginning on page 155.

Q:  What happens if I sell my Cazador Ordinary Shares or Net
Element Common Stock before the applicable special meeting?

A:  The record dates for the Net Element special meeting, which we refer to as the Net Element record date, and for
the Cazador special meeting, which we refer to as the Cazador record date, are earlier than the date of the special

meetings and the date that the business combination is expected to be completed. If you transfer your shares after the
applicable record date, but before the applicable special meeting, unless the transferee requests a proxy, you will retain

your right to vote at such special meeting, but will have transferred the right to receive the merger consideration, in
the case of Net Element shareholders, in the merger. In order to receive the merger consideration, holders of Net

Element Common Stock must hold their shares through completion of the merger.

Q:  What happens if I sell my shares of Net Element Common
Stock after the Net Element special meeting, but before the

effective time of the merger?

A:  If you transfer your shares of Net Element Common Stock after the Net Element special meeting, but before the
effective time of the merger, you will have transferred the right to receive the merger consideration in the merger. In
order for holders of Net Element Common Stock to receive the merger consideration, such holders must hold their

shares through completion of the merger.

Q:  What if I hold shares in both Cazador and Net Element?

A:  If you are a shareholder of both Cazador and Net Element, you will receive two separate packages of proxy
materials. A vote as a Net Element shareholder for the proposal to approve and adopt the merger agreement will not

constitute a vote as a Cazador shareholder for the proposal to approve and adopt the merger agreement, or vice versa.
THEREFORE, PLEASE MARK, SIGN, DATE AND RETURN ALL PROXY CARDS THAT YOU RECEIVE,

WHETHER FROM CAZADOR OR NET ELEMENT, OR SUBMIT A PROXY AS BOTH A CAZADOR AND NET
ELEMENT SHAREHOLDER OVER THE INTERNET OR BY TELEPHONE.

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Q:  What are my U.S. federal income tax consequences as aresult of the merger? 35



Q:  My shares are held in �street name� by my broker. Will my
broker automatically vote my shares for me?

A:  No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
�beneficial holder� of the shares held for you in what is known as �street name.� If this is the case, this joint proxy

statement/prospectus has been forwarded to you by your brokerage firm, bank or other nominee, or its agent. As the
beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your shares. If you

do not provide voting instructions to your broker on a particular proposal on which your broker does not have
discretionary authority to vote, your shares will not be voted on that proposal. This is called a �broker non-vote.�

Cazador believes that under Cayman Islands law, broker non-votes should be counted for purposes of determining the
presence or absence of a quorum at the Cazador special meeting. Furthermore, under the rules of the NYSE, brokers,
banks and other nominees that are members of the NYSE do not have discretionary authority to vote on non-routine

proxy statement proposals, including the proposals to approve the business

3
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combination at the special meetings. Accordingly, to the extent that there are any broker non-votes, a broker non-vote
will have the same effect as a vote �AGAINST� the proposal to approve and adopt the merger agreement but will have

no effect on the other proposals.

Net Element believes that, under the DGCL, broker non-votes will be counted for purposes of determining the
presence of a quorum at the Net Element special meeting. As noted in the previous paragraph, however, brokers,

banks and other nominees that are members of the NYSE do not have discretionary authority to vote on non-routine
proxy statement proposals, including the proposals to approve the business combination at the special meetings. To
the extent that there are any broker non-votes, a broker non-vote will have the same effect as a vote �AGAINST� the

proposal to approve and adopt the merger agreement but will have no effect on the other proposals.

Q:  What do I need to do now?

A:  Read and consider the information contained in this joint proxy statement/prospectus carefully, and then please
vote your shares as soon as possible so that your shares may be represented at your special meeting.

Q:  How do I vote?

A:  You can vote in person by completing a ballot at the special meeting, or you can vote by proxy before the special
meeting. Even if you plan to attend your company�s special meeting, we encourage you to vote your shares by proxy as

soon as possible. After carefully reading and considering the information contained in this joint proxy
statement/prospectus, please submit your proxy by telephone or over the Internet in accordance with the instructions
set forth on the enclosed proxy card, or mark, sign and date the proxy card, and return it in the enclosed postage-paid

envelope as soon as possible so that your shares may be voted at your company�s special meeting. For detailed
information, see �The Special Meeting of Cazador Shareholders � How to Vote� beginning on page 124 and �The Special

Meeting of Net Element Shareholders � How to Vote� beginning on page 131. YOUR VOTE IS VERY
IMPORTANT.

Q:  Can I change my vote after I have submitted a proxy by
telephone or over the Internet or submitted my completed proxy

card?

A:  Yes. If you are a shareholder of record, you can change your vote by revoking your proxy at any time before it is
voted at the Cazador or Net Element special meeting, as applicable. You can do this in one of four ways: (1) submit a

proxy again by telephone or over the Internet prior to midnight on the night before the special meeting; (2) sign
another proxy card with a later date and return it by mail prior to midnight on the night before the special meeting; (3)
attend the applicable special meeting and complete a ballot; or (4) send a written notice of revocation to the secretary
of Cazador or Net Element, as applicable, so that it is received prior to midnight on the night before the Cazador or

Net Element special meeting, as applicable.

If you have instructed a broker to vote your shares, you must follow directions received from your broker to change
your vote.

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Q:  What do I need to do now? 37



Q:  What should shareholders do if they receive more than one
set of voting materials for a special meeting?

A:  You may receive more than one set of voting materials for a special meeting, including multiple copies of this
joint proxy statement/prospectus and multiple proxy cards or voting instruction cards. Please complete, sign, date and
return each proxy card and voting instruction card that you receive. For example, if you hold your shares in more than

one brokerage account, you will receive a separate voting instruction card for each brokerage account in which you
hold shares. If you are a holder of record and your shares are registered in more than one name, you will receive more

than one proxy card.

Q:  Who should I call if I have questions about the proxy
materials or voting procedures?

A:  If you have questions about the business combination, or if you need assistance in submitting your proxy or voting
your shares or need additional copies of this joint proxy statement/prospectus or the enclosed proxy card, you should

contact the company in which you hold shares as follows:

If you are a Cazador shareholder, you should contact Morrow & Co., LLC, or Morrow, by mail at 470 West Avenue,
Stamford, CT 06902, or by telephone at (800) 662-5200

4
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If you are a Net Element shareholder, you should contact Net Element by mail at 1450 S. Miami Avenue, Miami,
Florida 33130, Attention: Jonathan New, by telephone at (305) 507-8808, or by email at jn@netelement.com.

If your shares are held in a stock brokerage account or by a bank or other nominee, you should contact your broker,
bank or other nominee for additional information.

Questions and Answers for Cazador Shareholders

Q:  Why is Cazador proposing the merger?

A:  Cazador is proposing to acquire Net Element pursuant to the merger agreement.

Cazador is a recently organized blank check company incorporated as a Cayman Islands exempted company for the
purpose of effecting a merger, share capital exchange, asset acquisition, share purchase, reorganization or similar

business combination. Cazador�s business plan is not limited to a particular industry, geographic region or minimum
transaction value for purposes of consummating an initial business combination, except that its initial business

combination must be with one or more target businesses whose fair market value, individually or collectively, is equal
to at least 80% of the balance in the trust account at the time of such initial business combination plus any amounts

previously distributed to Cazador shareholders who have exercised their shareholder redemption rights. Additionally,
Cazador must acquire at least a controlling interest in a target business (meaning more than 50% of the voting
securities of such target business), although after consummating a business combination with a target business,

holders of Cazador Ordinary Shares may own less than a majority of the voting securities of the combined businesses.

Cazador determined that the fair market value of Net Element is approximately $97.7 million (based on the aggregate
shares of Net Element Common Stock to be acquired by Cazador in the merger multiplied by the last reported sale

price per share of Net Element Common Stock on the OTCQB electronic quotation system on June 11, 2012, which
was the date immediately preceding the public announcement of the merger). Because the balance of the Cazador trust

account was approximately $46.2 million as of June 11, 2012, Cazador concluded that the fair market value of Net
Element is greater than 80% of the balance of the Cazador trust account. Pursuant to the terms of the merger

agreement, upon completion of the merger, each share of then-issued and outstanding Net Element Common Stock
will be automatically cancelled and converted into the right to receive the number of shares of NEI Common Stock
equal to the Exchange Ratio. Although, following completion of the business combination, the current holders of

Cazador Ordinary Shares are expected to own approximately 19.1% of the outstanding NEI Common Stock (or 34.4%
of the outstanding NEI Common Stock calculated on a fully diluted basis), Cazador concluded that it is acquiring a

controlling interest in Net Element since, pursuant to the terms of the merger agreement, Cazador will acquire 100%
of the voting securities of Net Element.

On October 14, 2010, Cazador closed its initial public offering of 4,600,000 units (including 600,000 units subject to
the underwriters� over-allotment option which were exercised on October 14, 2010). Each unit consisted of one

ordinary share, par value $0.001, and one warrant. The units were sold at an offering price of $10.00, generating gross
proceeds to Cazador of approximately $46.0 million. Prior to Cazador�s initial public offering, it sold an aggregate of
4,340,000 warrants to Cazador�s Sponsor in a private placement for a purchase price of $0.50 per warrant, generating

total proceeds of approximately $2.2 million to Cazador. After deducting the underwriting discounts and commissions
and Cazador�s initial public offering expenses, the total net proceeds to Cazador from the initial public offering and

private placement were approximately $46.5 million, of which approximately $46.2 million was deposited into a trust
account, with the remaining proceeds being used to provide for business, legal and accounting due diligence and

advisory fees in connection with prospective business combinations, compliance with securities laws and regulations,

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Q:  Who should I call if I have questions about the proxymaterials or voting procedures? 39



and continuing general and administrative expenses.

In accordance with the Cazador Cayman Charter (which is included as Annex B to this joint proxy
statement/prospectus and incorporated by reference), if Cazador was unable to complete a business combination by

April 14, 2012, Cazador would be required to repurchase all of the Public Cazador Ordinary Shares and liquidate the
trust account and distribute the proceeds pro rata to the holders of Public Cazador Ordinary Shares in return for such

shares (which will be subsequently cancelled upon completion of the

5

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Q:  Why is Cazador proposing the merger? 40



TABLE OF CONTENTS

redemption of such shares). On March 28, 2012, Cazador filed a Form 8-K with the SEC in which it announced that it
had entered into a non-binding letter of intent with respect to an initial business combination. Pursuant to the Cazador
Cayman Charter, the execution of the letter of intent affords the Company a six-month extension for the completion of

its initial business combination until October 14, 2012.

See �The Business Combination � Recommendation of the Cazador Board; Cazador�s Reasons for the Business
Combination.�

Q:  Why is Cazador proposing the Cazador domestication?

A:  Although, pursuant to the merger agreement, Net Element will merge with and into Cazador, with Cazador as the
surviving entity, the operations of Net Element will become the core business of the combined entity following
completion of the merger. Net Element believes that being a Delaware corporation increases its ability to attract

long-term investors. As a result, Net Element�s key shareholders required that it be a condition to close the merger
pursuant to the terms of the merger agreement that Cazador change its jurisdiction of incorporation from the Cayman
Islands to Delaware, referred to as the Cazador domestication. To effect the Cazador domestication, Cazador will file

a notice of de-registration with the Cayman Islands Registrar of Companies, together with the necessary
accompanying documents, and file a certificate of incorporation and a certificate of corporate domestication with the
Secretary of State of Delaware, under which Cazador will be domesticated and continue as a Delaware corporation, at

which time Cazador will change its name, in connection with the effectiveness of the merger, to �Net Element
International, Inc.� The Cazador domestication requires the approval of the holders of at least two-thirds of the

outstanding Cazador Ordinary Shares which attend and vote at the Cazador special meeting. If, however, the merger
agreement is not approved and adopted by Cazador�s shareholders, then the Cazador domestication will not be

submitted to Cazador�s shareholders for approval.

Q:  What are my U.S. federal income tax consequences as a
result of the Cazador domestication?

A:  In the opinion of Reed Smith, tax counsel to Cazador, the Cazador domestication will constitute a reorganization
within the meaning of Section 368(a)(l)(F) of the Code. Assuming that the Cazador domestication qualifies as a
reorganization, U.S. holders (as defined in �Material U.S. Federal Income Tax Consequences� below) of Cazador

Ordinary Shares will be subject to Section 367(b) of the Code and, as a result:

�
A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of less than
$50,000 on the day of the Cazador domestication will not recognize any gain or loss and will not be required to
include any part of the �all earnings and profits amount� in income.

�

A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of $50,000 or
more but who on the day of the Cazador domestication owns (actually and constructively) less than 10% of the total
combined voting power of all classes of Cazador Cayman shares entitled to vote generally will recognize gain (but not
loss) on the exchange of Cazador Ordinary Shares for NEI Common Stock pursuant to the Cazador domestication. As
an alternative to recognizing gain, however, a U.S. holder may elect to include in income as a dividend the �all
earnings and profits amount,� as the term is defined in Treasury Regulation Section 1.367(b)-2(d), attributable to the
Cazador Ordinary Shares it directly owns, provided certain requirements are satisfied. Cazador does not expect that
Cazador Cayman's cumulative earnings and profits will be greater than zero as of the day of the Cazador
domestication.
�
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A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of $50,000 or
more, and who on the day of the Cazador domestication owns (actually and constructively) 10% or more of the total
combined voting power of all classes of Cazador Cayman shares entitled to vote generally will be required to include
in income as a dividend the �all earnings and profits amount,� as the term is defined in Treasury Regulation Section
1.367(b)-2(d), attributable to the Cazador Ordinary Shares it directly owns. However, Cazador does not expect that
Cazador Cayman�s cumulative earnings and profits will be greater than zero as of the day of the Cazador
domestication.
6
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Cazador Cayman should be considered a �passive foreign investment company,� or PFIC, for U.S. federal income tax
purposes. As a result, notwithstanding the foregoing U.S. federal income tax consequences of the Cazador

domestication, proposed Treasury regulations under Section 1291(f) of the Code (which have a retroactive effective
date), if finalized in their current form, generally would require a U.S. holder to recognize gain on the exchange of

Cazador Ordinary Shares for NEI Common Stock pursuant to the Cazador domestication. The tax on any such gain so
recognized would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a
complex set of computational rules designed to offset the tax deferral to such holders on the undistributed earnings, if

any, of Cazador Cayman. However, we are unable to predict at this time whether, in what form, and with what
effective date, final Treasury regulations under Section 1291(f) of the Code will be adopted. For a more complete

discussion of the potential application of the PFIC rules to U.S. holders as a result of the Cazador domestication, see
�Material U.S. Federal Income Tax Consequences � Material U.S. Federal Income Tax Consequences of the Cazador

Domestication � Passive Foreign Investment Company Considerations� beginning on page 158.

Additionally, the Cazador domestication may cause non-U.S. holders (as defined in �Material U.S. Federal Income Tax
Consequences� below) to become subject to U.S. withholding taxes on any dividends in respect of the shares of NEI

Common Stock made subsequent to the Cazador domestication.

The tax opinion regarding the Cazador domestication will not address any state, local or foreign tax consequences of
the Cazador domestication. The opinions will be subject to customary qualifications and assumptions, including that

the Cazador domestication will be completed as described herein. In rendering the tax opinion, Reed Smith will
require and rely on representations and statements of Cazador and their affiliates, which will be delivered at the time

of the closing of the Cazador domestication. If any such assumption, representation or statement is or becomes
inaccurate, the U.S. federal income tax consequences of the Cazador domestication could be adversely affected.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the IRS or any court.
Cazador does not intend to request any ruling from the IRS as to the U.S. federal income tax consequences of the

Cazador domestication. Consequently, no assurance can be given that the IRS will not assert, or that a court will not
sustain, a position contrary to any of the tax consequences set forth in this joint proxy statement/prospectus or any of

the tax consequences described in the tax opinion.

Tax matters are very complicated, and the tax consequences of the Cazador domestication to a particular shareholder
will depend on such shareholder�s circumstances. Accordingly, you are strongly urged to consult your tax advisor for a
full understanding of the tax consequences of the Cazador domestication to you, including the applicability and effect

of U.S. federal, state, local and foreign income and other tax laws. For a more complete discussion of the material
U.S. federal income tax consequences of the Cazador domestication, see �Material U.S. Federal Income Tax

Consequences � Material U.S. Federal Income Tax Consequences of the Cazador Domestication� beginning on page
156.

Q:  When and where will the Cazador special meeting be held?

A:  The Cazador special meeting will be held at the offices of Reed Smith LLP located at 599 Lexington Avenue,
New York, New York 10022 on September 28, 2012, at 10:00 a.m., Eastern time, unless the special meeting is

adjourned or postponed.
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Q:  Who is entitled to vote at the Cazador special meeting?

A:  Cazador has fixed August 27, 2012 as the Cazador record date. If you were a Cazador shareholder at the close of
business on the Cazador record date, you are entitled to vote on matters that come before the Cazador special meeting.
However, a Cazador shareholder may only vote his or her shares if he or she is present in person or is represented by

proxy at the Cazador special meeting.

Q:  How many votes do I have?

A:  Cazador shareholders are entitled to one vote at the Cazador special meeting for each Cazador Ordinary Share held
of record as of the Cazador record date. As of the close of business on the Cazador record date, there were
    outstanding Cazador Ordinary Shares, of which were     outstanding Public Cazador Ordinary Shares.
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Q:  What constitutes a quorum?

A:  Holders of a majority in voting power of the Cazador Ordinary Shares issued and outstanding and entitled to vote
at the Cazador special meeting, present in person or represented by proxy, constitute a quorum. As of the record date

for the Cazador special meeting,     Cazador Ordinary Shares would be required to achieve a quorum.

Q:  What vote is required to approve each Cazador proposal?

A:  Proposal to Approve and Adopt the Merger Agreement by Cazador Shareholders:  The proposal to approve and
adopt the merger agreement and the merger contemplated thereby, which we refer to as the Cazador merger proposal,
requires the affirmative vote of holders of a majority of the Public Cazador Ordinary Shares outstanding and entitled

to vote. Accordingly, a Cazador shareholder�s failure to submit a proxy card or to vote in person at the special meeting,
an abstention from voting, or the failure of a Cazador shareholder who holds his or her shares in �street name� through a

broker or other nominee to give voting instructions to such broker or other nominee, will have the same effect as a
vote �AGAINST� the Cazador merger proposal.

Proposal to Approve the Cazador Domestication:  The proposal to approve the Cazador domestication, which we refer
to as the Cazador domestication proposal, requires the affirmative vote of holders of at least two-thirds of the Cazador
Ordinary Shares outstanding and entitled to vote which attend and vote at the Cazador special meeting. If, however,
the Cazador domestication proposal is approved, but the Cazador merger proposal is not approved, then neither the

Cazador domestication nor the merger will be consummated.

Proposal to Adjourn the Cazador special meeting by Cazador Shareholders:  Approving the adjournment of the
special meeting (if it is necessary or appropriate to solicit additional proxies because there are not sufficient votes to

obtain the Cazador business combination approval) requires the affirmative vote of holders of a majority of the
Cazador Ordinary Shares present, in person or represented by proxy, at the special meeting and entitled to vote on the
adjournment proposal, regardless of whether a quorum is present. Accordingly, abstentions will have the same effect
as a vote �AGAINST� the proposal to adjourn the special meeting, while broker non-votes and shares not in attendance

at the special meeting will have no effect on the outcome of any vote to adjourn the special meeting.

Q:  How does Cazador�s Sponsor intend to vote its shares?

A:  Cazador�s Sponsor has agreed to vote its Cazador Ordinary Shares in the same manner as holders of the majority of
the Public Cazador Ordinary Shares in connection with the votes required to approve the business combination. As of

August 21, 2012, the Sponsor beneficially owned and was entitled to vote approximately 20.0% of the total
outstanding Cazador Ordinary Shares on that date.

Q:  What are the recommendations of Cazador�s board of
directors?

A:  Cazador�s board of directors, or the Cazador board, has unanimously (i) approved the merger agreement and the
consummation of the transactions contemplated thereby upon the terms and subject to the conditions set forth in the
merger agreement; (ii) approved the Cazador domestication; (iii) determined that the terms of the merger are fair to,

and in the best interests of, Cazador and its shareholders; (iv) directed that the merger agreement be submitted to
Cazador shareholders for adoption; (v) recommended that Cazador shareholders vote in favor of each of the Cazador
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merger proposal and the Cazador domestication proposal and (vi) declared the advisability of the business
combination.

The Cazador board unanimously recommends that Cazador shareholders vote:

� �FOR� the Cazador merger proposal; and
� �FOR� the Cazador domestication proposal; and

��FOR� the proposal to approve the adjournment of the special meeting (if it is necessary or appropriate to solicit
additional proxies because there are not sufficient votes to obtain the Cazador business combination approval).

See �The Business Combination � Recommendation of the Cazador Board; Cazador�s Reasons for the Business
Combination� beginning on page 142.
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Q:  Do Cazador shareholders have redemption rights?

A:  Yes. Cazador is offering each holder of Public Cazador Ordinary Shares the right to have such holder�s shares
redeemed into cash if such holder either (i) votes against the business combination and timely exercises such

redemption right or (ii) votes in favor of the business combination but elects to exercise such shareholder�s right to
redeem. However, although an abstention or failure to vote on the business combination will have the same effect as a

vote against the business combination, such abstention or failure to vote will not be sufficient to enable holders of
Public Cazador Ordinary Shares to exercise their redemption rights. Cazador�s Sponsor and its beneficial owners will

not have shareholder redemption rights with respect to any Cazador Ordinary Shares owned by them, directly or
indirectly, including Cazador Ordinary Shares purchased by them in Cazador�s initial public offering or in the

secondary market. The actual per-share redemption price will be equal to the aggregate amount then in the trust
account, and including accrued interest, net of any interest income on the trust account balance required for Cazador to
pay its tax obligations incurred and net of interest income of up to $2.0 million previously released to Cazador to fund

its working capital requirements (calculated as of two business days prior to the consummation of the business
combination), divided by the number of Public Cazador Ordinary Shares. As of August 21, 2012, the per-share

redemption price would be approximately $10.036.

Each holder of Public Cazador Ordinary Shares may elect to redeem his, her or its Public Cazador Ordinary Shares
irrespective of whether he, she or it votes for or against the business combination. Cazador will not complete the

business combination if holders of Public Cazador Ordinary Shares, owning, in the aggregate, more than 49.9% of the
Public Cazador Ordinary Shares, both vote against and exercise their shareholder redemption rights with respect to the

business combination. Additionally, as per the terms of the merger agreement, the merger will not be consummated
unless Cazador has at least $23.5 million of cash held in the trust account (after giving effect to payment of all holders

of Public Cazador Ordinary Shares who exercise their redemption right but excluding payments to be made for
transaction fees and pay-off of related party debt). Holders of Public Cazador Ordinary Shares will be able to redeem

their shares up to the business day immediately prior to the vote on the proposals to approve the business combination.

Holders of outstanding Cazador units must separate the underlying Public Cazador Ordinary Shares and Cazador
warrants prior to exercising redemption rights with respect to the Public Cazador Ordinary Shares. There will be no

redemption rights upon consummation of the merger with respect to outstanding Cazador warrants.

As set forth in the Cazador Cayman Charter, a holder of Public Cazador Ordinary Shares, together with any affiliate of
his or any other person with whom he is acting in concert or as a partnership, syndicate or other group for the purpose

of acquiring, holding or disposing of Cazador Cayman�s securities, will be prohibited from exercising shareholder
redemption rights with respect to more than 10% of the Public Cazador Ordinary Shares.

Cazador may enter into privately negotiated transactions to purchase shares of NEI Common Stock from its public
shareholders using proceeds released from the trust account immediately following consummation of the transactions

contemplated by the merger agreement.

Q:  Will how I vote affect my ability to exercise redemption
rights?

A:  You may exercise your redemption rights regardless of whether you vote your Public Cazador Ordinary Shares for
or against the business combination or other proposals submitted for approval by shareholders. However, although an

abstention or failure to vote on the business combination will have the same effect as a vote against the business
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combination, such abstention or failure to vote will not be sufficient to enable you to exercise your redemption rights
with respect to your Public Cazador Ordinary Shares.

Q:  How do I exercise my redemption rights?

A:  If you wish to exercise your redemption rights, you must:

�
send a letter to Cazador�s transfer agent, Continental Stock Transfer & Trust Company, at 17 Battery Place, 8th Floor,
New York, New York 10004, attn: Mark Zimkind, stating that you are exercising your redemption rights and
demanding that your Public Cazador Ordinary Shares be converted into cash; and
9
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� either:

º
physically tender, or if you hold your Public Cazador Ordinary Shares in �street name,� cause your broker to physically
tender, your certificates representing Cazador Ordinary Shares to Cazador�s transfer agent by 5:00 p.m. Eastern time
on September 27, 2012; or

º
deliver your Public Cazador Ordinary Shares electronically using the Depository Trust Company�s DWAC
(Deposit/Withdrawal At Custodian) System, to Cazador�s transfer agent by 5:00 p.m. Eastern time on September 27,
2012.
You may elect to redeem your Public Cazador Ordinary Shares irrespective of whether you vote in favor of or against

the approval of the business combination.

Holders of outstanding Cazador units must separate the underlying Public Cazador Ordinary Shares and Cazador
warrants prior to exercising redemption rights with respect to the Public Cazador Ordinary Shares. You may instruct

your broker to do so, or if you hold Cazador units registered in your own name, you must contact the depositary
directly and instruct them to do so. If you fail to cause your Public Cazador Ordinary Shares to be separated and
delivered to Cazador�s transfer agent by 5:00 p.m. Eastern time on September 27, 2012, you will not be able to

exercise your redemption rights with respect to your Public Cazador Ordinary Shares.

Q:  What are my U.S. federal income tax consequences of
exercising my redemption rights?

A:  A U.S. holder of Public Cazador Ordinary Shares who exercises redemption rights to receive cash from the trust
account in exchange for its Public Cazador Ordinary Shares generally will recognize gain or loss equal to the

difference, if any, between the amount of cash received and its tax basis in the Public Cazador Ordinary Shares
redeemed. A shareholder�s tax basis in its Public Cazador Ordinary Shares generally will equal the cost of such shares.
A shareholder who purchased Cazador units in Cazador�s initial public offering generally will have a tax basis in the

Public Cazador Ordinary Shares that were part of such Cazador units equal to the portion of the purchase price of such
Cazador units allocated to the Public Cazador Ordinary Shares (such allocation based on the relative fair market

values of the Public Cazador Ordinary Shares and the warrants at the time of purchase).

Because Cazador Cayman should be considered a PFIC for U.S. federal income tax purposes, a U.S. holder who
exercises redemption rights to receive cash in exchange for its Public Cazador Ordinary Shares generally will be
subject to special tax rules with respect to any gain realized on the redemption. In general, under these special tax

rules, unless the U.S. holder has made a �qualified electing fund� election under Section 1295 of the Code with respect
to its Public Cazador Ordinary Shares for the first taxable year in which such U.S. holder owns such shares or in

which Cazador Cayman is a PFIC, whichever is later, or a �mark-to-market� election under Section 1296 of the Code,
(i) any gain recognized on the redemption will be allocated ratably over the U.S. holder�s holding period for the Public

Cazador Ordinary Shares redeemed, (ii) the amount of gain allocated to the current taxable year will be treated as
ordinary income, and (iii) the amount of gain allocated to each other year will be subject to the highest tax rate in

effect for that year, and an interest charge will be imposed to recover the deemed benefit of the deferred payment of
tax.

Tax matters are very complicated, and the tax consequences of the redemption to a particular holder of Public Cazador
Ordinary Shares will depend on such shareholder�s circumstances. Accordingly, you are strongly urged to consult your
tax advisor for a full understanding of the tax consequences of the redemption to you, including the applicability and

effect of U.S. federal, state, local and foreign income and other tax laws. For a more complete discussion of the
material U.S. federal income tax consequences of a redemption of Public Cazador Ordinary Shares for cash, see

�Material U.S. Federal Income Tax Consequences � Tax Consequences to Holders of Public Cazador Ordinary Shares
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Exercising Redemption Rights� beginning on page 159.

Q:  How will the Cazador domestication affect my Cazador
Ordinary Shares, warrants and units?

A:  On the effective date of the Cazador domestication, each Cazador Ordinary Share that is issued and outstanding
will automatically convert by operation of law into one share of NEI Common Stock. Similarly, outstanding options,

warrants and other rights to acquire Cazador Ordinary Shares will become options,
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warrants or rights to acquire the corresponding shares of NEI Common Stock. It is not necessary for holders of
Cazador Ordinary Shares who currently hold share certificates to exchange their existing share certificates for

certificates of shares of NEI Common Stock. No other changes will be made to the terms of any outstanding options,
warrants and other rights to acquire Cazador Ordinary Shares as a result of the Cazador domestication.

On the effective date of the Cazador domestication, the outstanding units of Cazador will be automatically separated
into the underlying Cazador Ordinary Shares and Cazador warrants. As a result, the Cazador units will no longer be

listed on The NASDAQ Capital Market.

Q:  If I am a Cazador warrantholder, can I exercise redemption
rights with respect to my warrants?

A:  No. There are no redemption rights with respect to Cazador�s warrants.

Q:  If I am a Cazador unit holder, can I exercise redemption
rights with respect to my units?

A:  No. Holders of outstanding Cazador units must separate the underlying Public Cazador Ordinary Shares and
Cazador warrants prior to exercising redemption rights with respect to the Public Cazador Ordinary Shares. You may

instruct your broker to do so, or if you hold Cazador units registered in your own name, you must contact the
depositary directly and instruct them to do so. If you fail to cause your Public Cazador Ordinary Shares to be

separated and delivered to Cazador�s transfer agent by 5:00 p.m. Eastern time on September 27, 2012, you will not be
able to exercise your redemption rights with respect to your Public Cazador Ordinary Shares.

Q:  Do I have appraisal rights in connection with the Cazador
domestication?

A:  No. Under Cayman Islands law and the DGCL, holders of Cazador Ordinary Shares do not have statutory
dissenters� rights of appraisal or any other appraisal rights as a result of the Cazador domestication.

Q:  What happens to the funds deposited in the trust account
after completion of the business combination?

A:  Upon consummation of the business combination, the funds deposited in the trust account will be released to pay
holders of Public Cazador Ordinary Shares who properly exercise their redemption rights; (ii) to pay transaction fees

and expenses associated with the business combination; and (iii) for working capital and general corporate purposes of
Cazador following the business combination.

Q:  What happens if the business combination is not
consummated or is terminated?
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A:  If Cazador does not effect the business combination or any other business combination before October 14, 2012, it
will compulsorily repurchase all Public Cazador Ordinary Shares and automatically liquidate the trust account in

accordance with the procedure in the Cazador Cayman Charter. The Public Cazador Ordinary Shares will be cancelled
and Cazador�s Sponsor will be the only remaining shareholder and Cazador will continue in existence.

Q:  How will the solicitation of proxies be handled?

A:  Cazador is soliciting proxies for the Cazador special meeting from Cazador shareholders. Cazador will bear the
cost of soliciting proxies from Cazador shareholders, except that Cazador and Net Element have each agreed to share

equally the costs incurred in connection with the printing and mailing of this joint proxy statement/prospectus. In
addition to this mailing, Cazador�s directors, officers and employees (who will not receive any additional

compensation for such services) may solicit proxies by telephone or in-person meeting.

Cazador has also engaged the services of Morrow to assist in the solicitation and distribution of the proxies, for an
initial fee of $12,500 plus out-of-pocket expenses. Cazador will pay Morrow an additional fee of $25,000 upon

successful completion of the business combination.

Cazador will reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for forwarding proxy and solicitation materials the beneficial owners of Cazador Ordinary

Shares.
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Questions and Answers for Net Element Shareholders

Q:  Why is Net Element proposing to combine with Cazador?

A:  In reaching its decision to recommend the merger agreement for adoption by Net Element shareholders, the Net
Element board of directors, or the Net Element board, consulted with Net Element�s management, as well as its
financial and legal advisors, and considered a number of factors that the board members believe supported their

decision. In particular, the Net Element board believes the business combination would provide Net Element
shareholders with the potential to participate in a newly capitalized public company that could take advantage of

potential growth opportunities and synergies resulting from combining Net Element with Cazador. The Net Element
board reviewed the strategic alternatives available to the company, including remaining as a stand-alone public

company, and concluded that it is an appropriate time to sell Net Element and that the merger consideration reflected
the highest value reasonably attainable for Net Element public shareholders at this time. See �The Business

Combination � Recommendation of the Net Element Board; Net Element�s Reasons for the Business Combination�
beginning on page 147.

Q:  What will Net Element shareholders receive in the merger?

A:  Prior to the effectiveness of the merger, Cazador intends to change its jurisdiction of incorporation from the
Cayman Islands to Delaware by effecting the Cazador domestication. On the effective date of the Cazador

domestication, each Cazador Ordinary Share that is issued and outstanding will automatically convert by operation of
law into one share of NEI Common Stock.

Pursuant to the terms of the merger agreement, upon completion of the merger, each share of then-issued and
outstanding Net Element Common Stock will be automatically cancelled and converted into the right to receive the
number of shares of NEI Common Stock equal to the Exchange Ratio. The Exchange Ratio is 0.025 shares of NEI

Common Stock per share of Net Element Common Stock, which reflects a 66% premium over the last reported sale
price of the Net Element Common Stock on the OTCQB electronic quotation system of $0.15 per share on August 21,
2012. The Exchange Ratio is subject to adjustment to reflect appropriately the effect of any stock split, reverse stock

split, stock dividend, extraordinary cash dividends, reorganization, recapitalization, reclassification, combination,
exchange of shares or other like change, although no such events are currently contemplated. However, the Exchange

Ratio will not be adjusted to reflect any changes in the market prices of Cazador Ordinary Shares, NEI Common
Stock or Net Element Common Stock. However, shares held by Net Element as treasury stock or by any direct or
indirect wholly-owned subsidiary of Net Element and shares with respect to which appraisal rights, to the extent
available under the DGCL, are properly exercised and not withdrawn, which we collectively refer to as the Net
Element excluded shares, will not receive the merger consideration. Any Net Element excluded shares will be

cancelled upon the effectiveness of the merger.

Notwithstanding the foregoing, to the extent a holder of Net Element Common Stock would receive fewer than 100
shares of NEI Common Stock as a result of the Exchange Ratio, Cazador shall have the right, exercisable in Cazador�s
sole and absolute discretion, to issue to any such holder an additional number of shares of NEI Common Stock so that

such holder receives, in the aggregate, 100 shares of NEI Common Stock in connection with the merger.

Net Element shareholders will not receive any fractional shares of NEI Common Stock in the merger. Instead,
Cazador will issue one share of NEI Common Stock to each holder of Net Element Common Stock that would

otherwise be entitled to a fractional share of NEI Common Stock.
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Q:  Should I send in my share certificates now for the
exchange?

A:  No. After the merger is completed, Net Element shareholders holding Net Element share certificates will receive
from Cazador�s exchange agent a letter of transmittal and instructions on how to obtain the merger consideration.

Each holder of record of one or more book entry shares of Net Element Common Stock whose shares will be
converted into the right to receive the merger consideration will automatically, upon the effective time of the merger,
be entitled to receive, and Cazador will cause the exchange agent to deliver to such holder as promptly as practicable

after the effective time, the NEI Common Stock to which such holder is entitled under
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the merger agreement. Holders of book entry shares will not be required to deliver a certificate or an executed letter of
transmittal to the exchange agent in order to receive the merger consideration.

Q:  When and where will the Net Element special meeting be
held?

A:  The Net Element special meeting will be held at the offices of Reed Smith LLP located at 599 Lexington Avenue,
New York, New York 10022 on September 28, 2012, at 11:00 a.m., Eastern time, unless the special meeting is

adjourned or postponed.

Q:  Who is entitled to vote at the Net Element special meeting?

A:  Net Element has fixed August 27, 2012 as the Net Element record date. If you were a Net Element shareholder at
the close of business on the Net Element record date, you are entitled to vote on matters that come before the Net

Element special meeting. However, a Net Element shareholder may only vote his or her shares of Net Element
Common Stock if he or she is present in person or is represented by proxy at the Net Element special meeting.

Q:  How many votes do I have?

A:  Net Element shareholders are entitled to one vote at the Net Element special meeting for each share of Net
Element Common Stock held of record as of the Net Element record date. As of the close of business on the Net

Element record date, there were outstanding shares of Net Element Common Stock.

Q:  What constitutes a quorum?

A:  Holders of a majority of the outstanding shares of Net Element Common Stock entitled to vote at the Net Element
special meeting, present in person or represented by proxy, constitutes a quorum. In the absence of a quorum, the

majority of the shares represented in person or by proxy, will have the power to adjourn the special meeting. As of the
record date for the Net Element special meeting,      shares of Net Element Common Stock would be required to

achieve a quorum.

Q:  What vote is required to approve each Net Element
proposal?

A:  Proposal to Approve and Adopt the Merger Agreement by Net Element Shareholders:  The proposal to approve
and adopt the merger agreement and the merger contemplated thereby, which we refer to as the Net Element merger

proposal, requires the affirmative vote of holders of a majority of the shares of Net Element Common Stock
outstanding and entitled to vote. Accordingly, a Net Element shareholder�s failure to submit a proxy card or to vote in
person at the special meeting, an abstention from voting, or the failure of a Net Element shareholder who holds his or

her shares in �street name� through a broker or other nominee to give voting instructions to such broker or other
nominee, which we refer to as a broker non-vote, will have the same effect as a vote �AGAINST� the Net Element

merger proposal.
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Proposal to Adjourn the Net Element Special Meeting by Net Element Shareholders:  Approving the adjournment of
the special meeting (if it is necessary or appropriate to solicit additional proxies because there are not sufficient votes
to obtain the Net Element business combination approval) requires the affirmative vote of holders of a majority of the
shares of Net Element Common Stock present, in person or represented by proxy, at the special meeting and entitled

to vote on the adjournment proposal. Accordingly, abstentions will have the same effect as a vote �AGAINST� the
proposal to adjourn the special meeting, while broker non-votes and shares not in attendance at the special meeting

will have no effect on the outcome of any vote to adjourn the special meeting.

Q:  How do the Net Element insiders intend to vote their shares?

A:  Mike Zoi, Net Element�s Chairman and Chief Executive Officer, owns, in combination with the holdings of entities
that he controls, approximately 59.4% of the issued and outstanding Net Element Common Stock as of August 21,

2012 (67.2% assuming a cashless exercise of options and warrants Mr. Zoi owns which are currently exercisable), and
therefore holds enough shares to approve and adopt the merger agreement without the vote of any other Net Element
shareholder. Mr. Zoi intends to vote his shares �FOR� the approval and adoption of the merger agreement. Following

consummation of the merger, Mr. Zoi will control approximately 54.3% of NEI�s voting power if no holders of Public
Cazador Ordinary Shares exercise their redemption
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rights (or approximately 58.7% of NEI�s voting power if the maximum permissible number of holders of Public
Cazador Ordinary Shares exercise their redemption rights whereby Cazador may proceed with the merger). As a
result, Mr. Zoi will have the ability to exert significant influence over NEI�s corporate affairs and to control the

outcome of virtually all matters submitted to a vote of NEI�s shareholders. Mr. Zoi�s interests may conflict with or
differ from the interests of NEI�s other shareholders.

Q:  What are the recommendations of the Net Element board?

A:  The Net Element board (other than Mike Zoi, who did not participate in the vote) has unanimously (i) approved
the merger agreement and the consummation of the transactions contemplated thereby upon the terms and subject to

the conditions set forth in the merger agreement; (ii) determined that the terms of the business combination are fair to,
and in the best interests of, Net Element and its shareholders; (iii) directed that the merger agreement be submitted to

Net Element shareholders for adoption; and (iv) declared the advisability of the business combination.

The Net Element board recommends that Net Element shareholders vote:

� �FOR� the Net Element merger proposal; and
� �FOR� the proposal to approve the adjournment of the special meeting.

See �The Business Combination � Recommendation of the Net Element Board; Net Element�s Reasons for the Business
Combination� beginning on page 147.

Q:  Are Net Element shareholders entitled to appraisal or
dissenters� rights?

A:  Yes, but only to the extent available under the DGCL. Holders of Net Element Common Stock who do not vote
for the Net Element merger proposal and elect to exercise such appraisal rights, to the extent such rights are available

under the DGCL, and who perfect those rights under the DGCL will be entitled to the appraised fair value of their
shares of Net Element Common Stock paid to them in cash. The appraised fair value of any holder�s Net Element

Common Stock may be more or less than the value of the merger consideration that would otherwise be payable to
such holder pursuant to the merger agreement. To exercise appraisal rights, a shareholder must follow carefully the

requirements of the DGCL, including not consenting to, or voting in favor of, the approval and adoption of the merger
agreement and timely delivering to Net Element a written demand for appraisal of such shareholder�s shares in

accordance with the DGCL. These appraisal requirements and procedures are summarized under the section entitled
�The Merger Agreement � Description of the Merger Agreement � Appraisal Rights/Dissenting Shares� beginning on page

163. A copy of the relevant provisions of the DGCL addressing appraisal rights is attached as Annex H to this joint
proxy statement/prospectus. Holders of Net Element Common Stock who intend to exercise appraisal rights should
read the statutory provisions carefully and consult with their own legal advisors, as any deviation from the statutory

requirements may result in a forfeiture of appraisal rights otherwise available to such shareholders.

Q:  If the merger is completed, when can I expect to receive the
merger consideration for my shares of Net Element Common

Stock?

A:  Certificated Shares:  As soon as reasonably practicable after the effective time of the business combination,
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Cazador will cause an exchange agent to mail to each holder of certificated shares of Net Element Common Stock a
form of letter of transmittal and instructions for use in effecting the exchange of Net Element Common Stock for the
merger consideration. After receiving the proper documentation from a holder of Net Element Common Stock, the

exchange agent will deliver to such holder the shares of NEI Common Stock to which such holder is entitled under the
merger agreement.

Book Entry Shares:  Each holder of record of one or more book entry shares of Net Element Common Stock whose
shares will be converted into the right to receive the merger consideration will automatically, upon the effective time
of the merger, be entitled to receive, and Cazador will cause the exchange agent to deliver to such holder as promptly

as practicable after the effective time, the cash and NEI Common Stock to which such holder is entitled under the
merger agreement. Holders of book entry shares will not be required to deliver a certificate or an executed letter of

transmittal to the exchange agent in order to receive the merger consideration.
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SUMMARY

The following summary highlights only selected information contained elsewhere in this joint proxy
statement/prospectus and may not contain all the information that may be important to you. Accordingly, you are

encouraged to read this joint proxy statement/prospectus carefully and in its entirety, including its annexes and the
documents incorporated by reference in this joint proxy statement/prospectus. See the section entitled �Where You Can

Find More Information� beginning on page 208.

Parties to the Business Combination

Cazador Acquisition Corporation Ltd.

Cazador Acquisition Corporation Ltd., or Cazador, is a recently organized blank check company incorporated as a
Cayman Islands exempted company for the purpose of effecting a merger, share capital exchange, asset acquisition,

share purchase, reorganization or similar business combination.

On October 14, 2010, Cazador closed its initial public offering of 4,600,000 units (including 600,000 units subject to
the underwriters� over-allotment option which were exercised on October 14, 2010). Each unit consisted of one

ordinary share, par value $0.001, and one warrant. The units were sold at an offering price of $10.00, generating gross
proceeds to Cazador of approximately $46.0 million. Prior to Cazador�s initial public offering, it sold an aggregate of
4,340,000 warrants to Cazador�s Sponsor in a private placement for a purchase price of $0.50 per warrant, generating

total proceeds of approximately $2.2 million to Cazador. After deducting the underwriting discounts and commissions
and Cazador�s initial public offering expenses, the total net proceeds to Cazador from the initial public offering and

private placement were approximately $46.5 million, of which approximately $46.2 million was deposited into a trust
account, with the remaining proceeds being used to provide for business, legal and accounting due diligence and

advisory fees in connection with prospective business combinations, compliance with securities laws and regulations,
and continuing general and administrative expenses.

Prior to the effectiveness of the merger, Cazador intends to change its jurisdiction of incorporation from the Cayman
Islands to Delaware by effecting the Cazador domestication. Following the Cazador domestication, Cazador will

continue as a Delaware corporation, at which time Cazador will change its name, in connection with the effectiveness
of the merger, to �Net Element International, Inc.�

The Cazador Ordinary Shares are listed on The NASDAQ Capital Market and trade under the symbol �CAZA.� On
           , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale
price of the Cazador Ordinary Shares on The NASDAQ Capital Market was $      per share. Cazador intends to apply
to list the shares of NEI Common Stock on The NASDAQ Capital Market under the symbol �NETE.� There can be no

assurance that the NEI Common Stock will be listed on The NASDAQ Capital Market.

Cazador�s principal executive offices are located at BBVA Building, P1, 254 Muñoz Rivera Avenue, San Juan, Puerto
Rico 00918, and its telephone number is (787) 993-9650.

Net Element, Inc.

Since April 1, 2010, Net Element has pursued a strategy to develop and acquire technology and applications for use in
the online media industry. As part of Net Element�s strategy to develop an online media company, on December 14,

2010, Net Element acquired Openfilm, LLC, a Florida limited liability company that is engaged in the development of
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technology and operation of a website that supports the advancement of independent film on the Internet.
Additionally, on February 1, 2011, Net Element acquired Motorsport, LLC, a Florida limited liability company that

owns 100% of the outstanding common stock of Motorsport.com, Inc., a Florida corporation engaged in the operation
of a news and information website relating to the international motorsport industry, and Music1, LLC, a Florida

limited liability company that owns 97% of the membership interests in A&R Music Live, LLC, a Georgia limited
liability company that owns and operates two websites that provide an online social community and marketplace for
musicians, songwriters, producers and record companies and an opportunity to showcase artist talents. As a result of

these acquisitions, Net Element now operates several online media websites in the film, auto racing and emerging
music talent markets.
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The Net Element Common Stock is quoted on the OTCQB electronic quotation system under the symbol �NETE.� On
           , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale

price of the Net Element Common Stock on the OTCQB electronic quotation system was $     per share.

Net Element�s principal executive offices are located at 1450 S. Miami Avenue, Miami, Florida 33130, and its
telephone number is (305) 507-8808.

The Proposed Business Combination

The Proposed Merger

Cazador is proposing to acquire Net Element pursuant to the merger agreement. Cazador and Net Element have
entered into the merger agreement pursuant to which Net Element will merge with and into Cazador, with Cazador as

the surviving entity.

Prior to the effectiveness of the merger, Cazador intends to change its jurisdiction of incorporation from the Cayman
Islands to Delaware by effecting the Cazador domestication. On the effective date of the Cazador domestication, each
Cazador Ordinary Share that is issued and outstanding will automatically convert by operation of law into one share of

NEI Common Stock.

Prior to the effective time of the merger, each holder of outstanding securities of Net Element that are convertible into
or exchangeable or exercisable for shares of Net Element Common Stock will enter into conversion agreements,
pursuant to which all such outstanding securities of Net Element will be either terminated or converted into or

exchanged or exercised for shares of Net Element Common Stock (in the case of outstanding Net Element stock
options and warrants that are exercised, on a cashless basis); provided that certain option holders that received their

options in lieu of cash compensation will have the ability to elect to terminate their options in exchange for cash in the
amount of such compensation.

As a result of the business combination, former Net Element shareholders will own NEI Common Stock. Cazador
intends to apply to list the NEI Common Stock on The NASDAQ Capital Market. There can be no assurance that the

NEI Common Stock will be listed on The NASDAQ Capital Market.

For additional information on the business combination, see �The Business Combination� beginning on page 136, and
for additional information on the merger agreement and the related transaction documents, see �The Merger Agreement�

beginning on page 162.

The Proposed Cazador Domestication

As a condition to closing the merger pursuant to the terms of the merger agreement, Cazador intends to change its
jurisdiction of incorporation from the Cayman Islands to Delaware, referred to as the Cazador domestication. To effect

the Cazador domestication, Cazador will file a notice of de-registration with the Cayman Islands Registrar of
Companies, together with the necessary accompanying documents, and file a certificate of incorporation and a

certificate of corporate domestication with the Secretary of State of Delaware, under which Cazador will be
domesticated and continue as a Delaware corporation, at which time Cazador will change its name, in connection with
the effectiveness of the merger, to �Net Element International, Inc.� The Cazador domestication requires the approval of

the holders of at least two-thirds of the outstanding Cazador Ordinary Shares which attend and vote at the Cazador
special meeting. If, however, the Cazador domestication proposal is approved, but the Cazador merger proposal is not
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approved, then neither the Cazador domestication nor the merger will be consummated.

On the effective date of the Cazador domestication, each Cazador Ordinary Share that is issued and outstanding will
automatically convert by operation of law into one share of NEI Common Stock. Similarly, outstanding options,

warrants and other rights to acquire Cazador Ordinary Shares will become options, warrants or rights to acquire the
corresponding shares of NEI Common Stock. It is not necessary for holders of Cazador Ordinary Shares who

currently hold share certificates to exchange their existing share certificates for certificates of shares of NEI Common
Stock. No other changes will be made to the terms of any outstanding options, warrants and other rights to acquire

Cazador Ordinary Shares as a result of the Cazador domestication.
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On the effective date of the Cazador domestication, the outstanding units of Cazador will be automatically separated
into the underlying Cazador Ordinary Shares and Cazador warrants. As a result, the Cazador units will no longer be

listed on The NASDAQ Capital Market.

Merger Consideration Received by Net Element Shareholders

Pursuant to the terms of the merger agreement, upon completion of the merger, each share of then-issued and
outstanding Net Element Common Stock (other than Net Element excluded shares, which will be cancelled upon
effectiveness of the merger) will be automatically cancelled and converted into the right to receive the number of
shares of NEI Common Stock equal to the Exchange Ratio. The Exchange Ratio is 0.025 shares of NEI Common

Stock per share of Net Element Common Stock, which reflects a 66% premium over the last reported sale price of the
Net Element Common Stock on the OTCQB electronic quotation system of $0.15 per share on August 21, 2012. The
Exchange Ratio is subject to adjustment to reflect appropriately the effect of any stock split, reverse stock split, stock
dividend, extraordinary cash dividends, reorganization, recapitalization, reclassification, combination, exchange of
shares or other like change, although no such events are currently contemplated. However, the Exchange Ratio will
not be adjusted to reflect any changes in the market prices of Cazador Ordinary Shares, NEI Common Stock or Net

Element Common Stock. Notwithstanding the foregoing, to the extent a holder of Net Element Common Stock would
receive fewer than 100 shares of NEI Common Stock as a result of the Exchange Ratio, Cazador shall have the right,

exercisable in Cazador�s sole and absolute discretion, to issue to any such holder an additional number of shares of
NEI Common Stock so that such holder receives, in the aggregate, 100 shares of NEI Common Stock in connection

with the merger.

Net Element shareholders will not receive any fractional shares of NEI Common Stock in the merger. Instead,
Cazador will issue one share of NEI Common Stock to each holder of Net Element Common Stock that would

otherwise be entitled to a fraction of a share of NEI Common Stock.

A description of the NEI Common Stock to be issued as merger consideration is set forth under the section entitled
�Description of NEI Securities� beginning on page 188.

Total Shares of NEI Common Stock to be Issued as Merger
Consideration

Based on the number of fully diluted shares of Net Element Common Stock outstanding as of            , 2012, the latest
practicable date before the printing of this joint proxy statement/prospectus, the total number of shares of NEI

Common Stock to be issued to holders of Net Element Common Stock as merger consideration will be approximately
24.4 million shares. Immediately following the completion of the business combination (without taking into account

any shares of NEI Common Stock held by Net Element shareholders prior to the completion of the business
combination, and assuming cashless exercise of outstanding warrants and options of Net Element and that no holders

of Public Cazador Ordinary Shares exercise their redemption rights), the former shareholders of Net Element are
expected to own approximately 80.9% of the outstanding NEI Common Stock (or approximately 65.6% of the

outstanding NEI Common Stock calculated on a fully diluted basis) and the current holders of Cazador Ordinary
Shares are expected to own approximately 19.1% of the outstanding NEI Common Stock (or approximately 34.4% of
the outstanding NEI Common Stock calculated on a fully diluted basis). Additionally, following consummation of the

merger, Mike Zoi, Net Element�s Chairman and Chief Executive Officer, will control approximately 54.3% of NEI�s
voting power if no holders of Public Cazador Ordinary Shares exercise their redemption rights (or approximately
58.7% of NEI�s voting power if the maximum permissible number of holders of Public Cazador Ordinary Shares
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exercise their redemption rights whereby Cazador may proceed with the merger). As a result, Mr. Zoi will have the
ability to exert significant influence over NEI�s corporate affairs and to control the outcome of virtually all matters
submitted to a vote of NEI�s shareholders. Mr. Zoi�s interests may conflict with or differ from the interests of NEI�s

other shareholders.

Comparative Per Share Market Price

The Cazador Ordinary Shares are listed on The NASDAQ Capital Market and trade under the symbol �CAZA.� Cazador
intends to apply to list the shares of NEI Common Stock on The NASDAQ Capital Market under the symbol �NETE.�

There can be no assurance that the NEI Common Stock will be listed on The NASDAQ Capital Market.
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The Net Element Common Stock is quoted on the OTCQB electronic quotation system under the symbol �NETE.�

The following table shows the closing prices of Cazador Ordinary Shares and Net Element Common Stock as reported
on June 11, 2012, the last trading day before the business combination was publicly announced, and on             , 2012,
the last practicable trading day before the date of this joint proxy statement/prospectus. This table also shows the value

of the merger consideration per share of Net Element Common Stock, which was calculated by multiplying (i) the
closing price of Cazador Ordinary Shares as of the specified date by (ii) the quotient obtained by dividing (a) the

aggregate number of shares of NEI Common Stock to be issued to holders of Net Element Common Stock by (b) the
number of shares of Net Element Common Stock outstanding on a fully diluted basis upon effective time of the

business combination.

Date
Net Element
Common
Stock

Cazador
Ordinary
Shares

Value Per Share
of Net Element
Common Stock

June 11, 2012 $ 0.10 $ 9.87 $ 0.2468
       , 2012 $ $ $

The market prices of Cazador Ordinary Shares and Net Element Common Stock will fluctuate prior to the
consummation of the business combination. You should obtain current market quotations for your shares.

Neither Cazador nor Net Element currently pays dividends on its common shares. Under the terms of the merger
agreement, during the period before the effective times of the merger, Net Element is prohibited from paying any

dividends on the Net Element Common Stock, unless Net Element has received prior written consent from Cazador.

Cazador Special Meeting

Date, Time and Place

A special meeting of the shareholders of Cazador will be held at the offices of Reed Smith LLP located at 599
Lexington Avenue, New York, New York 10022 on September 28, 2012, at 10:00 a.m., Eastern time, unless the

special meeting is adjourned or postponed.

Purposes of the Special Meeting

At the special meeting, Cazador shareholders will be asked to consider and vote upon the following matters and to
transact such other business that may properly come before the meeting:

� the Cazador merger proposal; and
� the Cazador domestication proposal; and

�the proposal to approve the adjournment of the special meeting (if it is necessary or appropriate to solicit additional
proxies because there are not sufficient votes to obtain the Cazador business combination approval).

Record Date; Shares Entitled to Vote

Holders of Cazador Ordinary Shares as of the close of business on August 27, 2012, or the Cazador record date, are
entitled to notice of, and to vote at, the special meeting or one or more adjournments thereof. Each Cazador Ordinary

Share is entitled to one vote.
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As of the Cazador record date,      Cazador Ordinary Shares were outstanding and entitled to vote at the Cazador
special meeting, of which      were Public Cazador Ordinary Shares.

Vote Required

The Cazador Merger Proposal:  The Cazador merger proposal requires the affirmative vote of holders of a majority of
the Public Cazador Ordinary Shares outstanding and entitled to vote. Accordingly, a Cazador shareholder�s failure to

submit a proxy card or to vote in person at the special meeting, an abstention from
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voting, or the failure of a Cazador shareholder who holds his or her shares in �street name� through a broker or other
nominee to give voting instructions to such broker or other nominee, will have the same effect as a vote �AGAINST�

the Cazador merger proposal.

The Cazador Domestication Proposal:  The Cazador domestication proposal requires the affirmative vote of holders
of at least two-thirds of the Cazador Ordinary Shares outstanding and entitled to vote which attend and vote at the

Cazador special meeting.

Proposal to Adjourn the Cazador Special Meeting by Cazador Shareholders:  Approving the adjournment of the
special meeting (if it is necessary or appropriate to solicit additional proxies because there are not sufficient votes to

obtain the Cazador business combination approval) requires the affirmative vote of holders of a majority of the
Cazador Ordinary Shares present, in person or represented by proxy, at the special meeting and entitled to vote on the
adjournment proposal, regardless of whether a quorum is present. Accordingly, abstentions will have the same effect
as a vote �AGAINST� the proposal to adjourn the special meeting, while broker non-votes and shares not in attendance

at the special meeting will have no effect on the outcome of any vote to adjourn the special meeting.

Recommendation of the Cazador Board

The Cazador board has unanimously (i) approved the merger agreement and the consummation of the transactions
contemplated thereby upon the terms and subject to the conditions set forth in the merger agreement; (ii) approved the

Cazador domestication; (iii) determined that the terms of the merger are fair to, and in the best interests of, Cazador
and its shareholders; (iv) directed that the merger agreement be submitted to Cazador shareholders for adoption; (v)

recommended that Cazador shareholders vote in favor of each of the Cazador merger proposal and the Cazador
domestication proposal and (vi) declared the advisability of the business combination.

THE CAZADOR BOARD UNANIMOUSLY RECOMMENDS THAT CAZADOR SHAREHOLDERS VOTE:

� �FOR� THE CAZADOR MERGER PROPOSAL;
� �FOR� THE CAZADOR DOMESTICATION PROPOSAL; AND

�
�FOR� THE PROPOSAL TO APPROVE THE ADJOURNMENT OF THE SPECIAL MEETING (IF IT IS
NECESSARY OR APPROPRIATE TO SOLICIT ADDITIONAL PROXIES BECAUSE THERE ARE NOT
SUFFICIENT VOTES TO OBTAIN THE CAZADOR BUSINESS COMBINATION APPROVAL).

See �The Business Combination � Recommendation of the Cazador Board; Cazador�s Reasons for the Business
Combination� beginning on page 142.

Net Element Special Meeting

Date, Time and Place

A special meeting of the shareholders of Net Element will be held at the offices of Reed Smith LLP located at 599
Lexington Avenue, New York, New York 10022 on September 28, 2012, at 11:00 a.m., Eastern time, unless the

special meeting is adjourned or postponed.
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Purpose of the Special Meeting

At the special meeting, Net Element shareholders will be asked to consider and vote upon the following matters and to
transact such other business that may properly come before the meeting:

� the Net Element merger proposal; and
� a proposal to approve the adjournment of the Net Element special meeting.
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Record Date; Shares Entitled to Vote

Only holders of record of shares of Net Element Common Stock at the close of business on         , 2012, or the Net
Element record date, will be entitled to notice of, and to vote at, the special meeting or one or more adjournments

thereof. Each outstanding share of Net Element Common Stock entitles its holder to cast one vote.

As of the Net Element record date, there were      shares of Net Element Common Stock outstanding and entitled to
vote at the Net Element special meeting.

Vote Required

The Net Element Merger Proposal:  The Net Element merger proposal requires the affirmative vote of holders of a
majority of the shares of Net Element Common Stock outstanding and entitled to vote. Accordingly, a Net Element
shareholder�s failure to submit a proxy card or to vote in person at the special meeting, an abstention from voting, or

the failure of a Net Element shareholder who holds his or her shares in �street name� through a broker or other nominee
to give voting instructions to such broker or other nominee, which we refer to as a broker non-vote, will have the same

effect as a vote �AGAINST� the Net Element merger proposal.

Proposal to Adjourn the Net Element Special Meeting by Net Element Shareholders:  Approving the adjournment of
the special meeting (if it is necessary or appropriate to solicit additional proxies because there are not sufficient votes
to obtain the Net Element business combination approval) requires the affirmative vote of holders of a majority of the
shares of Net Element Common Stock present, in person or represented by proxy, at the special meeting and entitled

to vote on the adjournment proposal. Accordingly, abstentions will have the same effect as a vote �AGAINST� the
proposal to adjourn the special meeting, while broker non-votes and shares not in attendance at the special meeting

will have no effect on the outcome of any vote to adjourn the special meeting.

Recommendation of the Net Element Board

The Net Element board (other than Mike Zoi, who did not participate in the vote) has unanimously (i) approved the
merger agreement and the consummation of the transactions contemplated thereby upon the terms and subject to the

conditions set forth in the merger agreement; (ii) determined that the terms of the business combination are fair to, and
in the best interests of, Net Element and its shareholders; (iii) directed that the merger agreement be submitted to Net

Element shareholders for adoption; and (iv) declared the advisability of the business combination.

THE NET ELEMENT BOARD RECOMMENDS THAT NET ELEMENT SHAREHOLDERS VOTE:

� �FOR� THE NET ELEMENT MERGER PROPOSAL; AND
� �FOR� THE PROPOSAL TO APPROVE THE ADJOURNMENT OF THE SPECIAL MEETING.

See �The Business Combination � Recommendation of the Net Element Board; Net Element�s Reasons for the Business
Combination� beginning on page 147.

Interests of Officers and Directors in the Business Combination

Certain of Net Element�s and Cazador�s executive officers and directors have financial interests in the business
combination that are different from, or in addition to, the interests of Cazador�s shareholders and Net Element�s

shareholders, other than the insider shareholders. For example, in the case of Net Element, immediately prior to the
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effectiveness of the merger, the principal amounts of all outstanding convertible debt of Net Element owned by
Enerfund, LLC, a Florida limited liability company (which is owned and controlled by Mike Zoi and totals $3.6
million) will be converted into 32,727,273 shares of Net Element Common Stock, which will be converted into

818,182 shares of NEI Common Stock in the merger and, immediately following the effectiveness of the merger, NEI
will pay to Enerfund an amount, in cash, representing payment in full of all notes and payables of Net Element owed
to Mike Zoi or any of his affiliates which are then outstanding (which, as of August 21, 2012, totaled approximately

$7.5 million). In the case of Cazador, Mike Zoi, through Enerfund, has previously paid, on behalf of Cazador,
$150,000 of Cazador's legal fees in connection with the merger agreement and the merger, and Mike Zoi has also

agreed, through Enerfund, to pay, on behalf of

20

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Interests of Officers and Directors in the Business Combination 70



TABLE OF CONTENTS

Cazador, additional legal fees of Cazador up to a maximum of $250,000 if the merger is not consummated or is
otherwise terminated or abandoned. If Enerfund would not have agreed to these payments, Cazador Sub Holdings,

Ltd. would be liable for these payments. Cazador Sub Holdings, Ltd. is indirectly majority-owned by entities
controlled by Francesco Piovanetti. The members of the Cazador board and the members of the Net Element board

were aware of and considered these interests, among other matters, in evaluating and negotiating the merger
agreement and the transactions contemplated thereby and in recommending to Cazador and Net Element shareholders,
respectively, that the merger agreement be approved and adopted. These interests and other interests of Net Element�s
and Cazador�s respective executive officers and directors are described in more detail in the section of this document
entitled �The Business Combination � Interests of Officers and Directors in the Business Combination� beginning on

page 150.

Material U.S. Federal Income Tax Consequences

Material U.S. Federal Income Tax Consequences of the Merger

As a condition to the completion of the merger, each of Reed Smith, tax counsel to Cazador, and Bilzin, tax counsel to
Net Element, must have delivered an opinion, dated the closing date of the merger, to the effect that the merger will be

treated as a reorganization for U.S. federal income tax purposes within the meaning of Section 368(a) of the Code.
Assuming that the merger qualifies as a reorganization, Net Element shareholders will not recognize any gain or loss

for U.S. federal income tax purposes on the exchange of Net Element Common Stock for shares of NEI Common
Stock in the merger.

The tax opinions regarding the merger will not address any state, local or foreign tax consequences of the merger. The
opinions will be subject to customary qualifications and assumptions, including that the merger will be completed

according to the terms of the merger agreement. In rendering the tax opinions, each counsel will require and rely on
representations and statements of Net Element, Cazador and their affiliates, which will be delivered at the time of the
closing of the merger. If any such assumption, representation or statement is or becomes inaccurate, the U.S. federal

income tax consequences of the merger could be adversely affected.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the IRS or any court. Neither
Net Element nor Cazador intends to request any ruling from the IRS as to the U.S. federal income tax consequences of

the merger. Consequently, no assurance can be given that the IRS will not assert, or that a court will not sustain, a
position contrary to any of the tax consequences described in this joint proxy statement/prospectus or any of the tax

consequences described in the tax opinions.

Tax matters are very complicated, and the tax consequences of the merger to a particular shareholder will depend on
such shareholder�s circumstances. Accordingly, Cazador and Net Element urge you to consult your tax advisor for a

full understanding of the tax consequences of the merger to you, including the applicability and effect of U.S. federal,
state, local and foreign income and other tax laws. For a more complete discussion of the material U.S. federal income
tax consequences of the merger, see �Material U.S. Federal Income Tax Consequences � Material U.S. Federal Income

Tax Consequences of the Merger� beginning on page 155.

Material U.S. Federal Income Tax Consequences of the Cazador
Domestication

In the opinion of Reed Smith, tax counsel to Cazador, the Cazador domestication will constitute a reorganization
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within the meaning of Section 368(a)(l)(F) of the Code. Assuming that the Cazador domestication qualifies as a
reorganization, U.S. holders (as defined in �Material U.S. Federal Income Tax Consequences� below) of Cazador

Ordinary Shares will be subject to Section 367(b) of the Code and, as a result:

�
A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of less than
$50,000 on the day of the Cazador domestication will not recognize any gain or loss and will not be required to
include any part of the �all earnings and profits amount� in income.

�

A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of $50,000 or
more but who on the day of the Cazador domestication owns (actually and constructively) less than 10% of the total
combined voting power of all classes of Cazador Cayman shares entitled to vote generally will recognize gain (but not
loss) on the exchange of Cazador Ordinary Shares for NEI Common Stock pursuant to the Cazador domestication. As
an alternative to
21
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recognizing gain, however, a U.S. holder may elect to include in income as a dividend the �all earnings and profits
amount,� as the term is defined in Treasury Regulation Section 1.367(b)-2(d), attributable to the Cazador Ordinary
Shares it directly owns, provided certain requirements are satisfied. Cazador does not expect that Cazador Cayman's
cumulative earnings and profits will be greater than zero as of the day of the Cazador domestication.

�

A U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of $50,000 or
more, and who on the day of the Cazador domestication owns (actually and constructively) 10% or more of the total
combined voting power of all classes of Cazador Cayman shares entitled to vote generally will be required to include
in income as a dividend the �all earnings and profits amount,� as the term is defined in Treasury Regulation Section
1.367(b)-2(d), attributable to the Cazador Ordinary Shares it directly owns. However, Cazador does not expect that
Cazador Cayman�s cumulative earnings and profits will be greater than zero as of the day of the Cazador
domestication.

Cazador Cayman should be considered a �passive foreign investment company,� or PFIC, for U.S. federal income tax
purposes. As a result, notwithstanding the foregoing U.S. federal income tax consequences of the Cazador

domestication, proposed Treasury regulations under Section 1291(f) of the Code (which have a retroactive effective
date), if finalized in their current form, generally would require a U.S. holder to recognize gain on the exchange of

Cazador Ordinary Shares for NEI Common Stock pursuant to the Cazador domestication. The tax on any such gain so
recognized would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a
complex set of computational rules designed to offset the tax deferral to such holders on the undistributed earnings, if

any, of Cazador Cayman. However, we are unable to predict at this time whether, in what form, and with what
effective date, final Treasury regulations under Section 1291(f) of the Code will be adopted. For a more complete

discussion of the potential application of the PFIC rules to U.S. holders as a result of the Cazador domestication, see
�Material U.S. Federal Income Tax Consequences � Material U.S. Federal Income Tax Consequences of the Cazador

Domestication � Passive Foreign Investment Company Considerations� beginning on page 158.

Additionally, the Cazador domestication may cause non-U.S. holders (as defined in �Material U.S. Federal Income Tax
Consequences� below) to become subject to U.S. withholding taxes on any dividends in respect of the shares of NEI

Common Stock made subsequent to the Cazador domestication.

The tax opinion regarding the Cazador domestication will not address any state, local or foreign tax consequences of
the Cazador domestication. The opinions will be subject to customary qualifications and assumptions, including that

the Cazador domestication will be completed as described herein. In rendering the tax opinion, Reed Smith will
require and rely on representations and statements of Cazador and their affiliates, which will be delivered at the time

of the closing of the Cazador domestication. If any such assumption, representation or statement is or becomes
inaccurate, the U.S. federal income tax consequences of the Cazador domestication could be adversely affected.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the IRS or any court.
Cazador does not intend to request any ruling from the IRS as to the U.S. federal income tax consequences of the

Cazador domestication. Consequently, no assurance can be given that the IRS will not assert, or that a court will not
sustain, a position contrary to any of the tax consequences set forth in this joint proxy statement/prospectus or any of

the tax consequences described in the tax opinion.

Tax matters are very complicated, and the tax consequences of the Cazador domestication to a particular shareholder
will depend on such shareholder�s circumstances. Accordingly, Cazador urges you to consult your tax advisor for a full
understanding of the tax consequences of the Cazador domestication to you, including the applicability and effect of
U.S. federal, state, local and foreign income and other tax laws. For a more complete discussion of the material U.S.

federal income tax consequences of the Cazador domestication, see �Material U.S. Federal Income Tax
Consequences � Material U.S. Federal Income Tax Consequences of the Cazador Domestication� beginning on page

156.
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Accounting Treatment

The Cazador Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and liabilities of
Cazador Cayman as a result of Cazador domestication. The business, capitalization, assets and liabilities and financial

statements of Cazador will be the same upon effectiveness of the Cazador domestication as they are prior to the
Cazador domestication.

The Merger

The merger will be accounted for as a reverse recapitalization, whereby Net Element will be the continuing entity for
financial reporting purposes and will be deemed, for accounting purposes, to be the acquiror of Cazador. Following

the closing of the merger; (i) the current shareholders of Net Element will hold a majority of the issued and
outstanding shares of NEI Common Stock, on a fully diluted basis, and, therefore, will have voting control of NEI; (ii)
the senior management of Net Element will be the majority of the senior management of NEI; (iii) the majority of the
NEI board will be appointed by Net Element; and (iv) Net Element�s operations will become the core business of the

combined entity following completion of the merger.

Based on the above facts, the respective management of Cazador and Net Element believe that Cazador is not
considered as the accounting acquiror, and therefore, the merger contemplated by the merger agreement will be

accounted for as a reverse recapitalization. The accounting of the merger will be similar to that of a capital infusion, as
the only significant pre-merger assets of Cazador consist of cash and cash equivalents. No intangible assets or
goodwill will be recognized as a result of the merger; accordingly, Net Element will record the shares of NEI

Common Stock issued in exchange for shares of Net Element Common Stock based on the carrying value of the assets
and liabilities received as of the closing date of the merger.

Officers and Directors of NEI

Upon completion of the business combination, the following individuals have been designated as of the date of this
joint proxy statement/prospectus to serve as directors and executive officers of NEI:

Name Age Position
Mike Zoi 46 Non-Executive Chairman
Francesco Piovanetti 37 Chief Executive Officer & Director
Dmitry Kozko 29 President & Director
David P. Kelley II 54 Independent Director
James Caan 72 Independent Director
Kenges Rakishev 33 Independent Director
Felix Vulis 56 Independent Director
Alberto Hernandez 37 Chief Operating Officer
Jonathan New 52 Chief Financial Officer
Curtis Wolfe 48 Secretary
Richard Lappenbusch 44 Executive Vice President & Chief Strategy Officer
Ivan Onuchin 36 Chief Technology Officer
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For more information on the new directors and management of NEI, see �Post-Merger NEI Executive Officers and
Directors� beginning on page 173.

Listing of NEI Common Stock

The Cazador Ordinary Shares are listed on The NASDAQ Capital Market and trade under the symbol �CAZA.� On
            , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale
price of the Cazador Ordinary Shares on The NASDAQ Capital Market was $      per share. Cazador intends to apply
to list the shares of NEI Common Stock on The NASDAQ Capital Market under the symbol �NETE.� There can be no

assurance that the NEI Common Stock will be listed on The NASDAQ Capital Market.
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Comparison of Shareholder Rights

As a Result of the Cazador Domestication

The Cazador domestication will change Cazador's jurisdiction of incorporation from the Cayman Islands to Delaware
and, as a result, Cazador�s organizational documents will change and will be governed by the DGCL rather than
Cayman Islands law. There are differences between the governing corporate law of Cazador Cayman and NEI.

Additionally, there are differences between the new organizational documents of NEI and the current organizational
documents of Cazador Cayman. For example, while the Cazador Cayman Charter contains provisions regarding
�business combinations� and �interested shareholders� that will be substantially similar in effect to the provisions of

Section 203 of the DGCL, the NEI bylaws will not contain provisions similar to the business combination provisions
in the Cazador Cayman Charter. However, holders of NEI Common Stock will have substantially similar voting rights

because NEI will be subject to the provisions of Section 203 upon effectiveness of the Cazador domestication. See
�Comparison of Shareholder Rights� beginning on page 192. However, Cazador�s business, assets and liabilities on a

consolidated basis, as well as its principal business locations and fiscal year, will be the same upon completion of the
Cazador domestication as they are prior to the Cazador domestication (following completion of the merger, Cazador

will then change its principal business locations to those of Net Element).

For a summary of the material differences among the rights of holders of NEI Common Stock and holders of Cazador
Ordinary Shares, see �Comparison of Shareholder Rights� beginning on page 192.

As a Result of the Merger

As a result of the merger, the holders of Net Element Common Stock will become holders of NEI Common Stock.
Following the merger, Net Element shareholders will have different rights as shareholders of NEI than they had as
shareholders of Net Element due to the different provisions of the governing documents of NEI and Net Element.

For a summary of the material differences among the rights of holders of NEI Common Stock and holders of Net
Element Common Stock, see �Comparison of Shareholder Rights� beginning on page 192.
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SELECTED UNAUDITED PRO FORMA CONSOLIDATED COMBINED FINANCIAL INFORMATION

The following table shows summary unaudited pro forma consolidated combined financial information regarding the
financial condition and results of operations of the combined company after giving effect to the business combination.
The summary unaudited pro forma consolidated combined balance sheets as of June 30, 2012 combines the historical

consolidated balance sheets of Cazador and Net Element giving effect to the business combination as if it had
occurred on June 30, 2012. The summary unaudited pro forma consolidated combined statements of operations for the
fiscal year ended December 31, 2011 and for the six months ended June 30, 2012 combine the historical consolidated

statements of operations of Cazador and Net Element giving effect to the business combination as if it had occurred on
January 1, 2011.

The summary unaudited pro forma consolidated combined financial information has been derived from and should be
read in conjunction with the more detailed unaudited pro forma consolidated combined financial statements of the

combined company included elsewhere in this joint proxy statement/prospectus and the accompanying notes to those
unaudited pro forma consolidated combined financial statements. The summary unaudited pro forma condensed
combined financial statements were based on and should be read in conjunction with the historical consolidated
financial statements and related notes of Cazador and Net Element for the applicable periods, which have been

included elsewhere in this joint proxy statement/prospectus.

The summary unaudited pro forma consolidated combined financial information has been prepared using two different
assumptions: (i) that none of the holders of Cazador Ordinary Shares exercise their redemption rights under the

Cazador Cayman Charter and (ii) that holders of 2,258,370, or approximately 49.09% of, Public Cazador Ordinary
Shares exercise their redemption rights, which is the estimated maximum number of Public Cazador Ordinary Shares

that may be redeemed whereby Cazador will continue have at least $23.5 million of cash held in the trust account
(after giving effect to payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right

but excluding payments to be made for transaction fees and related expenses and pay-off of related party debt), which
is a condition to close the merger.

The summary unaudited pro forma consolidated combined financial information has been presented for informational
purposes only and is not necessarily indicative of what the combined company�s financial position or results of
operations actually would have been had the business combination been completed as of the date indicated. In

addition, the summary unaudited pro forma consolidated combined financial information does not purport to project
the future financial position or operating results of the combined company. Also, as explained in more detail in the

accompanying notes to the unaudited pro forma consolidated combined financial statements, the merger will be
accounted for as a reverse recapitalization, whereby Net Element will be the continuing entity for financial reporting
purposes and will be deemed, for accounting purposes, to be the acquiror of Cazador. Following the closing of the

merger; (i) the current shareholders of Net Element will hold a majority of the issued and outstanding shares of NEI
Common Stock, on a fully diluted basis, and, therefore, will have voting control of NEI; (ii) the senior management of

Net Element will be the majority of the senior management of NEI; (iii) the majority of the NEI board will be
appointed by Net Element; and (iv) Net Element�s operations will become the core business of the combined entity

following completion of the merger.

Therefore, in accordance with the applicable accounting guidance for a reverse capitalization, since Cazador is not
determined to be the acquiror for accounting purposes, the accounting for the merger contemplated by the merger

agreement will be similar to that of a capital infusion, as the only significant pre-merger assets of Cazador are cash
and cash equivalents, which are already recognized by Cazador at fair value. No intangible assets or goodwill will be

recognized as a result of the accounting for the merger. Net Element will record the shares of NEI Common Stock
issued in exchange for shares of Net Element Common Stock based on the value of the assets and liabilities of
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Cazador as of the closing date of the merger.
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Pro forma balance sheet data (in USD)Unaudited

As of June 30, 2012

Assuming no
redemptions(1)

Assuming
minimum funds
remaining(2)

Cash and cash equivalents $ 42,500,491 $ 19,835,491
Total assets 44,216,900 21,551,900
Total liabilities 1,837,516 2,483,384
Total stockholders' equity 42,379,384 19,714,384

(1)Assumes that none of the holders of Cazador Ordinary Shares exercise their redemption rights under the Cazador
Cayman Charter.

(2)

Assumes that the holders of 2,258,370, or 49.09% of Public Cazador Ordinary Shares exercise their redemption
rights, which is the estimated maximum number of Public Cazador Ordinary Shares that may be redeemed
whereby Cazador will continue have at least $23.5 million of cash held in the trust account (after giving effect to
payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right but excluding
payments to be made for transaction fees and related expenses and pay-off of related party debt), pursuant to the
merger agreement. These shares shall be redeemed at a price of $10.036 per share calculated as shown below.

Net proceeds placed in trust $46,165,000
Add: Cumulative interest income 64,048
Less: Maximum allowable formation and operating costs (64,048 ) 
Total funds attributable to common shareholders $46,165,000
Public shares outstanding 4,600,000
Estimated redemption value per share $10.036
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Pro forma statements of operations data (in USD) � Unaudited

Historical Year ended December 31, 2011

(in USD)

Net Element for
the year ended
December 31,
2011

Cazador for
the year
ended
December
31, 2011

Adjustments Assuming no
redemptions(1) Adjustments

Assuming
minimum
funds
remaining(2)

Net Revenues $183,179 $� $� $183,179 $� $183,179
Operating Expenses
Cost of revenues 596,389 � � 596,389 � 596,389
Formation and
operating costs � 715,827 � 715,827 � 715,827

Business
development 385,714 � � 385,714 � 385,714

General and
administrative 23,831,750 � � 23,831,750 � 23,831,750

Product development 113,159 � � 113,159 � 113,159
Depreciation and
amortization 311,939 � � 311,939 � 311,939

Total operating
expenses 25,238,951 715,827 � 25,954,778 � 25,954,778

Loss from operations (25,055,772 ) (715,827 ) � (25,771,599) � (25,771,599) 
Non-operating
expense
Interest income
(expense) (171,319 ) 38,338 � (132,981 ) � (132,981 ) 

Other income
(expense) (45,942 ) � � (45,942 ) � (45,942 ) 

Loss before income
tax provision (25,273,033 ) (677,489 ) � (25,950,522) � (25,950,522) 

Income tax provision � � � � � �
Net loss from
operations (25,273,033 ) (677,489 ) � (25,950,222) � (25,950,522) 

Net loss attributable
to the noncontrolling
interest

419,933 � � 419,933 � 419,933

Net loss (24,853,100 ) (677,489 ) � (25,530,589) � (25,530,589) 
Other comprehensive
income
Foreign currency
translation
gain

(124 ) � � (124 ) � (124 ) 

Comprehensive loss $(24,853,224 ) $(677,489 ) $� $(25,530,713) $� $(25,530,713) 
Net loss per
share � basic and
diluted

$(0.03 ) $(0.12 ) $(0.88 ) $(0.95 ) 
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Weighted average
number of common
shares
outstanding � basic
and diluted

723,012,194 5,750,000 (699,670,970) 29,091,224 (701,929,340) 26,832,854
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Historical Six months ended June 30, 2012

(in USD)

Net Element for
the six
months ended
June 30, 2012

Cazador for
the six
months
ended June
30, 2012

Adjustments Assuming no
redemptions(1) Adjustments

Assuming
minimum
funds
remaining(2)

Net Revenues $112,628 $� $� $112,628 $� $112,628
Operating Expenses
Cost of revenues 199,781 � � 199,781 � 199,781
Formation and
operating costs � 445,677 � 445,677 � 445,677

Business
development 464,026 � � 464,026 � 464,026

General and
administrative 3,285,867 � � 3,285,867 � 3,285,867

Product development 146,648 � � 146,648 � 146,648
Depreciation and
amortization 188,341 � � 188,341 � 188,341

Total operating
expenses 4,284,663 445,677 � 4,730,340 � 4,730,340

Loss from operations (4,172,035 ) (445,677 ) � (4,617,712 ) � (4,617,712 ) 
Non-operating
expense
Interest income
(expense) (144,401 ) 11,627 � (132,774 ) � (132,774 ) 

Other income
(expense) (411,225 ) � � (411,225 ) � (411,225 ) 

Loss before income
tax provision (4,727,661 ) (434,050 ) � (5,161,711 ) � (5,161,711 ) 

Income tax provision � � � � � �
Net loss from
operations (4,727,661 ) (434,050 ) � (5,161,711 ) � (5,161,711 ) 

Net loss attributable
to the noncontrolling
interest

195,953 � � 195,953 � 195,953

Net loss (4,531,708 ) (434,050 ) � (4,965,758 ) � (4,965,758 ) 
Other comprehensive
income
Foreign currency
translation
gain

(8,876 ) � � (8,876 ) � (8,876 ) 

Comprehensive loss $(4,540,584 ) $(434,050 ) $� $(4,974,634 ) $� $(4,974,634 ) 
Net loss per
share � basic and
diluted

$(0.01 ) $(0.08 ) $(0.17 ) $(0.18 ) 

Weighted average
number of common

764,624,650 5,750,000 (740,243,115) 30,131,536 (742,501,485) 27,873,166
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shares
outstanding � basic
and diluted

(1)Assumes that none of the holders of Cazador Ordinary Shares exercise their redemption rights under the Cazador
Cayman Charter.

(2)

Assumes that the holders of 2,258,370, or 49.09% of Public Cazador Ordinary Shares exercise their redemption
rights, which is the estimated maximum number of Public Cazador Ordinary Shares that may be redeemed
whereby Cazador will continue have at least $23.5 million of cash held in the trust account (after giving effect to
payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right but excluding
payments to be made for transaction fees and related expenses and pay-off of related party debt), pursuant to the
merger agreement.
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COMPARATIVE PER SHARE DATA

The following table sets forth selected historical per share data for Cazador and Net Element and unaudited pro forma
combined per share ownership information after giving effect to the business combination, assuming that no holders
of Public Cazador Ordinary Shares exercise their redemption rights. Cazador is providing this information to assist

you in your analysis of the financial aspects of the business combination. The historical information should be read in
conjunction with �Selected Consolidated Historical Financial Data of Cazador,� and �Selected Consolidated Historical

Financial Data of Net Element� included elsewhere in this joint proxy statement/prospectus and the historical
consolidated and combined financial statements of Cazador and Net Element and the related notes thereto included
elsewhere in this joint proxy statement/prospectus. The unaudited pro forma per share information is derived from,
and should be read in conjunction with, the unaudited consolidated combined pro forma financial data and related

notes included elsewhere in this joint proxy statement/prospectus.

The unaudited pro forma consolidated per share information does not purport to represent what the actual results of
operations of Cazador and Net Element would have been had the business combination been completed or to project
Cazador�s results of operations that may be achieved after the business combination. The unaudited pro forma book
value per share information below does not purport to represent what the value of Cazador and Net Element would
have been had the business combination been completed nor the book value per share for any future date or period.

Pro forma balance sheets and statements of operations data (in USD) � Unaudited

As of
December
31, 2011

As of
June 30,
2012

Cazador Acquisition Corporation, Ltd. � Historical
Loss per share from continuing operations:
Basic and diluted $ (0.12 ) $ (0.08 ) 
Cash dividends declared per share $ � $ �
Book value per share $ 3.95 $ 3.87
Net Element, Inc.
Loss per share from continuing operations:
Basic and diluted $ (0.03 ) $ (0.01 ) 
Cash dividends declared per share $ � $ �
Book value per share $ (0.01 ) $ (0.01 ) 

As of December 31, 2011 As of June 30, 2012

Assuming no
redemptions(1)

Assuming
minimum
funds
remaining(2)

Assuming no
redemptions(1)

Assuming
minimum
funds
remaining(2)

Net Element International, Inc. � Unaudited
Pro Forma Combined per Share Data
Loss per share from continuing operations:
Basic and diluted $(0.88 ) $(0.95 ) $(0.09 ) $(0.09 ) 
Cash dividends declared per share(3) � � � �
Book value per share N/A N/A $1.42 $0.71

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Pro forma balance sheets and statements of operations data (in USD) � Unaudited 85



Number of shares of common stock
outstanding upon consummation of the
business combination

30,174,070 27,915,700 30,174,070 27,915,700

Weighted average common shares
outstanding 29,091,224 26,832,854 30,131,536 27,873,166

(1)Assumes that none of the holders of Cazador Ordinary Shares exercise their redemption rights under the Cazador
Cayman Charter.

(2)

Assumes that the holders of 2,258,370, or 49.09% of Public Cazador Ordinary Shares exercise their redemption
rights, which is the estimated maximum number of Public Cazador Ordinary Shares that may be redeemed
whereby Cazador will continue have at least $23.5 million of cash held in the trust account, pursuant to the merger
agreement.

(3)Assumes that no cash amounts would have been distributed had the business combination taken place as of January
1, 2011.
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MARKET PRICE AND DIVIDEND INFORMATION

The Cazador Ordinary Shares are listed on The NASDAQ Capital Market and trades under the symbol �CAZA.� On
June 11, 2012, which was the date immediately preceding the public announcement of the merger, the last reported
sale price of the Cazador Ordinary Shares on The NASDAQ Capital Market was $9.87 per share. On            , 2012,
the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale price of the

Cazador Ordinary Shares on The NASDAQ Capital Market was $      per share. Cazador intends to apply to list the
shares of NEI Common Stock on The NASDAQ Capital Market under the symbol �NETE.� There can be no assurance

that the NEI Common Stock will be listed on The NASDAQ Capital Market.

The Net Element Common Stock is quoted on the OTCQB electronic quotation system under the symbol �NETE.� On
June 11, 2012, which was the date immediately preceding the public announcement of the merger, the last reported
sale price of the Net Element Common Stock on the OTCQB electronic quotation system was $0.10 per share. On

           , 2012, the latest practicable date before the printing of this proxy statement/prospectus, the last reported sale
price of the Net Element Common Stock on the OTCQB electronic quotation system was $      per share.

The following table sets forth, for the periods indicated, the high and low sales prices per Cazador Ordinary Share and
per share of Net Element Common Stock on The NASDAQ Capital Market and the OTCQB electronic quotation

system, respectively.

Quarter Ended Cazador Units Cazador Common
Stock Cazador Warrants

Low High Low High Low High
March 31, 2011 9.92 10.07 9.60 9.80 0.35 0.46
June 30, 2011 9.95 10.02 9.64 9.70 0.35 0.53
September 30, 2011 9.86 10.03 9.65 9.75 0.30 0.40
December 31, 2011 9.95 10.00 9.67 9.78 0.20 0.25
March 31, 2012 9.97 10.05 9.76 9.88 0.18 0.32
June 30, 2012 10.02 10.09 9.85 9.93 0.15 0.35

Quarter Ended Net Element Common
Stock
Low High

June 30, 2012 0.06 0.25
March 31, 2012 0.15 0.40
December 31, 2011 0.03 0.60
September 30, 2011 0.01 1.05
June 30, 2011 0.06 0.55
March 31, 2011 0.01 0.55
December 31, 2010* 0.01 0.03
September 30, 2010* 0.01 0.09
June 30, 2010* 0.09 0.15
March 31, 2010* 0.15 0.15

*Note: On November 11, 2010, the Net Element board adopted a resolution changing Net Element�s fiscal year end
from March 31 to December 31.
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Neither Cazador nor Net Element has paid dividends on the Cazador Ordinary Shares or Net Element Common Stock,
respectively, during 2012 or 2011, and neither company has any current intention of doing so.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this joint proxy
statement/prospectus, you should carefully consider the following risk factors in deciding whether to vote or instruct

your vote to be cast to approve the proposals described in this joint proxy statement/prospectus.

Risks Factors Relating to Cazador

Cazador may not be able to consummate an initial business combination
within the required time frame, in which case, it would be forced to distribute

the trust account proceeds and liquidate its trust account.

The Cazador Cayman Charter provides that if after 24 months (since the period to complete Cazador�s business
combination has been extended because it has, prior to April 14, 2012, entered into a non-binding letter of intent with
respect to an initial business combination) from the consummation of Cazador�s initial public offering, or October 14,
2012, it has not consummated an initial business combination, Cazador will be required to repurchase all of the Public
Cazador Ordinary Shares and liquidate the trust account and distribute the proceeds pro rata to the holders of Public

Cazador Ordinary Shares in return for such shares (which will be subsequently cancelled upon completion of the
redemption of such shares). This provision may not be amended except with consent of 66.66% of the issued and

outstanding Public Cazador Ordinary Shares voting in person or by proxy at a meeting in which the holders of 95% of
the outstanding Public Cazador Ordinary Shares must be present in order to constitute a quorum.

Cazador will not complete the business combination if holders of Public Cazador Ordinary Shares, owning, in the
aggregate, more than 49.9% of the Public Cazador Ordinary Shares, both vote against and exercise their shareholder
redemption rights with respect to the business combination. Additionally, as per the terms of the merger agreement,
the merger will not be consummated unless Cazador has at least $23.5 million of cash held in the trust account (after

giving effect to payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right but
excluding payments to be made for transaction fees and related expenses and pay-off of related party debt). Holders of

Public Cazador Ordinary Shares will be able to redeem their shares up to the business day immediately prior to the
vote on the proposals to approve the business combination.

If both the Cazador merger proposal and the Cazador domestication proposal are not approved by Cazador�s
shareholders, Cazador will not complete the business combination and may not be able to consummate an alternative
business combination within the required time frame, either due to insufficient time or insufficient operating funds.

If Cazador is forced to liquidate its trust account before the completion of an
initial business combination and distribute the trust account, holders of

Public Cazador Ordinary Shares may receive less than $10.00 per share and
Cazador�s warrants may expire worthless.

If Cazador fails to complete an initial business combination prior to October 14, 2012, it will notify the holders of
Public Cazador Ordinary Shares that it will compulsorily repurchase all Public Cazador Ordinary Shares using the

proceeds in the trust account.
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In these circumstances, the per-share repurchase distribution may be less than $10.00 because of the expenses of
Cazador�s initial public offering, Cazador�s general and administrative expenses and the anticipated costs of seeking an
initial business combination. Cazador�s Sponsor and its beneficial owners will not have shareholder redemption rights

with respect to any Cazador Ordinary Shares owned by them, directly or indirectly, including Cazador Ordinary
Shares purchased by them in Cazador�s initial public offering or in the secondary market. If Cazador is unable to

conclude its initial business combination, the actual per-share redemption price will be equal to the aggregate amount
then in the trust account, and including accrued interest, net of any interest income on the trust account balance

required for Cazador to pay its tax obligations incurred and net of interest income of up to $2.0 million previously
released to Cazador to fund its working capital requirements (calculated as of two business days prior to the

consummation of the business combination), divided by the number of Public Cazador Ordinary Shares. As of August
21, 2012, the per-share redemption price would be approximately $10.036. Furthermore, there will be no distribution

with respect to Cazador�s outstanding warrants.

31

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

If Cazador is forced to liquidate its trust account before the completion of aninitial business combination and distribute the trust account, holders ofPublic Cazador Ordinary Shares may receive less than $10.00 per share andCazador�s warrants may expire worthless.90



TABLE OF CONTENTS

Cazador may proceed with the business combination only if it has at least
$23.5 million of cash held in the trust account (after giving effect to payment

of all holders of Public Cazador Ordinary Shares who exercise their
redemption right but excluding payments to be made for transaction fees and

related expenses and pay-off of related party debt).

The Cazador Cayman Charter requires Cazador to provide all of Cazador�s shareholders with an opportunity to redeem
all of their shares in connection with the consummation of any initial business combination. Under the Cazador
Cayman Charter, Cazador may proceed with an initial business combination even if holders of Public Cazador

Ordinary Shares, owning, in the aggregate, up to 49.9% of the Public Cazador Ordinary Shares (minus one Public
Cazador Ordinary Share) exercise their redemption rights. Notwithstanding the foregoing, however, as per the terms
of the merger agreement, the merger will not be consummated unless Cazador has at least $23.5 million of cash held

in the trust account (after giving effect to payment of all holders of Public Cazador Ordinary Shares who exercise their
redemption right but excluding payments to be made for transaction fees and pay-off of related party debt). If more
than approximately 49.09% of the outstanding Public Cazador Ordinary Shares exercise their redemption rights, the

trust account would have less than $23.5 million of cash. Consequently, despite the provisions of the Cazador Cayman
Charter, if approximately 49.09% or more of the outstanding Public Cazador Ordinary Shares exercise their

redemption rights, Cazador would not proceed with such redemption, would not close the merger and may instead
search for an alternate business combination. See also the risk factor above titled �Cazador may have insufficient time

or funds to complete an alternative business combination if the business combination is not approved by Cazador�s
shareholders or the business combination is otherwise not completed.�

A holder of Public Cazador Ordinary Shares, together with any affiliate of his
or any other person with whom he is acting in concert or as a partnership,

syndicate or other group for the purpose of acquiring, holding or disposing of
Cazador Cayman�s securities, will be prohibited from exercising shareholder

redemption rights with respect to more than 10% of the Public Cazador
Ordinary Shares.

In connection with the shareholder approval of the business combination, Cazador is offering each holder of Public
Cazador Ordinary Shares the right to have such holder�s shares redeemed into cash if such holder either (i) votes
against the business combination and timely exercises such redemption right or (ii) votes in favor of the business

combination but elects to exercise such shareholder�s right to redeem. Notwithstanding the foregoing, as set forth in the
Cazador Cayman Charter, a holder of Public Cazador Ordinary Shares, together with any affiliate of his or any other
person with whom he is acting in concert or as a partnership, syndicate or other group for the purpose of acquiring,

holding or disposing of Cazador Cayman�s securities, will be prohibited from exercising shareholder redemption rights
with respect to more than 10% of the Public Cazador Ordinary Shares. Accordingly, if holders of Public Cazador

Ordinary Shares, alone or as part of such a partnership, syndicate or group, hold more than 10% of the Public Cazador
Ordinary Shares, such shareholders will not be able to seek redemption rights with respect to the full amount of the
Public Cazador Ordinary Shares held by them and may be forced to hold such additional shares or sell them in the

open market. Cazador cannot assure you that the value of such additional shares will appreciate over time or that the
market price of your Public Cazador Ordinary Shares will exceed the per-share redemption price.
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Subsequent to Cazador�s consummation of the business combination,
Cazador may be required to take write-downs or write-offs, restructuring and
impairment or other charges that could have a significant negative effect on

Cazador�s financial condition, results of operations and Cazador�s stock price,
which could cause you to lose some or all of your investment.

Although Cazador has conducted extensive due diligence on Net Element, Cazador cannot assure you that this
diligence revealed all material issues that may be present in Net Element�s business, that it would be possible to

uncover all material issues through a customary amount of due diligence, or that factors outside of Net Element�s and
Cazador�s control will not later arise. As a result, Cazador may be forced to later write-down or write-off assets,
restructure its operations, or incur impairment or other charges that could result in losses. Even if Cazador�s due

diligence successfully identifies certain risks, unexpected risks may arise and previously known risks may materialize
in a manner not consistent with Cazador�s preliminary risk analysis. Even though these charges may be non-cash items

and not have an immediate impact on Cazador�s liquidity, the fact that Cazador reports charges of this nature could
contribute to negative market perceptions about Cazador or its securities.
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If third parties bring claims against Cazador, the proceeds held in the trust
account could be reduced and the per-share price from the liquidation of the
trust account received by holders of Public Cazador Ordinary Shares may be

less than $10.00.

Cazador�s placing of funds in the trust account may not protect those funds from third party claims against Cazador.
Although Cazador seeks to have all vendors and service providers it engages, and prospective target businesses with

which it negotiates, and other entities with which it does business, execute agreements waiving any right, title, interest
or claim of any kind in or to any monies held in the trust account for the benefit of holders of Public Cazador Ordinary

Shares, there is no guarantee that they will execute such agreements and the execution of such an agreement is not a
condition to Cazador�s doing business with anyone. Furthermore, there is no guarantee that, even if such entities

execute such agreements with Cazador, they will not seek recourse against the trust account, nor is there any guarantee
that such entities will agree to waive any claims they may have in the future as a result of, or arising out of, any

negotiations, contracts or agreements with Cazador and will not seek recourse directly or indirectly against the trust
account for any reason. There is also no guarantee that a court would uphold the validity of such agreements. Further,
Cazador could be subject to claims from parties not in contract with Cazador who have not executed a waiver, such as

a third party claiming tortious interference as a result of the proposed business combination.

Accordingly, the proceeds held in trust could be subject to claims which could take priority over those of holders of
Public Cazador Ordinary Shares and, as a result, the per-share price from the liquidation of the trust account could be

less than $10.00 due to claims of such creditors. If Cazador distributes amounts held in trust to holders of Public
Cazador Ordinary Shares pursuant to the exercise of shareholder redemption rights in connection with the business

combination, or if Cazador liquidates the trust account before the completion of its initial business combination, each
of Cazador�s Sponsor and Cazador�s management, Arco Capital Management LLC, or ACM, has agreed that it will be

jointly and severally liable, by means of direct payment to the trust account, to ensure that the amount in the trust
account is not reduced by the claims of target businesses or claims of vendors or other entities that are owed money by
Cazador for services rendered or contracted for or products sold to Cazador. However, there will be no liability (1) as
to any claimed amounts owed to a third party who executed a legally enforceable waiver or (2) as to any claims under

Cazador�s indemnity of the underwriters of Cazador�s initial public offering against certain liabilities, including
liabilities under the Securities Act of 1933, as amended, or the Securities Act. Based upon representations from

Cazador�s Sponsor that it will have sufficient funds available to satisfy its indemnification obligations to Cazador,
Cazador believes that the Sponsor and ACM will be able to satisfy any indemnification obligations that may arise

given the limited nature of the obligations. Cazador has questioned the Sponsor with respect to its financial net worth
and reviewed its financial information and believes that the Sponsor will be able to satisfy any indemnification

obligations that may arise. However, Cazador cannot assure you that they will be able to satisfy those obligations.
Therefore, Cazador cannot assure you that the per-share distribution from the trust account, if Cazador liquidates the

trust account, will not be less than $10.00, plus interest, due to such claims.

Additionally, if Cazador becomes insolvent or a petition to wind up Cazador is filed against it which is not dismissed,
the proceeds held in the trust account could be subject to applicable Cayman Islands insolvency law, and may be

included in Cazador�s insolvent estate and subject to the claims of third parties with priority over the claims of holders
of Public Cazador Ordinary Shares (including claims of holders of Public Cazador Ordinary Shares for amounts owed

to them as a result the redemption or repurchase of Public Cazador Ordinary Share). To the extent any insolvency
claims deplete the trust account, Cazador cannot assure you that it will be able to return to holders of Public Cazador

Ordinary Shares at least $10.00 per share.
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Cazador�s shareholders may be held liable for claims by third parties against
Cazador to the extent of distributions received by them.

If Cazador fails to complete an initial business combination prior to October 14, 2012, it will notify holders of Public
Cazador Ordinary Shares that it will compulsorily repurchase all Public Cazador Ordinary Shares using the proceeds

in the trust account.
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To the extent any claims deplete the trust account, Cazador cannot assure you that it will be able to return to holders of
Public Cazador Ordinary Shares at least $10.00 per share. In addition, under certain limited circumstances,

distributions received by holders of Public Cazador Ordinary Shares could be viewed by applicable laws (including
insolvency laws and certain equitable and/or restitution principles) as either fraudulent transfers or mistaken or

otherwise wrongful payments. In those circumstances, a Cayman Islands court could order that amounts received by
holders of Public Cazador Ordinary Shares be repaid to Cazador.

Because Cazador is currently incorporated under the laws of the Cayman
Islands, holders of Cazador Ordinary Shares may face difficulties in protecting
their interests, and their ability to protect their rights through the U.S. Federal

courts may be limited.

Cazador is a company incorporated under the laws of the Cayman Islands. In addition, some of its directors and
officers are nationals or residents of jurisdictions other than the U.S. and all or a substantial portion of their assets are
located outside the U.S. As a result, it may be difficult for investors to effect service of process within the U.S. upon
Cazador�s directors or executive officers, or enforce judgments obtained in the U.S. courts against Cazador�s directors

or officers.

Cazador�s corporate affairs are currently governed by the Cazador Cayman Charter (which is included as Annex B to
this joint proxy statement/prospectus and incorporated by reference), the Companies Law (2011 Revision) of the

Cayman Islands and other statutes (as the same may be supplemented or amended from time to time) and the common
law of the Cayman Islands. The rights of shareholders to take action against the directors, actions by minority

shareholders (including shareholder derivative actions) and the fiduciary responsibilities of Cazador�s directors to
Cazador under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The
common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman
Islands as well as from English common law, the decisions of whose courts are of persuasive authority, but are not
binding on a court in the Cayman Islands. The rights of Cazador�s shareholders and the fiduciary responsibilities of

Cazador�s directors under Cayman Islands law are not as clearly established as they would be under statutes or judicial
precedent in some jurisdictions in the U.S. Moreover, the Cayman Islands has a less prescriptive body of securities

laws as compared to the U.S., and some states, such as Delaware, have more fully developed and judicially interpreted
bodies of corporate law. In addition, Cayman Islands companies may not have standing to initiate a shareholder

derivative action in a federal court of the U.S.

Although there is no statutory enforcement in the Cayman Islands of judgments obtained in the U.S., the courts of the
Cayman Islands will recognize a foreign judgment as the basis for a claim at common law in the Cayman Islands

provided such judgment:

� is given by a foreign court of competent jurisdiction;
� imposes on the judgment debtor a liability to pay a liquidated sum for which the judgment has been given;

� is final;
� is not in respect of taxes, a fine or a penalty; and

�was not obtained in a manner and is not of a kind the enforcement of which is contrary to the public policy of the
Cayman Islands.
As a result of all of the above, holders of Public Cazador Ordinary Shares may have more difficulty in protecting their

interests in the face of actions taken by management, members of the board of directors or controlling shareholders
than they would as public shareholders of a U.S. company. Prior to the effectiveness of the merger, Cazador intends to
change its jurisdiction of incorporation from the Cayman Islands to Delaware by effecting the Cazador domestication.
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However, there can be no assurance that the Cazador domestication will be approved by Cazador�s shareholders.
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If Cazador is deemed to be a taxpayer in a particular jurisdiction, it may
increase Cazador�s tax liability.

Due to Cazador�s activities spanning several countries, there is the possibility that it may be deemed to be taxable in a
given jurisdiction, which may increase its tax liability, reduce its after-tax income and reduce the amount held in the

trust account.

Cazador�s working capital will be reduced if holders of Public Cazador
Ordinary Shares exercise their right to redeem their shares for cash, which
reduced working capital may adversely affect Cazador�s business and future

operations.

Pursuant to the Cazador Cayman Charter, Cazador is offering each holder of Public Cazador Ordinary Shares the right
to have such holder�s shares redeemed into cash if such holder either (i) votes against the business combination and
timely exercises such redemption right or (ii) votes in favor of the business combination but elects to exercise such

shareholder�s right to redeem. Cazador�s Sponsor and its beneficial owners will not have shareholder redemption rights
with respect to any Cazador Ordinary Shares owned by them, directly or indirectly, including Cazador Ordinary
Shares purchased by them in Cazador�s initial public offering or in the secondary market. The actual per-share

redemption price will be equal to the aggregate amount then in the trust account, and including accrued interest, net of
any interest income on the trust account balance required for Cazador to pay its tax obligations incurred and net of

interest income of up to $2.0 million previously released to Cazador to fund its working capital requirements
(calculated as of two business days prior to the consummation of the business combination), divided by the number of

Public Cazador Ordinary Shares.

As per the terms of the merger agreement, the merger will not be consummated unless Cazador has at least $23.5
million of cash held in the trust account (after giving effect to payment of all holders of Public Cazador Ordinary
Shares who exercise their redemption right but excluding payments to be made for transaction fees and related

expenses and pay-off of related party debt). No assurances can be given that such amount will be sufficient to meet
Cazador�s post-business combination working capital requirements. If the amount remaining in the trust account after
any redemptions is insufficient to fund Cazador�s post-business combination working capital requirements, Cazador

would need to seek to borrow funds necessary to satisfy such requirements. Cazador cannot assure you that such funds
would be available to Cazador on terms favorable to it or at all. If such funds were not available to Cazador, it may

adversely affect Cazador�s operations and profitability.

Cazador may only be able to complete one business combination with the
proceeds of its initial public offering, which will cause Cazador to be solely

dependent on a single business which may have a limited number of products
or services.

Cazador�s initial business combination must be with one or more target businesses having an aggregate fair market
value of at least 80% of the balance in the trust account at the time of such acquisition plus any amounts previously

distributed to shareholders who have exercised their shareholder redemption rights. Additionally, Cazador must
acquire at least a controlling interest in a target business (meaning more than 50% of the voting securities of such
target business), although after consummating a business combination with a target business, holders of Cazador

Ordinary Shares may own less than a majority of the voting securities of the combined businesses. However, Cazador
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may not be able to acquire more than one target business because of various factors, including the existence of
complex accounting issues and the requirement that Cazador prepare and file pro forma financial statements with the
SEC that present operating results and the financial condition of several target businesses as if they had been operated
on a combined basis. Because Cazador�s only contemplated business combination is a merger with a single entity, Net

Element, Cazador may not be able to diversify its 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 current prospects for Cazador�s success will
be solely dependent upon the performance of a single business, Net Element.
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Cazador�s lack of diversification may further subject it to numerous economic, competitive and regulatory
developments, any or all of which may have a substantial adverse impact upon Net Element�s business and may expose

Cazador to higher risk than other entities that have the resources to complete several business combinations or that
have diversified operations.

Risks Factors Relating to Net Element

Net Element�s financial condition creates doubt whether it will continue as a
going concern. If Net Element does not continue as a going concern,

investors may lose their entire investment.

Since Net Element�s inception, it has incurred significant operating losses, and, as of June 30, 2012, Net Element had
an accumulated deficit of approximately $55.8 million and a working capital deficit of approximately $2.2 million.

Net Element incurred net losses totaling $4.5 million for the six months ended June 30, 2012 and $24.9 million for the
year ended December 31, 2011. Net Element�s independent registered public accounting firm, in its report for the fiscal
years ended December 31, 2011 and 2010, included an emphasis of matter paragraph regarding the substantial doubt

about Net Element�s ability to continue as a going concern. While Net Element believes it has sufficient capital
resources to fund its current operations through most of the third fiscal quarter of 2012, it will require additional
capital to develop its business operations. Net Element has historically been dependent upon TGR Capital, LLC,
Enerfund and its Chairman and Chief Executive Officer, Mike Zoi (as a result of his controlling interests in TGR
Capital, LLC and Enerfund), to fund Net Element�s operations and Net Element is exploring additional sources of

financing in order to meet its financial requirements. As of the date of this joint proxy statement/prospectus,
management of Net Element expects that its cash flows from operations and remaining proceeds from a $2 million
investment in Net Element by Igor Yakovlevich Krutoy, which was received on June 6, 2012, will be sufficient to
meet Net Element�s financial requirements through most of the third fiscal quarter of 2012. Net Element currently

believes that it will require an additional $13.7 million in financing to continue operations as currently conducted and
to pay for currently anticipated capital expenditures over the next 12 months. Additional funds may be raised through
debt financing and/or the issuance of equity securities, there being no assurance that any type of financing on terms

satisfactory to Net Element will be available or otherwise occur. Debt financing must be repaid regardless of whether
Net Element generates revenues or cash flows from operations and may be secured by substantially all of Net

Element�s assets. Any equity financing or debt financing that requires the issuance of equity securities or warrants to
the lender would cause the percentage ownership by Net Element�s current stockholders to be diluted, which dilution
may be substantial. Also, any additional equity securities issued may have rights, preferences or privileges senior to
those of existing stockholders. If such financings are not available when required or are not available on acceptable

terms, Net Element may be unable to implement its business plans or take advantage of business opportunities, any of
which could have a material adverse effect on Net Element�s business, financial condition, results of operations and/or
prospects and may ultimately require Net Element to suspend or cease operations, which could cause investors in Net

Element to lose the entire amount of their investment.

Net Element has a limited operating history upon which an evaluation of its
prospects can be made. For that reason, it would be difficult for a potential

investor to judge Net Element�s prospects for success.

Since April 1, 2010, Net Element has pursued a strategy to develop and acquire applications, services and
technologies for use in its Internet media products and services. Net Element completed its first significant acquisition

in furtherance of that strategy on December 14, 2010. There can be no assurance that Net Element�s future proposed
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operations will be implemented successfully or that it will ever have profits. If Net Element is unable to successfully
develop its operations, holders of Net Element Common Stock may lose their entire investment. Net Element faces all

of the risks inherent in a new business, including the expenses, difficulties, complications and delays frequently
encountered in connection with conducting operations, including the need for significant additional capital

requirements and management�s potential underestimation of initial and ongoing costs. As a new business, Net
Element may encounter delays and other problems in connection with developing its Internet websites, technologies
and operations. Net Element also faces the risk that it may not be able to effectively implement its business plans and
strategies. In evaluating Net Element�s business and prospects, these difficulties should be considered. If Net Element
is not effective in addressing these risks, it will not operate profitably and it may not have adequate working capital to

meet its obligations as they come due.
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Net Element�s management has identified continued material weaknesses in
its internal controls as of December 31, 2011, which, if not properly remedied,
could result in material misstatements in Net Element�s financial statements.

A material weakness is defined as a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of Net Element�s annual or interim
financial statements will not be prevented or detected on a timely basis. As described in Item 9A of Net Element�s

Annual Report on Form 10-K for the year ended December 31, 2011, Net Element�s management has identified the
following material weaknesses in its internal control over financial reporting as of December 31, 2011: (i) inadequate

written policies and procedures; (ii) inadequate segregation of duties related to job responsibilities for initiating,
authorizing, and recording of certain transactions; (iii) Net Element does not have a functioning audit committee; (iv)

Net Element has deficiencies in its testing of internal controls; (v) Net Element has limited financial personnel,
information technology infrastructure and other resources; and (vi) Net Element�s management has limited ability to
monitor the design and operating effectiveness of Net Element�s internal controls. These material weaknesses impede
the ability of Net Element�s management to implement remedial measures and oversee Net Element�s internal control

over financial reporting on a consistent basis. Net Element�s management intends to focus its remediation efforts in the
near term on installing a new financial system and documenting formal policies and procedures surrounding

transaction processing, period-end account analyses and providing for additional review and monitoring procedures
and periodically assess the need for additional accounting resources as Net Element�s business develops and resources
permit. If Net Element is not able to adequately address the material weaknesses in its internal controls, it is possible
that a material misstatement of Net Element�s annual or interim financial statements will not be timely prevented or
detected. Any failure in preventing or detecting a material misstatement of Net Element�s annual or interim financial
results could have a material adverse effect on Net Element�s stock price and on Net Element�s results of operations,

could make it more difficult for Net Element to obtain additional financing as needed and could have additional
material adverse consequences.

Failure by Net Element to successfully develop the business of its subsidiary
TOT Money may harm Net Element's revenue and business prospects.

Net Element recently formed its subsidiary OOO TOT Money (a Russian limited liability company) in June 2012 to
adapt the existing revenue sharing platform used in Openfilm.com to a mobile commerce payment platform. Net
Element plans to increasingly generate most of its revenues from the mobile commerce payment platform being

developed by TOT Money. TOT Money initially plans to launch operations in Russia, using its mobile commerce
payment platform to facilitate payments using SMS (short message services, which is a text messaging service). The
SMS payment processing market in Russia is primarily controlled by four companies, each of which is substantially
larger than Net Element, has more established operations than Net Element and has significantly greater resources
than Net Element. In order to successfully enter that market, Net Element must convince mobile phone carriers and
content providers to use TOT Money's platform over competitive platforms that may already be in use. Failure to

successfully develop TOT Money's payment processing platform and enter into contracts with mobile phone carriers
and content providers to use that platform may harm Net Element's revenue and business prospects.

Net Element relies on traffic to its Internet websites from search engines like
Google, Yahoo! and Bing. If Net Element�s websites fail to rank prominently in
unpaid search results, traffic to Net Element�s websites could decline (or may
not increase to the extent desired), which could adversely affect Net Element�s
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business prospects.

Net Element�s success depends in part on its ability to attract users of its websites through unpaid Internet search
results on search engines like Google, Yahoo! and Bing. The number of users Net Element attracts to its websites

from search engines is due in large part to how and where its websites rank in unpaid search results. These rankings
can be affected by a number of factors, many of which are not in Net Element�s direct control, and they may change
frequently. For example, a search engine may change its ranking algorithms, methodologies or design layouts. As a

result, links to Net Element�s websites may not be prominent enough to drive traffic to such websites, and Net Element
may not know how to, or otherwise be in a position to, influence the results. In some instances, search engine

companies may change these rankings in
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order to promote their own competing products or services or the products or services of one or more of Net Element�s
competitors. Net Element�s websites have experienced fluctuations in search result rankings in the past, and Net

Element anticipates fluctuations in the future. Any reduction in the number of users directed to Net Element�s websites
(or failure to increase the number of users directed to such websites) could adversely affect Net Element�s business

prospects and results of operations.

Failure by Net Element to generate and maintain sufficient high quality
content on its websites may negatively affect the amount of traffic to those

websites and, as a result, adversely affect Net Element�s revenue and business
prospects.

Net Element�s success depends in part on its ability to provide consumers with high quality content on its websites.
However, Net Element may not be able to provide users the information they seek if the information on Net Element�s

websites is not up-to-date. If Net Element is unable to provide consumers with the information they seek, or if they
can find equivalent content on other websites or publications, they may stop or reduce their use of Net Element�s

websites or Net Element may not be able to increase their use of Net Element�s websites. If Net Element�s user traffic
declines, Net Element may have more difficulty attracting third parties to advertise on such websites, which would

negatively affect Net Element�s revenue and business prospects.

If Net Element fails to increase the number of advertisers on its websites, Net
Element�s revenue and business prospects will be harmed.

In the year ended December 31, 2011, substantially all of Net Element�s revenues were generated by the sale of
premium services (subscription and pay per view fees), licensing fees (primarily from Launchpad) and advertising.

However, in the future, Net Element plans to increasingly generate more of its revenues from advertising. As a result,
Net Element�s ability to grow its business depends in part on its ability to maintain and expand its base of viewers and

advertisers on its websites. To do so, Net Element must convince prospective advertisers of the benefits of Net
Element�s product and services offerings, including those who may not be familiar with Net Element�s products or
services. Net Element must also convince existing and prospective advertisers alike that Net Element�s advertising

products and services will benefit them. Many of these businesses may be more accustomed to using more traditional
methods of advertising, such as newspapers, magazines or print yellow pages directories. Failure to maintain and

expand Net Element�s base of advertisers on Net Element�s websites could harm Net Element�s revenue and business
prospects.

Net Element may experience attrition in its advertisers in the ordinary course of business resulting from several
factors, including losses to competitors, lower priced competitors, perceptions that Net Element�s advertising solutions
are unnecessary or ineffective, declining advertising budgets, closures and bankruptcies. If Net Element�s advertisers
increase their rates of non-renewal or if Net Element experiences significant advertiser attrition or contract breach, or
if Net Element is unable to attract new advertisers in numbers greater than the number of advertisers that it loses, Net
Element�s client base will decrease and Net Element�s business prospects, financial condition and results of operations

would be negatively affected.

Net Element expects to face increased competition in the market for attracting
advertisers to its websites.
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The market for attracting advertisers on Internet websites is intensely competitive and rapidly changing. With the
ongoing emergence of new technologies and market entrants, competition is likely to intensify in the future. Net

Element�s competitors include, among others, offline media companies and service providers; newspaper, television,
and other media companies; Internet search engines, such as Google, Yahoo! and Bing; and various other online

service providers. Net Element�s competitors may enjoy competitive advantages, such as greater name recognition,
longer operating histories, substantially greater market share, larger existing user bases and substantially greater
financial, technical and other resources. Net Element�s competitors may use these advantages to offer products or

services similar to those of Net Element at a lower price, develop different products or services to compete with Net
Element�s current solutions and respond more quickly and effectively than Net Element does to new or changing

opportunities, technologies, standards or client requirements. In particular, major Internet companies, such as
Amazon, Google, Facebook, Yahoo! and Microsoft may be more successful than Net Element in developing and

marketing online advertising offerings,
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and many of Net Element�s advertisers and potential advertisers may choose to purchase online advertising services
from these or other competitors and may reduce their purchases of Net Element�s products and services. In addition,
many of Net Element�s current and potential competitors have established marketing relationships with and access to

larger client bases. As the market for online advertising increases, new competitors, business models and solutions are
likely to emerge. For all of these reasons, Net Element may be unable to grow or maintain the number of businesses

that use its advertising solutions, in which case its business prospects, financial condition and results of operations will
be negatively affected.

If Net Element fails to adequately protect or enforce its intellectual property
rights, competitors may create and market products and services similar to
those of Net Element. In addition, Net Element may be subject to intellectual

property litigation and infringement claims by third parties.

Net Element�s ability to compete effectively is dependent in part upon the proprietary nature of its technologies and
software platform. Net Element generally intends to rely on a combination of trade secret, copyright, trademark and

patent law to protect its proprietary rights in its intellectual properties. Net Element has applied for patents and it owns
trademarks through its wholly-owned subsidiary, NetLab Systems IP LLC, and certain of its operating subsidiaries

have license arrangements to use those inventions, technologies and services. Although Net Element attempts to
protect its proprietary technologies through trade secrets, patents, trademarks and license and other agreements, these
may be insufficient. In addition, if Net Element licenses its software to non-U.S. countries, because of differences in
foreign laws concerning proprietary rights, Net Element�s intellectual properties may not receive the same degree of
protection in non-U.S. countries as they would in the United States. Although Net Element�s subsidiaries and other

customers will utilize Net Element�s proprietary software in object code form, no assurance can be given that
unauthorized third parties will not be able to copy such software. Net Element may not always be able to successfully
protect or enforce its proprietary properties against competitors, which may materially adversely affect Net Element�s

business prospects, financial condition and results of operations. In addition, there can be no assurance that Net
Element�s competitors will not independently utilize existing technologies to develop products that are substantially
equivalent or superior to those of Net Element, which also could materially adversely affect Net Element�s business

prospects, financial condition and results of operations.

In addition, although Net Element does not believe that its intellectual properties infringe the rights of others and
while to date Net Element has not been subject to such claims, it may be exposed to, or threatened with, future

litigation by other parties alleging that Net Element�s technologies infringe their intellectual property rights. Any
intellectual property claims, regardless of their merit, could be time consuming, expensive to litigate or settle and

could divert management resources and attention. An adverse determination in any intellectual property claim could
require Net Element to pay damages and/or stop using its technologies and other material found to be in violation of
another party�s rights and could prevent Net Element from licensing its technologies to others. In order to avoid these
restrictions, Net Element may have to seek a license. Such a license may not be available on reasonable terms, could

require Net Element to pay significant license fees and may significantly increase Net Element�s operating expenses. A
license also may not be available to Net Element at all. As a result, Net Element may be required to use and/or

develop non-infringing alternatives, which could require significant effort and expense. If Net Element cannot obtain a
license or develop alternatives for any infringing aspects of its business, it may be forced to limit its technologies and
may be unable to compete effectively. Any of these adverse consequences could have a material adverse effect on Net

Element�s business prospects, financial condition and results of operations.

Further, from time to time Net Element may be engaged in disputes regarding the licensing of its intellectual property
rights, including matters related to the terms of its licensing arrangements. These types of disputes can be asserted by
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Net Element�s licensees or prospective licensees or by other third parties as part of negotiations with Net Element or in
private actions seeking monetary damages or injunctive relief or in regulatory actions. Requests for monetary and

injunctive remedies asserted in claims like these could be material and could have a significant impact on Net
Element�s business prospects. Any disputes with Net Element�s licensees, potential licensees or other third parties could

materially adversely affect Net Element�s business prospects, financial condition and results of operations.
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Acquisition activities could result in operating difficulties, dilution to Net
Element�s shareholders and other harmful consequences.

Net Element has built its current business primarily through acquisitions of intellectual property and other assets. Net
Element intends to selectively pursue strategic acquisitions in the future. Future acquisitions could divert

management�s time and focus from operating Net Element�s business. In addition, integrating an acquired company,
business or technology is risky and may result in unforeseen operating difficulties and expenditures. Foreign

acquisitions also involve unique risks related to integration of operations across different cultures and languages,
currency risks and the particular economic, political and regulatory risks associated with specific countries.

Net Element may not accurately assess the value or prospects of acquisition candidates, and the anticipated benefits
from Net Element�s future or even past acquisitions may not materialize. In addition, future acquisitions or dispositions
could result in potentially dilutive issuances of Net Element�s equity securities, including Net Element Common Stock,

the incurrence of debt, contingent liabilities or amortization expenses, or write-offs of goodwill, any of which could
negatively affect Net Element�s financial condition.

Poor perception of Net Element�s brand, business or industry could harm its
reputation and adversely affect its business prospects, financial condition and

results of operations.

The success of Net Element�s business depends in part on its reputation within its industries and with consumers.
Because Net Element�s business is transforming traditional content creation and distribution models and is therefore

not easily understood by casual observers, Net Element�s brand, business and reputation is vulnerable to poor
perception. For example, perception that the quality of Net Element�s content may not be the same or better than that
of other published Internet content, even if baseless, can damage Net Element�s reputation. Net Element may be the
subject of unflattering reports in blogs, video blogs and the media about its business and its business model. While

disruptive businesses are often criticized early on in their life cycles, Net Element believes its business may be more
frequently targeted than most because of the nature of the business it is disrupting � namely the traditional broadcast,
print and publication media. Any damage to Net Element�s reputation could harm Net Element�s ability to obtain and

retain contracts with mobile phone carriers, content providers, advertisers and other customers, which could materially
adversely affect its results of operations, financial condition and business.

The expansion of Net Element�s owned and operated websites into new areas
of consumer interest, products, services and technologies subjects it to

additional business, legal, financial and competitive risks.

An important element of Net Element�s business strategy is to grow its network of owned and operated websites to
cover new areas of consumer interest, expand into new business lines and develop additional services, products and

technologies. In directing its focus into new areas, Net Element faces numerous risks and challenges, including
increased capital requirements, long development cycles, new competitors and the requirement to develop new

strategic relationships. Net Element cannot assure you that its strategy will result in increased net revenues or net
income. Furthermore, growth into new areas may require changes to Net Element�s existing business model and cost

structure, modifications to its infrastructure and exposure to new regulatory and legal risks, any of which may require
expertise in areas in which Net Element has little or no experience. If Net Element cannot generate revenue as a result
of its expansion into new areas that are greater than the cost of such expansion, Net Element�s operating results could

be adversely affected.
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Net Element may not timely and effectively scale and adapt its existing
technology and network infrastructure to ensure that its websites are

accessible.

It is important to Net Element�s success that users in all geographies be able to access Net Element�s websites at all
times. Net Element has previously experienced, and may experience in the future, service disruptions, outages and
other performance problems due to a variety of factors, including infrastructure changes, human or software errors,
capacity constraints due to an overwhelming number of users accessing Net Element�s platform simultaneously, and
denial of service or fraud or security attacks. In some instances, Net Element may not be able to identify the cause or

causes of these performance problems within an
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acceptable period of time. It may become increasingly difficult to maintain and improve the availability of Net
Element�s websites, especially during peak usage times and as Net Element�s solutions become more complex and Net

Element�s user traffic increases. If Net Element�s websites are unavailable when users attempt to access them or they do
not load as quickly as they expect, users may seek other services to obtain the information for which they are looking,

and may not return to Net Element�s websites as often in the future, or at all. This would negatively impact Net
Element�s ability to attract users and advertisers. Net Element expects to continue to make significant investments to

maintain and improve the availability of Net Element�s websites and to enable rapid releases of new content and
features. To the extent that Net Element does not effectively address capacity constraints, upgrade its systems as
needed and continually develop its technologies and network architecture to accommodate actual and anticipated

changes in technology, Net Element�s business prospects and operating results may be adversely affected.

Net Element�s business is subject to complex and evolving U.S. and foreign
laws and regulations regarding privacy, data protection and other matters.
Many of these laws and regulations are subject to change and uncertain

interpretations, and could result in claims, changes to Net Element�s business
practices, increased cost of operations or declines in user growth or

engagement, or otherwise harm Net Element�s business.

Net Element is subject to a number of foreign and domestic laws and regulations that affect companies conducting
business on the Internet and companies transmitting user information via text message or other electronic means,

many of which are still evolving and the interpretation of which are often uncertain. These existing and proposed laws
and regulations can be costly to comply with and can delay or impede the development of new products, increase Net

Element�s operating costs, require significant management time and attention and subject Net Element to claims or
other remedies, including fines or demands that Net Element modify or cease existing business practices, or could

otherwise have an adverse impact on Net Element�s business.

Net Element�s business is subject to the risks of hurricanes, floods, fires and
other natural catastrophic events and to interruption by man-made problems

such as computer viruses or terrorism.

Net Element�s systems and operations are vulnerable to damage or interruption from hurricanes, floods, fires, power
losses, telecommunications outages, terrorist attacks, acts of war, human errors, break-ins and similar events. Net

Element�s U.S. corporate offices are located in Miami, Florida, which is an area that is at high risk of hurricane and
flood damage. In addition, acts of terrorism, which may be targeted at metropolitan areas that have higher population

density than rural areas, could cause disruptions in Net Element�s business or the economy as a whole. The servers that
Net Element uses through various third party service providers are not located in Miami, Florida but may also be

vulnerable to computer viruses, break-ins and similar disruptions from unauthorized tampering with Net Element�s
computer systems, which could lead to interruptions, delays, loss of critical data or the unauthorized disclosure of
confidential information. Such service providers may not have sufficient protection or recovery plans in certain

circumstances, and Net Element�s insurance may not be sufficient to compensate it for losses that may occur. As Net
Element relies heavily on its servers, computer and communications systems and the Internet to conduct its business,

such disruptions could negatively impact its ability to run its business and either directly or indirectly disrupt its
advertisers� businesses, which could have an adverse effect on its business prospects, operating results and financial

condition.
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Net Element is effectively controlled by Mike Zoi, its Chairman and Chief
Executive Officer. Mr. Zoi�s interests may conflict with the interests of Net

Element�s outside shareholders, who may be unable to influence management
and exercise control over Net Element�s business.

Mike Zoi, Net Element�s Chairman and Chief Executive Officer, owns, in combination with the holdings of entities
that he controls, approximately 59.4% of the issued and outstanding Net Element Common Stock as of August 21,

2012 (67.2% assuming a cashless exercise of options and warrants Mr. Zoi owns which are currently exercisable). As
a result, and in addition to having de-facto control over all key elements of the day to day operations of Net Element�s

business, Mr. Zoi can be viewed as having de-facto control over corporate actions requiring shareholder approval,
including but not limited to: (i) electing and removing directors; (ii)

41

Edgar Filing: Cazador Acquisition Corp Ltd. - Form S-4/A

Net Element is effectively controlled by Mike Zoi, its Chairman and Chief Executive Officer. Mr. Zoi�s interests may conflict with the interests of Net Element�s outside shareholders, who may be unable to influence management and exercise control over Net Element�s business.110



TABLE OF CONTENTS

amending or preventing amendment of Net Element�s certificate of incorporation or bylaws; (iii) selling all or
substantially all of Net Element�s assets; and (iv) merging with another entity, including Cazador. This concentration

of ownership could be disadvantageous to shareholders with interests that might vary from those of Mr. Zoi and
adversely affect the price that investors might be willing to pay in the future for Net Element�s securities. For example,

Mr. Zoi owns and controls enough shares to approve and adopt the merger agreement without the vote of any other
Net Element shareholder.

The impact of worldwide economic conditions, including the resulting effect
on advertising spending by local businesses, may adversely affect Net

Element�s business prospects, operating results and financial condition.

Net Element�s performance is subject to worldwide economic conditions and their impact on levels of advertising
spent by businesses, which may be disproportionately affected by economic downturns. To the extent that the current
economic slowdown continues, or worldwide economic conditions materially deteriorate, Net Element�s existing and
potential advertising clients may no longer consider investment in Net Element�s advertising solutions a necessity, or
may elect to reduce advertising budgets. Historically, economic downturns have generally resulted in reductions in

advertising spending. In particular, web-based advertising solutions may be viewed by some of Net Element�s existing
and potential advertising clients as a lower priority and could cause advertisers to reduce the amounts they spend on
advertising, terminate their use of Net Element�s solutions or default on their payment obligations to Net Element. In
addition, economic conditions may adversely impact levels of consumer spending, which could adversely impact the
numbers of consumers visiting Net Element�s websites. Consumer purchases of discretionary items generally decline

during recessionary periods and other periods in which disposable income is adversely affected. If consumer spending
declines, businesses may be less likely to advertise on Net Element�s websites, which could have a material adverse

effect on Net Element�s business prospects, financial condition and results of operations.

The historic price of Net Element Common Stock has been volatile and the
future market price of Net Element Common Stock is likely to continue to be

volatile. Further, the limited market for Net Element Common Stock
contributes significantly to the high volatility in the market price of Net

Element Common Stock. This may make it difficult for holders of Net Element
Common Stock to sell their shares for a positive return on their investment.

The public market for Net Element Common Stock has historically been very volatile. Over the last two completed
fiscal years, and through the fiscal quarter ended June 30, 2012, the per-share market price for Net Element Common
Stock has ranged from $0.01 to $1.05. Any future market price for Net Element Common Stock is likely to continue
to be very volatile. This price volatility may make it more difficult for holders of Net Element Common Stock to sell
shares when they want and at prices they find attractive. Net Element does not know of any one particular factor that

has caused volatility in its share price. However, the market for Net Element Common Stock is limited, which
contributes significantly to that volatility, and Net Element cannot assure you that a larger or more liquid market will
ever be developed or maintained. In addition, the stock market in general has experienced extreme price and volume

fluctuations that have often been unrelated or disproportionate to the operating performance of companies. Broad
market factors and the investing public�s negative perception of Net Element�s business may reduce its share price,

regardless of Net Element�s operating performance. Market fluctuations and volatility, as well as general economic,
market and political conditions, could reduce the market price of Net Element Common Stock. These fluctuations may

also cause short sellers to periodically enter the market in the belief that Net Element will have poor results in the
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future. As a result, this may make it difficult or impossible for holders of Net Element Common Stock to sell shares
when they want and at prices they find attractive.

Net Element�s operating results and financial condition may fluctuate which
could negatively affect the market price of Net Element Common Stock.

Net Element�s operating results could vary significantly from quarter to quarter and year to year because of a variety of
factors, many of which are outside of Net Element�s control. As a result, comparing Net Element�s operating results on

a period-to-period basis may not be meaningful and the market price of Net
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Element Common Stock may be negatively affected. The following factors, among others, may contribute to the
variability of Net Element�s quarterly and annual results and negatively affect the market price of Net Element

Common Stock:

� Net Element�s ability to secure contracts with mobile phone carriers and content providers to use the mobile
commerce payment processing platform being developed by TOT Money;

� Net Element�s ability to attract new advertisers and retain existing advertisers;
� the effects of changes in search engine placement and prominence of Net Element�s websites;

� the effects of increased competition on Net Element�s business;
� Net Element�s ability to successfully expand in existing markets and enter new markets;

�the impact of worldwide economic conditions, including the resulting effect on consumer spending and the level of
advertising spending by businesses;

� Net Element�s ability to protect its intellectual property;
� Net Element�s ability to maintain and increase traffic to its websites;

� Net Element�s ability to keep pace with changes in technology;
� the success of Net Element�s sales and marketing efforts;

�costs associated with defending intellectual property infringement and other claims and related judgments or
settlements;

� changes in government licensing and regulation affecting Net Element�s business;
� interruptions in service and any related impact on Net Element�s reputation;

� the attraction and retention of qualified employees and key personnel;
� Net Element�s ability to choose and effectively manage third-party service providers;

� the impact of fluctuations in currency exchange rates;
�Net Element�s ability to successfully manage and integrate any acquisitions of businesses, solutions or technologies;

� the effects of natural or man-made catastrophic events;
� changes in consumer behavior;

� Net Element�s ability to increase the effectiveness of its internal controls; and
� changes in Net Element�s tax rates or exposure to additional tax liabilities.

Net Element may sell equity securities in the future, which would cause
dilution.

Net Element may sell equity securities in the future to obtain funds for general corporate or other purposes. Net
Element may sell these securities at a discount to the market price. Any future sales of equity securities will dilute the

holdings of existing holders of Net Element Common Stock, possibly reducing the value of their investment.

Net Element incurs increased costs as a result of being a public company.

As a public company, Net Element currently incurs significant legal, accounting and other expenses not incurred by
private companies. If Net Element Common Stock becomes listed on The NASDAQ Capital Market or any other

exchange, then Net Element will incur significant additional compliance expenses. It may be time consuming, difficult
and costly for Net Element to develop and implement the additional internal controls, processes and reporting

procedures required by federal statutes, SEC rules, other government regulations affecting public companies and/or
stock exchange compliance requirements. Net Element may need to hire additional financial reporting, internal

auditing and other finance staff in order to develop and
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implement appropriate internal controls, processes and reporting procedures, which will increase its expenses and
adversely affect its operating results and financial condition.

Net Element may fail to qualify for continued quotation on the OTCQB
electronic quotation system, which could make it more difficult for holders of

Net Element Common Stock to sell their shares.

Net Element Common Stock is currently quoted on the OTCQB electronic quotation system, which is the middle tier
of the OTC Markets. There can be no assurance that quotation of Net Element Common Stock on the OTCQB will
continue. In the event that Net Element Common Stock fails to qualify for continued quotation on the OTCQB, Net

Element Common Stock could thereafter only be quoted on the OTC Pink market, which is the bottom tier of the OTC
Markets. Under such circumstances, holders of Net Element Common Stock may find it more difficult to dispose of,
or to obtain accurate quotations for, their shares, and Net Element Common Stock would become substantially less

attractive to certain purchasers such as certain financial institutions, hedge funds and other similar investors.

Net Element Common Stock is subject to the �penny stock� rules of the SEC,
which makes it more difficult for holders of Net Element Common Stock to sell

their shares.

Net Element Common Stock is subject to the �penny stock� rules adopted pursuant to Section 15(g) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act. The penny stock rules apply to, among others, companies

whose common stock is not listed on The NASDAQ Capital Market or another national securities exchange or whose
common stock trades at less than $5.00 per share, subject to certain exceptions. Such rules require, among other

things, that brokers who trade �penny stock� complete certain documentation, make suitability inquiries of investors and
provide investors with certain information concerning trading in the security, including a risk disclosure document and

quote information under certain circumstances. Many brokers have decided not to trade �penny stock� because of the
requirements of the penny stock rules and, as a result, the number of broker-dealers willing to act as market makers in

such securities is limited. Because Net Element Common Stock is subject to the penny stock rules, holders of Net
Element Common Stock may find it more difficult to sell their shares.

Risk Factors Relating to the Business Combination

If the merger does not qualify as a reorganization under Section 368(a) of the
Code, the shareholders of Net Element may be required to pay substantial

U.S. federal income taxes and Net Element may be required to pay substantial
corporate-level U.S. federal income taxes.

As a condition to the completion of the merger, each of Reed Smith, tax counsel to Cazador, and Bilzin, tax counsel to
Net Element, must have delivered an opinion, dated the closing date of the merger, to the effect that the merger will be

treated as a reorganization for U.S. federal income tax purposes within the meaning of Section 368(a) of the Code.
The tax opinions regarding the merger will not address any state, local or foreign tax consequences of the merger.

These opinions will be subject to customary qualifications and assumptions, including that the merger will be
completed according to the terms of the merger agreement. In rendering the tax opinions, each counsel will require

and rely on representations and statements of Net Element, Cazador and their affiliates, which will be delivered at the
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time of the closing of the merger. If any such assumption, representation or statement is or becomes inaccurate, the
U.S. federal income tax consequences of the merger could be adversely affected.

An opinion of counsel represents such counsel�s best legal judgment but is not binding on the IRS or any court. Neither
Net Element nor Cazador intends to request any ruling from the IRS as to the U.S. federal income tax consequences of

the merger. Consequently, no assurance can be given that the IRS will not assert, or that a court will not sustain, a
position contrary to any of the tax consequences set forth in this joint proxy statement/prospectus or any of the tax

consequences described in the tax opinions.

Although each of Net Element and Cazador believes that the merger should qualify as a tax-free reorganization under
the Code, it is possible that the IRS may assert that the merger fails to qualify as such. If the IRS were successful in
any such contention, or if for any other reason the merger were to fail to qualify as a tax-free reorganization, then (i)

each Net Element shareholder would recognize gain or loss with respect to all such shareholder�s shares of Net
Element Common Stock based on the difference between (A) the fair
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market value of NEI Common Stock received in the merger and (B) such shareholder�s tax basis in the Net Element
Common Stock surrendered in the merger; and (ii) Net Element would recognize gain or loss with respect to all of its

assets based on the difference between (A) the sum of the fair market value of the NEI Common Stock transferred
pursuant to the merger and the liabilities deemed assumed by NEI for U.S. federal income tax purposes and (B) Net

Element�s aggregate tax basis in all of its assets.

For additional information regarding U.S. federal income tax consequences to Net Element shareholders, see �Material
U.S. Federal Income Tax Consequences � Material U.S. Federal Income Tax Consequences of the Merger� beginning on

page 155.

The Cazador domestication may result in adverse tax consequences for
holders of Cazador Ordinary Shares.

If you are a U.S. holder (as defined in �Material U.S. Federal Income Tax Consequences� below) of Cazador Ordinary
Shares, you may be subject to U.S. federal income tax as a result of the Cazador domestication. If you are a non-U.S.
holder (as defined in �Material U.S. Federal Income Tax Consequences� below) of Cazador Ordinary Shares, you may

become subject to withholding tax on any dividends paid on NEI Common Stock subsequent to the Cazador
domestication. Please read the following information which provides more details on the potential U.S. federal income

tax consequences of the Cazador domestication.

If you are a U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of
$50,000 or more but who on the day of the Cazador domestication owns (actually and constructively) less than 10% of
the total combined voting power of all classes of Cazador Cayman shares entitled to vote, you generally will recognize

gain (but not loss) on the exchange of Cazador Ordinary Shares for NEI Common Stock pursuant to the Cazador
domestication. As an alternative to recognizing gain, however, you may elect to include in income as a dividend the

�all earnings and profits amount,� as the term is defined in Treasury Regulation Section 1.367(b)-2(d), attributable to the
Cazador Ordinary Shares you directly hold, provided certain requirements are satisfied. Cazador does not expect that

Cazador Cayman�s cumulative earnings and profits will be greater than zero as of the day of the Cazador
domestication. Therefore, based on such expectation, making an election to include the �all earnings and profits amount�

attributable to the Cazador Ordinary Shares into income as a dividend generally would be advantageous to U.S.
holders who would otherwise recognize gain with respect to the exchange of Cazador Ordinary Shares for NEI

Common Stock in the Cazador domestication. WE STRONGLY URGE EACH SUCH U.S. HOLDER TO READ
CAREFULLY THE DESCRIPTIONS OF THE ELECTION IN �MATERIAL U.S. FEDERAL INCOME TAX
CONSEQUENCES � MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE CAZADOR
DOMESTICATION� BELOW, STARTING ON PAGE 156, AS WELL AS TO CONSULT ITS OWN TAX

ADVISOR.

If you are a U.S. holder of Cazador Ordinary Shares whose Cazador Ordinary Shares have a fair market value of
$50,000 or more, and who on the day of the Cazador domestication owns (actually and constructively) 10% or more
of the total combined voting power of all classes of Cazador Cayman shares entitled to vote, you generally will be
required to include in income as a dividend the �all earnings and profits amount,� as the term is defined in Treasury
Regulation Section 1.367(b)-2(d), attributable to the Cazador Ordinary Shares you directly hold. As noted above,

however, Cazador does not expect that Cazador Cayman�s cumulative earnings and profits will be greater than zero as
of the day of the Cazador domestication. A U.S. holder�s ownership of Cazador Cayman warrants will be taken into

account in determining whether such U.S. holder owns 10% or more of the total combined voting power of all classes
of Cazador Cayman shares. Complex attribution rules apply in determining whether, for U.S. federal tax purposes, a

U.S. holder owns 10% or more of the total combined voting power of all classes of Cazador Cayman shares entitled to
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vote. EACH U.S. HOLDER IS STRONGLY URGED TO CONSULT ITS OWN TAX ADVISOR.

Section 1291(f) of the Code generally requires that, to the extent provided in Treasury regulations, a U.S. person who
disposes of stock of a PFIC must recognize gain equal to the excess of the fair market value of such PFIC stock over

its adjusted tax basis, notwithstanding any other provision of the Code. No final Treasury regulations have been
promulgated under this statute. However, proposed Treasury regulations were promulgated in 1992 with a retroactive

effective date. Because Cazador Cayman should be considered a PFIC for U.S. federal income tax purposes, these
regulations, if finalized in their current form, generally would
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require U.S. holders of Cazador Ordinary Shares to recognize gain on the exchange of Cazador Ordinary Shares for
NEI Common Stock pursuant to the Cazador domestication (unless the U.S. holder has made a �qualified electing fund�
election under Section 1295 of the Code with respect to its Cazador Ordinary Shares for the first taxable year in which

such U.S. holder owns such shares or in which Cazador Cayman is a PFIC, whichever is later, or a �mark-to-market�
election under Section 1296 of the Code, regardless of whether or the extent to which such U.S. holder would

otherwise have been subject to U.S. federal income tax upon such exchange. The tax on any such gain so recognized
would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a complex set

of computational rules designed to offset the tax deferral to such holders on the undistributed earnings, if any, of
Cazador Cayman. The same rule should also apply to a U.S. holder who exchanges Cazador Cayman warrants for NEI

warrants. However, we are unable to predict at this time whether, in what form, and with what effective date, final
Treasury regulations under Section 1291(f) of the Code will be adopted.

Additionally, the Cazador domestication may cause non-U.S. holders (as defined in �Material U.S. Federal Income Tax
Consequences� below) to become subject to U.S. withholding taxes on any dividends in respect of the shares of NEI

Common Stock made subsequent to the Cazador domestication.

For a more detailed description of the material U.S. federal income tax consequences associated with the Cazador
domestication, see �Material U.S. Federal Income Tax Consequences � Material U.S. Federal Income Tax Consequences

of the Cazador Domestication� beginning on page 156. WE STRONGLY URGE YOU TO CONSULT WITH
YOUR OWN TAX ADVISOR.

Currently, the rights of holders of Cazador Ordinary Shares arise under
Cayman Islands law as well as the Cazador Cayman Charter. Upon

effectiveness of the Cazador domestication and the merger, the rights of
holders of NEI Common Stock will arise under the DGCL as well as NEI�s

certificate of incorporation and bylaws.

Upon effectiveness of the Cazador domestication and the merger, the rights of holders of NEI Common Stock will
arise under the amended and restated certificate of incorporation and bylaws of NEI as well as the DGCL. Those new

organizational documents and the DGCL contain provisions that differ in some respects from those in the Cazador
Cayman Charter and Cayman Islands law and, therefore, some rights of holders of NEI Common Stock could differ

from the rights that holders of Cazador Ordinary Shares currently possess. For instance, while class actions are
generally not available to shareholders under Cayman Islands law, such actions are generally available under the

DGCL. This change could increase the likelihood that Cazador becomes involved in costly litigation, which could
have a material adverse effect on Cazador. Additionally, there are differences between the new organizational

documents of NEI and the current organizational documents of Cazador Cayman. For example, while the Cazador
Cayman Charter contains provisions regarding �business combinations� and �interested shareholders� that will be

substantially similar in effect to the provisions of Section 203 of the DGCL, the amended and restated NEI bylaws
will not contain provisions similar to the business combination provisions in the Cazador Cayman Charter. However,

holders of NEI Common Stock will have substantially similar voting rights because NEI will be subject to the
provisions of Section 203 of the DGCL upon effectiveness of the Cazador domestication and the merger. There can be

no assurance that the rights afforded by Section 203 of the DGCL will not be changed or rescinded by the Delaware
legislature or courts in the future.

For a more detailed description of the rights of holders of NEI Common Stock and how they may differ from the
rights of holders of Cazador Ordinary Shares, please see �Comparison of Shareholder Rights� beginning on page 192.
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Forms of the amended and restated certificate of incorporation and bylaws of NEI are attached as Appendices C and
D, respectively, to this joint proxy statement/prospectus and we urge you to read them.

Net Element shareholders cannot be sure of the market value of the shares of
NEI Common Stock to be issued upon completion of the business

combination.

Net Element shareholders will receive a fixed number of shares of NEI Common Stock in the business combination
rather than a number of shares with a particular fixed market value. The market values of Cazador Ordinary Shares,

NEI Common Stock and Net Element Common Stock at the time of the business
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combination may vary significantly from their prices on the date the merger agreement was executed, the date of this
joint proxy statement/prospectus or the dates on which Cazador shareholders and Net Element shareholders vote on

the business combination. Because the Exchange Ratio will not be adjusted to reflect any changes in the market prices
of Cazador Ordinary Shares, NEI Common Stock or Net Element Common Stock, the market value of the NEI

Common Stock issued in the merger and the Net Element Common Stock surrendered in the merger may be higher or
lower than the values of these shares on earlier dates. 100% of the merger consideration to be received by Net Element

public shareholders will be NEI Common Stock.

Following consummation of the business combination, the market price of Cazador�s securities may be influenced by
many factors, some of which are beyond its control, including those described above and the following:

� changes in financial estimates by analysts;
�announcements by it or its competitors of significant contracts, productions, acquisitions or capital commitments;

�fluctuations in its quarterly financial results or the quarterly financial results of companies perceived to be similar to
it;

� general economic conditions;
� changes in market valuations of similar companies;

� terrorist acts;
� changes in its capital structure, such as future issuances of securities or the incurrence of additional debt;

� future sales of NEI Common Stock;
� investor perception of Internet media and technology industry;

� regulatory developments in the United States, foreign countries or both;
� litigation involving Cazador, its subsidiaries or its general industry;

� additions or departures of key personnel; and

�
all of the factors which currently affect the market price of Net Element Common Stock. See �� Risk Factors Relating to
Net Element � Net Element�s operating results and financial condition may fluctuate which could negatively affect the
market price of Net Element Common Stock.�

The market values of Cazador Ordinary Shares, NEI Common Stock and Net Element Common Stock may vary
significantly from the date of the special meetings to the date of the completion of the business combination. You are
urged to obtain up-to-date prices for Cazador Ordinary Shares, NEI Common Stock and Net Element Common Stock.
There is no assurance that the business combination will be completed, that there will not be a delay in the completion
of the business combination or that all or any of the anticipated benefits of the business combination will be obtained.

Neither the Cazador board nor the Net Element board obtained a fairness
opinion in determining whether or not to proceed with the business

combination and, as a result, the terms may not be fair from a financial point
of view to the shareholders of Cazador and/or Net Element.

In analyzing the business combination, each of the Cazador board and the Net Element board conducted significant
due diligence on Net Element and Cazador, respectively. Each of the Cazador board and the Net Element board

believes that because of the financial skills and background of its respective directors, each of the Cazador board and
the Net Element board was qualified to conclude that the business combination is fair from a financial perspective to
its respective shareholders. Notwithstanding the foregoing, neither of the Cazador board nor the Net Element board
obtained a fairness opinion to assist it in its determination. Accordingly, the Cazador board and/or the Net Element

board may be incorrect in its assessment of the fairness of the business combination from a financial point of view to
the shareholders of Cazador and/or Net Element.
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There are inherent risks in the Cazador board�s performing its own valuation
and analysis in determining the fair value of Net Element.

The Cazador board may have limited experience in valuing certain business prospects of Net Element, especially
those outside of emerging markets and within the online media market. As a result, the Cazador board may be unable
to effectively value and analyze the business of Net Element. If the Cazador board is unable to effectively value Net
Element, it may pay merger consideration in connection with the merger that is greater than would otherwise be paid

had the board obtained a fairness opinion. Additionally, because the Cazador board did not obtain a fairness opinion in
connection with its determination to proceed with the business combination, its shareholders may lack a sufficient

basis on which to rely on the Cazador board�s determination of the value of Net Element. This may increase the
number of holders of Public Cazador Ordinary Shares who elect to exercise their redemption rights, which could

deplete the funds remaining in Cazador�s trust account and could materially harm Cazador�s ability to consummate the
business combination.

The loss of Net Element�s key personnel could negatively affect the operations
and profitability of Cazador.

Although Cazador contemplates that certain members of Net Element�s management team will transition to positions
in Cazador following the business combination, it is possible that members of the management of Net Element will

not wish to make such a transition. In addition, while it is anticipated that Cazador and certain members of Net
Element�s senior management will enter into employment agreements, such agreements with Cazador have not been
finalized and they may not be finalized or entered into until after the merger is completed. The loss of Net Element�s

key personnel could negatively affect the operations and profitability of Cazador.

Failure to successfully combine and integrate the businesses of Cazador and
Net Element in the expected time frame may adversely affect Cazador�s future

results.

The success of the business combination will depend, in part, on Cazador�s ability to realize the anticipated benefits
from combining the businesses of Cazador and Net Element as further described in the section titled �The Business

Combination � Recommendation of the Cazador Board; Cazador�s Reasons for the Business Combination� beginning on
page 142 and �The Business Combination � Recommendation of the Net Element Board; Net Element�s Reasons for the

Business Combination� beginning on page 147. To realize these anticipated benefits, the businesses of Cazador and
Net Element must be successfully integrated and combined. Cazador and Net Element have been independent

companies, and they will continue to be operated as such until the completion of the business combination. The
management of Cazador may face significant challenges in integrating the technologies, organizations, procedures,

policies and operations, as well as addressing the different business cultures at the two companies, and retaining key
personnel. If the combined company is not successfully integrated, the anticipated benefits of the business

combination may not be realized fully or at all or may take longer to realize than expected. The integration process
and other disruptions resulting from the business combination may also disrupt Net Element�s ongoing businesses

and/or adversely affect its relationships with employees, customary regulators and others with whom it has business or
other dealings.
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Cazador and Net Element will be subject to business uncertainties and
contractual restrictions while the business combination is pending.

Uncertainty about the effect of the business combination on employees and customers may have an adverse effect on
Cazador and Net Element and consequently on the combined company. These uncertainties may impair Net Element�s
ability to retain and motivate key personnel and could cause customers and others that deal with Net Element to defer
entering into contracts with Net Element or making other decisions concerning Net Element or seek to change existing

business relationships with Net Element. Certain of Net Element�s agreements with its customers, vendors or other
third parties have provisions that may allow such parties to terminate the agreements if the business combination is
completed. If key employees depart because of uncertainty about their future roles and the potential complexities of
the business combination, Cazador�s and Net Element�s business could be harmed. In addition, the merger agreement

restricts Cazador and Net Element, without the consent of the other party, from making certain acquisitions and taking
other specified
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actions until the business combination occurs. These restrictions may prevent Cazador and Net Element from pursuing
attractive business opportunities that may arise prior to the completion of the business combination. See the section
entitled �The Merger Agreement � Description of the Merger Agreement � Additional Agreements� beginning on page

167 for a description of the restrictive covenants applicable to Cazador and Net Element.

The merger agreement limits Net Element�s ability to pursue alternatives to the
business combination.

Net Element has agreed that it will not solicit, initiate, knowingly encourage or facilitate inquiries or proposals or
engage in discussions or negotiations regarding takeover proposals, subject to limited exceptions, including that Net
Element may take certain actions in the event it receives an unsolicited takeover proposal that constitutes a superior

proposal or is reasonably expected to lead to a superior proposal, and the Net Element board determines in good faith,
after consultation with its outside legal counsel, that a failure to take action with respect to such takeover proposal
would be inconsistent with its fiduciary duties. Net Element has also agreed that the Net Element board will not

change its recommendation to its shareholders or approve any alternative agreement, subject to limited exceptions,
including that, at any time prior to the Net Element business combination approval, the Net Element board may make
a change in recommendation in response to a superior proposal, if the Net Element board concludes in good faith that

a failure to change its recommendation would be inconsistent with the exercise of its fiduciary duties to its
shareholders under applicable laws and, if Cazador shall not have, within five business days of its receipt of notice of
such superior proposal, made an offer that the Net Element board determines, in good faith, to be at least as favorable
to Net Element�s shareholders as such superior proposal. The merger agreement also requires each party to call, give
notice of and hold a meeting of its shareholders for the purposes of obtaining the applicable shareholder approval.
This special meeting requirement does not apply to a party in the event that the merger agreement is terminated in
accordance with its terms. These provisions might discourage a potential competing acquiror that might have an

interest in acquiring all or a significant part of Net Element from considering or proposing an acquisition, even if it
were prepared to pay consideration with a higher price per share than that proposed in the business combination, or

might result in a potential competing acquiror proposing to pay a lower price per share to acquire Net Element than it
might otherwise have been willing to pay.

Certain directors and executive officers of Cazador and Net Element may have
interests in the business combination that are different from, or in addition to

or in conflict with, yours.

Executive officers of Cazador and Net Element negotiated the terms of the business combination and each of the
Cazador board and the Net Element board approved the business combination and the transactions contemplated

thereby and recommend that you vote in favor of the proposals to approve the business combination. These directors
and executive officers may have interests in the business combination that are different from, or in addition to or in

conflict with, yours. For example, in the case of Net Element, immediately prior to the effectiveness of the merger, the
principal amounts of all outstanding convertible debt of Net Element owned by Enerfund (which is owned and

controlled by Mike Zoi and totals $3.6 million) will be converted into 32,727,273 shares of Net Element Common
Stock, which will be converted into 818,182 shares of NEI Common Stock in the merger and, immediately following
the effectiveness of the merger, NEI will pay, in cash, all notes and payables of Net Element owed to Mike Zoi or any
of his affiliates which are then outstanding (which, as of August 21, 2012, totaled approximately $7.5 million). In the
case of Cazador, Mike Zoi, through Enerfund, has previously paid, on behalf of Cazador, $150,000 of Cazador's legal

fees in connection with the merger agreement and the merger, and Mike Zoi has also agreed, through Enerfund, to
pay, on behalf of Cazador, additional legal fees of Cazador up to a maximum of $250,000 if the merger is not
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consummated or is otherwise terminated or abandoned. If Enerfund would not have agreed to these payments,
Cazador Sub Holdings, Ltd. would be liable for these payments. Cazador Sub Holdings, Ltd. is indirectly

majority-owned by entities controlled by Francesco Piovanetti. These interests also include the continued employment
of certain executive officers of Cazador and Net Element by Cazador, the continued positions of certain directors of

Cazador and Net Element as directors of Cazador, and the indemnification of former Cazador and Net Element
directors and Cazador and Net Element officers by Cazador and the surviving corporations. You should be aware of
these interests when you consider your board of directors� recommendation that you vote in favor of the approval and

adoption of the merger agreement and the
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consummation of the transactions contemplated thereby. These and other interests of Net Element�s and Cazador�s
respective executive officers and directors are described in more detail in the section of this document entitled �The

Business Combination � Interests of Officers and Directors in the Business Combination� beginning on page 150.

Cazador�s Sponsor owns Cazador Ordinary Shares and warrants that may be
worthless if the business combination is not approved. Such interests may

have influenced the Sponsor�s decision to approve the business combination.

Following the consummation of the business combination, Cazador�s Sponsor, which includes all of Cazador�s directors
and executive officers, will beneficially own approximately 1,150,000 shares of NEI Common Stock and will have the

right to acquire an additional 4,340,000 shares of NEI Common Stock through the exercise of warrants, subject to
certain limitations. Cazador�s Sponsor is not entitled to receive any of the cash proceeds that may be distributed upon
Cazador�s liquidation with respect to Cazador Ordinary Shares that are held by the Sponsor. Therefore, if the business
combination is not approved and Cazador does not consummate another business combination by October 14, 2012
and is forced to liquidate, such Cazador Ordinary Shares and warrants held by the Sponsor will be worthless. As of

August 27, 2012, the record date for the Cazador special meeting, Cazador�s Sponsor beneficially held $     in Cazador
Ordinary Shares (based on a market price of $     per share) and $     in warrants (based on a market price of $     per
warrant). These financial interests of Cazador�s Sponsor may have influenced the Sponsor�s decision to approve the

business combination and to continue to pursue the business combination. See �The Business Combination � Interests of
the Officers and Directors in the Business Combination� beginning on page 150.

The shares of NEI Common Stock to be received by Net Element shareholders
and Cazador shareholders as a result of the business combination will have

different rights from shares of Net Element Common Stock and Cazador
Ordinary Shares, respectively.

Following completion of the business combination, Net Element shareholders and Cazador shareholders will no
longer be shareholders of Net Element and Cazador Cayman, respectively, but will instead be shareholders of NEI.

There will be important differences between your current rights as a Net Element shareholder or a Cazador
shareholder, as the case may be, and your rights as a NEI shareholder. See �Comparison of Shareholder Rights�

beginning on page 192 for a discussion of the different rights associated with Net Element Common Stock, Cazador
Ordinary Shares and NEI Common Stock.

Both Cazador shareholders and Net Element shareholders will have a reduced
ownership and voting interest after consummation of the business

combination.

After the completion of the business combination, Cazador shareholders and Net Element shareholders will own a
smaller percentage of NEI than they currently own of Cazador and Net Element, respectively. Immediately following
the completion of the business combination (without taking into account any shares of NEI Common Stock held by
Net Element shareholders prior to the completion of the business combination, and assuming cashless exercise of

outstanding warrants and options of Net Element and that no holders of Public Cazador Ordinary Shares exercise their
redemption rights), the former shareholders of Net Element are expected to own approximately 80.9% of the

outstanding NEI Common Stock (or approximately 65.6% of the outstanding NEI Common Stock calculated on a
fully diluted basis) and the current holders of Cazador Ordinary Shares are expected to own approximately 19.1% of
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the outstanding NEI Common Stock (or approximately 34.4% of the outstanding NEI Common Stock calculated on a
fully diluted basis).

Consequently, Cazador shareholders, as a group, and Net Element shareholders, as a group, will each have reduced
ownership and voting power in the combined company compared to their current ownership and voting power in

Cazador and Net Element, respectively. In particular, current Cazador shareholders, as a group, will have less than a
majority of the ownership and voting power of NEI following completion of the business combination and, therefore,

will be able to exercise less collective influence over the management and policies of NEI than they currently
exercise.
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Following consummation of the merger, Mike Zoi, Net Element�s Chairman and
Chief Executive Officer, will control a majority of NEI�s voting power and, as a

result, will be in a position to affect NEI�s ongoing operations, corporate
transactions and any matters submitted to a vote of NEI shareholders,
including the election of directors and a change in corporate control.

Following consummation of the merger, Mike Zoi, Net Element�s Chairman and Chief Executive Officer, will control
approximately 54.3% of NEI�s voting power if no holders of Public Cazador Ordinary Shares exercise their redemption

rights (or approximately 58.7% of NEI�s voting power if the maximum permissible number of holders of Public
Cazador Ordinary Shares exercise their redemption rights whereby Cazador may proceed with the merger). As a
result, Mr. Zoi will have the ability to exert significant influence over NEI�s corporate affairs and to control the

outcome of virtually all matters submitted to a vote of NEI�s shareholders, including the election of NEI directors, the
amendment of NEI�s Certificate of Incorporation or by-laws, and the approval of mergers, consolidations and other
significant corporate transactions involving NEI. Mr. Zoi�s interests may conflict with or differ from the interests of
NEI�s other shareholders. In situations involving a conflict of interest between Mr. Zoi and NEI�s other shareholders,

Mr. Zoi may exercise his control in a manner that would benefit himself to the potential detriment of NEI�s other
shareholders. Mr. Zoi�s significant ownership interest could delay, prevent or cause a change in control of NEI, any of

which may be adverse to the interests of NEI�s other shareholders.

Failure to complete the business combination could negatively affect the
stock prices, businesses and financial results of Cazador and Net Element,

respectively.

If the business combination is not completed, the ongoing businesses of Cazador and Net Element may be adversely
affected and Cazador and Net Element will be subject to several risks and consequences, including the following:

�
Cazador and Net Element will be required to pay certain costs relating to the business combination, whether or not the
business combination is completed, such as significant fees and expenses relating to financing arrangements and legal,
accounting and printing fees;

�
Cazador may be required to pay significant fees and expenses relating to financing arrangements, whether or not the
business combination is completed, which may include investment banking fees and commissions, commitment fees,
early termination or redemption premiums, professional fees and other costs and expenses;

�
under the merger agreement, each of Cazador and Net Element is subject to certain restrictions on the conduct of its
business prior to completing the business combination which may adversely affect its ability to execute certain of its
business strategies;

�
matters relating to the business combination may require substantial commitments of time and resources by Cazador
and Net Element management, which could otherwise have been devoted to other opportunities that may have been
beneficial to Cazador and Net Element as independent companies, as the case may be.

In addition, if the business combination is not completed, Cazador and/or Net Element may experience negative
reactions from the financial markets and from Net Element�s customers and employees. Cazador and Net Element also

could be subject to litigation related to a failure to complete the business combination or to enforce their respective
obligations under the merger agreement. If the business combination is not consummated, Cazador and Net Element
cannot assure their respective shareholders that the risks described will not materially affect the business, financial

results and stock prices of Cazador and/or Net Element.
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Cazador and Net Element will incur significant transaction and merger-related
transition costs in connection with the business combination.

Cazador and Net Element expect that they will incur significant, non-recurring costs in connection with
consummating the business combination and integrating the operations of Cazador and Net Element. Cazador expects
that it will incur approximately $50,000 of costs in connection with maintaining employee morale and retaining key

employees of Net Element. Cazador and Net Element will also incur significant fees and expenses relating to
financing arrangements and legal, accounting and other transaction fees and costs
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associated with the business combination, which we estimate will be approximately $2.0 million in aggregate. The
merger agreement provides that the expenses for the business combination will be paid by Cazador, unless the

business combination is terminated, in which case each party must pay its own expenses.

The unaudited pro forma financial information included elsewhere in this joint
proxy statement/prospectus may not be indicative of what the combined

company�s actual financial position or results of operations would have been.

The unaudited pro forma financial information in this joint proxy statement/prospectus is presented for illustrative
purposes only, has been prepared based on a number of assumptions and is not necessarily indicative of what the

combined company�s actual financial position or results of operations would have been had the business combination
been completed on the dates indicated. The unaudited pro forma consolidated financial information does not reflect

any cost savings, operating synergies or revenue enhancements that the combined companies may achieve as a result
of the business combination or the costs to combine the operations of Cazador and Net Element or the costs necessary
to achieve these cost savings, operating synergies and revenue enhancements. See �Unaudited Pro Forma Consolidated

Combined Financial Information� beginning on page 179 for more information.

Cazador�s warrants may be exercised in the future, which would increase the
number of shares eligible for future resale in the public market and result in

dilution to Cazador�s shareholders.

Outstanding warrants to purchase an aggregate of 4,340,000 NEI Common Stock (issued in the Cazador domestication
in exchange for Cazador warrants to purchase Cazador Ordinary Shares) will become exercisable after the

consummation of the business combination. These warrants likely will be exercised only if the $7.50 per share
exercise price is below the market price of the shares of NEI Common Stock. To the extent such warrants are

exercised, additional shares of NEI Common Stock will be issued, which will result in dilution to the holders of NEI
Common Stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers

of such shares in the public market could adversely affect the market price of NEI Common Stock.

If Cazador�s Sponsor exercises its registration rights with respect to its
Cazador Ordinary Shares and warrants and the underlying securities, it may
have an adverse effect on the market price of the NEI Common Stock and the

existence of these rights may make it more difficult to effect the business
combination.

Cazador�s Sponsor and its beneficial owners and permitted transferees are entitled to an aggregate of four demands that
Cazador register the Cazador Ordinary Shares, warrants and underlying securities held by them. They can elect to

exercise these rights with respect to such securities after the consummation of the business combination provided that
the estimated market value of the securities to be registered is at least $500,000 in the aggregate. In general, Cazador
will bear the expenses incurred in connection with the filing of any demand registration statements. The presence of

these additional securities trading in the public market may have an adverse effect on the market price of the NEI
Common Stock.
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If holders of Public Cazador Ordinary Shares fail to deliver their shares in
accordance with the redemption requirements specified in this joint proxy

statement/prospectus, they will not be entitled to redeem their Public Cazador
Ordinary Shares for a pro rata portion of the trust account.

In order for holders of Public Cazador Ordinary Shares to exercise their redemption rights, whether they are a record
holder or hold their shares in �street name,� they must either tender their certificates to Cazador�s transfer agent or

deliver their shares to the transfer agent electronically using Depository Trust Company�s DWAC (Deposit/Withdrawal
At Custodian) System, at the holder�s option no later than the business day immediately preceding the vote on the

business combination. As the delivery process can be accomplished by the shareholder, whether or not he is a record
holder or his shares are held in �street name,� in a matter of hours by simply contacting the transfer agent or his broker

and requesting delivery of his shares through the DWAC System, Cazador believes this time period is sufficient for an
average investor.

Because Cazador has no control over this process, it may take significantly longer than anticipated. Accordingly, if it
takes longer than we anticipate for shareholders to deliver their shares, holders of Public
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Cazador Ordinary Shares who wish to redeem may be unable to meet the deadline for exercising their shareholder
redemption rights and thus may be unable to redeem their shares.

See the section entitled �The Business Combination � Redemption Rights of Cazador Shareholders� for the procedures to
be followed if you wish to redeem your shares to cash.

The NASDAQ Capital Market may not list the NEI Common Stock on its
exchange, which could limit investors� ability to make transactions in NEI

Common Stock and subject NEI to additional trading restrictions.

Cazador will seek listing of the NEI Common Stock on The NASDAQ Capital Market as soon as practicable in
connection with the business combination. There can be no assurance that the NEI Common Stock will be listed, or if

listed, that NEI will be able to maintain the listing of the NEI Common Stock in the future.

On June 26, 2012, Cazador received a deficiency notice from The NASDAQ Capital Market stating that Cazador does
not comply with the 300 minimum public holders requirement for continued inclusion on The NASDAQ Capital

Market. The notice states that Cazador has been granted an extension of time until October 14, 2012 to complete its
initial business combination and regain compliance with the minimum public holders requirement. Pursuant to the
merger agreement, the merger with Net Element must close by October 14, 2012. Although Cazador believes that,
upon consummation of the merger, the post-merger company will be in compliance with the 300 minimum public

holders requirement, no assurance can be given that this requirement or any of the other continued listing
requirements will be met, in which case the NEI Common Stock may not be listed on The NASDAQ Capital Market.

If The NASDAQ Capital Market does not list the NEI Common Stock for trading on its exchange, Cazador could face
significant material adverse consequences, including:

� a limited availability of market quotations for the NEI Common Stock;
� reduced liquidity with respect to the NEI Common Stock;

�
a determination that its shares of NEI Common Stock are �penny stock,� which will require brokers trading in such
shares to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary
trading market for the shares of NEI Common Stock;

� a limited amount of news and analyst coverage for NEI; and
� fewer opportunities to obtain additional financing in the future.

The exercise of discretion by Cazador�s and Net Element�s respective directors�
and officers� in agreeing to changes or waivers in the terms of the business
combination may result in a conflict of interest when determining whether

such changes to the terms of the merger or waivers of conditions are
appropriate and in shareholders� best interests.

In the period leading up to the closing of the business combination, events may occur that, pursuant to the merger
agreement, would require Cazador or Net Element to agree to amend one or more provisions of the merger agreement,
as applicable, to consent to certain actions taken by the other party or to waive rights that they are entitled to under the
merger agreement. Such events could arise because of changes in the course of the respective business or operations
of one of the parties, a request by another party to undertake actions that would otherwise be prohibited by the terms
of the merger agreement, or the occurrence of other events that would have a material adverse effect on Cazador�s or

Net Element�s respective businesses or operations and would entitle Cazador or Net Element to terminate such
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agreement. In any of such circumstances, it would be discretionary on each of Cazador or Net Element, acting through
its respective board of directors, to grant its consent or waive its rights. The existence of the financial and personal
interests of the directors described in preceding risk factors may result in a conflict of interest on the part of one or

more of the directors between what he or she may believe is best for Cazador or Net Element, as applicable, and what
he may believe is best for himself in determining whether or not to take the requested action. As of the date of this
joint proxy statement/prospectus, each of Cazador and Net Element does not believe there will be any changes or

waivers that its respective directors and officers would be likely to make after shareholder
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approvals of the Cazador merger proposal and the Net Element merger proposal, respectively, have been obtained.
While certain changes could be made without further shareholder approval, Cazador and Net Element will circulate a

new or amended joint proxy statement/prospectus and re-solicit Cazador�s and Net Element�s shareholders if changes to
the terms of the transaction that would have a material adverse impact on Cazador or Net Element shareholders are

required prior to the shareholder vote on the Cazador merger proposal and the Net Element merger proposal,
respectively.

A portion of the funds in the trust account may be used to redeem Public
Cazador Ordinary Shares. As a consequence, if the business combination is

completed, such funds will not be available to Cazador for working capital and
general corporate purposes and the number of beneficial holders of Cazador�s

securities may be reduced to a number that may preclude the quotation,
trading or listing of NEI Common Stock other than on the over the counter
markets such as the Over the Counter Bulletin Board or the OTC markets

(OTCQB or Pink Sheets).

Pursuant to the Cazador Cayman Charter, Cazador is offering each holder of Public Cazador Ordinary Shares the right
to have such holder�s shares redeemed into cash. As per the terms of the merger agreement, the merger will not be

consummated unless Cazador has at least $23.5 million of cash held in the trust account (after giving effect to
payment of all holders of Public Cazador Ordinary Shares who exercise their redemption right but excluding
payments to be made for transaction fees and related expenses and pay-off of related party debt). After such

redemptions and the payment of expenses associated with the business combination, including investment banking
fees, legal fees and deferred underwriting commissions, the balance of funds in the trust account will be available to

NEI for working capital and general corporate purposes.

Although we believe that a minimum of $23.5 million will be sufficient to fund NEI�s working capital requirements for
the foreseeable future, we cannot assure you that NEI will not require additional funds, in which case NEI may need to
seek to borrow funds necessary to satisfy such requirements. We cannot assure you that such funds would be available
to NEI on terms favorable to it or at all. If such funds were not available to NEI, it may materially and adversely affect

NEI�s operations and profitability.

Additionally, as a result of any redemptions of Public Cazador Ordinary Shares, NEI may not have a sufficient
number of beneficial holders of NEI Common Stock or a public �float� that meets the listing requirements of The

NASDAQ Capital Market or any other national securities exchange, which could materially and adversely affect the
market price and liquidity of the NEI Common Stock.
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INFORMATION ABOUT CAZADOR

Unless the context otherwise requires, in this section only, the term �Cazador� refers to Cazador Acquisition
Corporation Ltd., a recently organized blank check company as it currently exists under Cayman Islands law.

Overview

Cazador Acquisition Corporation Ltd. is an exempted company incorporated on April 20, 2010 in the Cayman Islands
with limited liability as a blank check company. Cazador was incorporated for the purpose of effecting a merger, share
capital exchange, asset acquisition, share purchase, reorganization or similar business combination, with one or more

operating businesses or assets. Cazador has focused, and will continue to focus, on effecting a business combination in
developing countries in Central and Eastern Europe, Latin America and Asia, but it may pursue opportunities in other

geographical areas.

Cazador is partially owned by its Sponsor, Cazador Sub Holdings Ltd., which is a company incorporated as a Cayman
Islands exempted company, whose ultimate owner is Arco Group LLC, a Puerto Rico limited liability company.

Emerging and developing economies growth outpaced that of advanced economies in 2010 and 2011. During 2011,
advanced economies grew 1.6% while emerging and developing economies grew 6.2%. Additionally, in 2010

advanced economies grew 3.2% while emerging and developing economies grew 7.3%. Moreover, the International
Monetary Fund projects emerging and developing economies will grow at a much larger pace in 2012 and 2013 than

the advanced economies.

In addition to having superior economic growth, companies in emerging markets have limited access to capital due to
historical circumstances and inefficient capital markets. Therefore, Cazador believes that well-capitalized companies
in emerging Europe, Latin America and Asia, offer numerous opportunities for value creation. In Cazador�s opinion,

one of the ways in which value can be created is by addressing the growing needs of the local population, the demand
for exports of their raw materials and finished or semi-finished goods by economically developed countries.

On October 14, 2010, Cazador closed its initial public offering of 4.6 million units (including 600,000 units subject to
the underwriters� over-allotment option which were exercised on October 14, 2010). Each unit consists of one Cazador

Ordinary Share and one warrant. The units were sold at an offering price of $10.00, generating gross proceeds to
Cazador of approximately $46.0 million. Rodman & Renshaw, LLC and Maxim Group LLC acted as joint

book-running managers of the initial public offering. The securities sold in Cazador�s initial public offering were
registered under the Securities Act pursuant to a registration statement on Form F-1 (No. 333-169231). The SEC
declared the registration statement effective on October 7, 2010. Cazador�s units began trading on The NASDAQ
Capital Market on October 8, 2010. Prior to Cazador�s initial public offering, it sold an aggregate of 4.34 million

warrants to the Sponsor in a private placement for a purchase price of $0.50 per warrant, generating total proceeds of
approximately $2.2 million.

Cazador paid approximately $1.0 million in underwriting discounts and commissions, and incurred fees of
approximately $590,500 for other costs and expenses related to its initial public offering.

After deducting the underwriting discounts and commissions and Cazador�s initial public offering expenses, the total
net proceeds to Cazador from its initial public offering and private placement were approximately $46.5 million of

which approximately $46.2 million was deposited into a trust account and the remaining proceeds were used to
provide for business, legal and accounting due diligence and advisory fees in connection with prospective business
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combinations, compliance with securities laws and regulations, and continuing general and administrative expenses.

Shareholder Redemption Rights

At the time Cazador seeks shareholder approval of any initial business combination, it will offer each holder of Public
Cazador Ordinary Shares the right to have such holder�s shares redeemed into cash if such holder either (i) votes
against the business combination and timely exercises such redemption right or (ii) votes in favor of the business

combination but elects to exercise such shareholder�s right to redeem. However, although an abstention or failure to
vote on the business combination will have the same effect as a vote
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against the business combination, such abstention or failure to vote will not be sufficient to enable holders of Public
Cazador Ordinary Shares to exercise their redemption rights. Cazador�s Sponsor and its beneficial owners will not have

shareholder redemption rights with respect to any Cazador Ordinary Shares owned by them, directly or indirectly,
including Cazador Ordinary Shares purchased by them in Cazador�s initial public offering or in the secondary market.
The actual per-share redemption price will be equal to the aggregate amount then in the trust account, and including

accrued interest, net of any interest income on the trust account balance required for Cazador to pay its tax obligations
incurred and net of interest income of up to $2.0 million previously released to Cazador to fund its working capital

requirements (calculated as of two business days prior to the consummation of the business combination), divided by
the number of Public Cazador Ordinary Shares. As of August 21, 2012, the per-share redemption price would be

approximately $10.036.

Notwithstanding the foregoing, as set forth in the Cazador Cayman Charter, a holder of Public Cazador Ordinary
Shares, together with any affiliate of his or any other person with whom he is acting in concert or as a partnership,
syndicate or other group for the purpose of acquiring, holding or disposing of Cazador Cayman�s securities, will be

prohibited from exercising shareholder redemption rights with respect to more than 10% of the Public Cazador
Ordinary Shares. Such a shareholder would still be entitled to vote against a proposed business combination with

respect to all Public Cazador Ordinary Shares owned by him or his affiliates. Cazador believes this prohibition will
discourage shareholders from accumulating large blocks of Cazador Ordinary Shares before the vote held to approve a
proposed business combination and attempt to use the shareholder redemption right as a means to force Cazador or its

management to purchase their Cazador Ordinary Shares at a significant premium to the then current market price.
Absent this provision, a shareholder who owns in excess of 10% of the Public Cazador Ordinary Shares could threaten
to vote against a proposed business combination and seek conversion, regardless of the merits of the transaction, if his

shares are not purchased by Cazador or Cazador�s management at a premium to the then current market price (or if
management refuses to transfer to him some of their shares). By limiting a shareholder�s ability to redeem only 10% of

the Public Cazador Ordinary Shares, Cazador believes it has limited the ability of a small group of shareholders to
unreasonably attempt to block a transaction which is favored by Cazador�s other public shareholders. However,
Cazador is not restricting any shareholders� ability to vote all of their shares against the business combination.

An eligible shareholder may request shareholder redemption at any time up to the business day immediately preceding
the vote with respect to a proposed business combination. Redeeming shareholders may vote either �FOR� or

�AGAINST� the business combination but will receive no pro rata interest income in the event they vote against such
business combination (this will be the case with respect to both redemption proceeds if the proposal is approved and

liquidation proceeds if not) which will incentivize redeeming shareholders to vote in favor of the business
combination since redeeming shareholders voting for the business combination will be eligible to receive a pro rata
share of the interest income earned by the trust not released to Cazador for working capital purposes and as a result

have a higher redemption price, and Cazador will retain the difference to the extent of a liquidation of Cazador�s trust
account. In addition, no later than the business day immediately preceding the vote on the business combination, the

shareholder must present written instructions to Cazador�s transfer agent stating that such shareholder wishes to
redeem such holder�s shares and confirming that the shareholder has held the shares since the record date and will
continue to hold them through the shareholder meeting and the close of the business combination. Public Cazador
Ordinary Shares that have not been tendered in accordance with these procedures by the business day prior to the
Cazador special meeting will not be redeemed for cash. Further, Cazador may require holders of Public Cazador

Ordinary Shares, whether they are a record holder or hold their shares in �street name,� to either tender their certificates
to Cazador�s transfer agent or to deliver their shares to the transfer agent electronically using Depository Trust

Company�s DWAC (Deposit/Withdrawal At Custodian) System, in each case, at the holder�s option no later than the
business day immediately preceding the vote on the initial business combination.
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The purpose of the requirement for physical or electronic delivery prior to the Cazador special meeting is two-fold.
First, it insures that the exercise by a shareholder of his shareholder redemption rights is irrevocable once the business

combination is approved as the case may be, and second, it insures that Cazador will know
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the amount of the proceeds that it will be able to use to consummate the business combination. Traditionally, in order
to perfect shareholder redemption rights in connection with a blank check company�s initial business combination, a

holder could simply vote against a proposed initial business combination and check a box on the proxy card indicating
such holder was seeking redemption. After the business combination was approved, the company would contact such

shareholder to arrange for him to deliver his shares to verify ownership. As a result, the shareholder then had an
�option window� after the consummation of the initial business combination during which he could monitor the price of

the shares in the market. If the price rose above the redemption price, he could sell his shares in the open market
before actually delivering his shares to the company for cancellation. Thus, the shareholder redemption right, with
respect to which shareholders was aware they needed to commit before the shareholder meeting, would become a

continuing right surviving past the consummation of the initial business combination until the redeeming shareholder
delivered his ordinary shares for conversion. The requirement for physical or electronic delivery prior to the meeting
would be imposed to ensure that a redeeming holder�s election to redeem is irrevocable once the business combination

is approved.

There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares
or delivering them through the DWAC system. The transfer agent will typically charge approximately $80 to the

tendering broker, and it would be up to the broker to decide whether to pass this cost on to the shareholder who has
exercised his shareholder redemption right. However, this fee would be incurred whether or not Cazador requires

shareholders seeking to exercise their shareholder redemption rights to tender their shares prior to the Cazador special
meeting as the need to deliver the shares is a requirement of redemption whenever such delivery must be effectuated.

Accordingly, tendering shares prior to the meeting would not result in any increased cost to shareholders when
compared to the traditional process.

The steps outlined above will make it more difficult for Cazador shareholders to exercise their shareholder redemption
rights. In the event that it takes longer than anticipated to obtain delivery of their shares, shareholders who wish to

redeem may be unable to make such delivery by the deadline for exercising their shareholder redemption rights and
thus will be unable to redeem their shares.

Any request for shareholder redemption, once made, may be withdrawn at any time up to the business day
immediately prior to the vote with respect to the initial business combination. Furthermore, if a shareholder delivered

his shares for redemption and subsequently decided prior to the meeting not to elect redemption, he may simply
request that the transfer agent return the shares (physically or electronically). It is anticipated that the funds to be
distributed to shareholders entitled to redeem their shares who elect redemption will be distributed promptly after

completion of the business combination. Cazador shareholders who redeem their shares for their pro rata share of the
trust account still have the right to exercise any warrants they still hold.

Redeeming shareholders may vote either for or against the business combination but will receive no pro rata interest
income in the event they vote against such business combination (this will be the case with respect to both redemption
proceeds if the proposal is approved and proceeds from liquidation of the trust account if not) which will incentivize

redeeming shareholders to vote in favor of the business combination since redeeming shareholders voting for the
business combination will be eligible to receive a pro rata share of the interest income earned by the trust and as a
result have a higher redemption price. However, if a holder of Public Cazador Ordinary Shares fails to properly

exercise such shareholder�s redemption rights, such shareholder will not have its Public Cazador Ordinary Shares
redeemed for its pro rata distribution of the trust account.

Each holder of Public Cazador Ordinary Shares may elect to redeem his, her or its Public Cazador Ordinary Shares
irrespective of whether he, she or it votes for or against an initial business combination. Cazador will not complete an

initial business combination if holders of Public Cazador Ordinary Shares, owning , in the aggregate, more than 49.9%
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of the Public Cazador Ordinary Shares, both vote against and exercise their shareholder redemption rights with respect
to such initial business combination. Cazador has set the redemption percentage at 49.9% in order to reduce the
likelihood that a small group of investors holding a block of Public Cazador Ordinary Shares will be able to stop

Cazador from completing a business combination that may otherwise be approved by Cazador�s public shareholders.
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If a vote on the business combination is held and the business combination is not approved, Cazador may continue to
try to consummate an initial business combination with the same or a different target until October 14, 2012, which is
the date on which Cazador is required to liquidate the trust account. If the initial business combination is not approved

or completed for any reason, then holders of Public Cazador Ordinary Shares who exercised their shareholder
redemption rights would not be entitled to redeem their Public Cazador Ordinary Shares for a pro rata share of the

aggregate amount then in the trust account. In such case, if Cazador had required its shareholders to tender their shares
prior to the meeting, Cazador will promptly return such shares to the tendering shareholders. Holders of Public

Cazador Ordinary Shares would be entitled to receive their pro rata share of the aggregate amount in the trust account
only in the event that (i) such shareholder votes for the business combination and the business combination is duly

approved and subsequently completed, or (ii) in connection with Cazador�s liquidation of its trust account.

Fair Market Value of Target Business

In contrast to many other companies with business plans similar to Cazador�s that must combine with one or more
target businesses that have a fair market value equal to 80% or more of the acquiror�s net assets, Cazador will not

combine with a target business or businesses unless the fair market value of such entity or entities meets a minimum
valuation threshold of 80% of the amount in the trust account at the time of the business combination plus any

amounts previously distributed to Cazador shareholders who have exercised their shareholder redemption rights.
Cazador has used this criterion to provide investors and its management team with greater certainty as to the fair

market value that a target business or businesses must have in order to qualify for an initial business combination with
Cazador. The determination of net assets requires an acquiror to have deducted all liabilities from total assets to arrive
at the balance of net assets. Given the on-going nature of legal, accounting, shareholder meeting and other expenses

that will be incurred immediately before and at the time of an initial business combination, the balance of an acquiror�s
total liabilities may be difficult to ascertain at a particular point in time with a high degree of certainty. Accordingly,
Cazador has determined to use the valuation threshold of 80% of the amount in the trust account at the time of the
initial business combination plus any amounts previously distributed to its shareholders who have exercised their
shareholder redemption rights for the fair market value of the target business or businesses with which Cazador

combines so that Cazador�s management team will have greater certainty when selecting, and Cazador�s investors will
have greater certainty when voting to approve or disapprove a proposed combination with, a target business or

businesses that will meet the minimum valuation criterion.

The fair market value of a target business or businesses will be determined by the disinterested members of Cazador�s
board of directors based upon one or more standards generally accepted by the financial community (such as actual

and potential sales, the values of comparable businesses, earnings and cash flow and/or book value). If the
disinterested members of Cazador�s board are not able to independently determine that the target business has a
sufficient fair market value to meet the threshold criterion, Cazador will obtain an opinion from an unaffiliated,

independent investment banking firm which is a member of the Financial Industry Regulatory Authority with respect
to the satisfaction of such criterion.

Cazador will not be required to obtain an opinion from an investment banking firm as to the fair market value of the
business if Cazador�s board of directors independently determines that the target business or businesses has sufficient

fair market value to meet the threshold criterion.

The Cazador board determined that the fair market value of Net Element is approximately $97.7 million (based on the
aggregate shares of Net Element Common Stock to be acquired by Cazador in the merger multiplied by the last

reported sale price per share of Net Element Common Stock on the OTCQB electronic quotation system on June 11,
2012, which was the date immediately preceding the public announcement of the merger). Because the balance of the
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Cazador trust account was approximately $46.2 million as of June 11, 2012, the Cazador board concluded that the fair
market value of Net Element is greater than 80% of the balance of the Cazador trust account. Because the Cazador

board independently was able to determine the fair market value of Net Element, it did not obtain a fairness opinion
from an investment banking firm.

Controlling Interest in Target Business

If Cazador acquires an operating business, it must acquire at least a controlling interest in a target business (meaning
more than 50% of the voting securities of the target business). The key factor that Cazador
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will rely on in determining controlling shareholder status will be its acquisition of more than 50% of the voting
securities of a target company. As a result, it is possible that, following consummation of a business combination, the

holders of Public Cazador Ordinary Shares will own less than a majority of the voting securities of the combined
businesses even though Cazador has determined that it acquired a controlling interest.

Pursuant to the terms of the merger agreement, upon completion of the merger, each share of then-issued and
outstanding Net Element Common Stock will be automatically cancelled and converted into the right to receive the

number of shares of NEI Common Stock equal to the Exchange Ratio. Although, following completion of the business
combination, the current holders of Cazador Ordinary Shares are expected to own approximately 19.1% of the

outstanding NEI Common Stock (or 34.4% of the outstanding NEI Common Stock calculated on a fully diluted basis),
Cazador concluded that it is acquiring a controlling interest in Net Element since, pursuant to the terms of the merger

agreement, Cazador will acquire 100% of the voting securities of Net Element.

Opportunity for Shareholder Approval of Business Combination

Because Cazador is proposing the business combination, Cazador is submitting to its shareholders the Cazador merger
proposal and the Cazador domestication proposal pursuant to Cayman Islands law and the DGCL. The quorum
required to constitute this meeting, as for all meetings of Cazador shareholders in accordance with the Cazador

Cayman Charter, is a majority of the issued and outstanding Cazador Ordinary Shares (whether or not held by public
shareholders). In connection with the votes required for the business combination, Cazador�s Sponsor has agreed to

vote its Cazador Ordinary Shares in the same manner as holders of the majority of the Public Cazador Ordinary Shares
in connection with the votes required to approve the business combination. As of August 21, 2012, the Sponsor

beneficially owned and was entitled to vote approximately 20.0% of the total outstanding Cazador Ordinary Shares on
that date.

Cazador will consummate the business combination only if, among other conditions, the holders of (i) a majority of
the outstanding Public Cazador Ordinary Shares vote in favor of the Cazador merger proposal and (ii) at least

two-thirds of the outstanding Cazador Ordinary Shares which attend and vote at the Cazador special meeting in favor
of the Cazador domestication proposal. If the business combination is not approved by the required number of

Cazador�s shareholders, Cazador may continue to seek other target businesses with which to effect its initial business
combination until October 14, 2012. Further, Cazador will not complete the business combination if holders of Public

Cazador Ordinary Shares, owning, in the aggregate, more than 49.9% of the Public Cazador Ordinary Shares, both
vote against and exercise their shareholder redemption rights with respect to the business combination. Additionally,

as per the terms of the merger agreement, the merger will not be consummated unless Cazador has at least $23.5
million of cash held in the trust account (after giving effect to payment of all holders of Public Cazador Ordinary
Shares who exercise their redemption right but excluding payments to be made for transaction fees and related

expenses and pay-off of related party debt). Holders of Public Cazador Ordinary Shares will be able to redeem their
shares up to the business day immediately prior to the vote on the proposals to approve the business combination.

Liquidation If No Business Combination

The Cazador Cayman Charter provides that if after 24 months (since the period to complete Cazador�s business
combination has been extended because it has, prior to April 14, 2012, entered into a non-binding letter of intent with
respect to an initial business combination) from the consummation of Cazador�s initial public offering, or October 14,
2012, it has not consummated an initial business combination, Cazador will be required to repurchase all outstanding
Public Cazador Ordinary Shares and liquidate the trust account and distribute the proceeds pro rata to the holders of
Public Cazador Ordinary Shares in return for such shares (which will be subsequently cancelled upon completion of
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the redemption of such shares). This provision may not be amended except with consent of 66.66% of the issued and
outstanding Public Cazador Ordinary Shares voting present in person or by proxy at a meeting in which the holders of
95% of the outstanding Public Cazador Ordinary Shares must be present in order to constitute a quorum. The Cazador
Cayman Charter provides the procedures by which Cazador will repurchase all of the Public Cazador Ordinary Shares

if it does not complete an initial business combination prior to October 14, 2012. The Cazador Cayman Charter is
included as Annex B to this join proxy statement/prospectus and incorporated by reference.
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Following completion of the repurchase of Public Cazador Ordinary Shares, Cazador�s Sponsor (including its
permitted transferees) will be the only remaining shareholder and Cazador will continue in existence. To the extent

any claims deplete the funds remaining in the trust account, Cazador cannot assure you that it will be able to return to
holders of Public Cazador Ordinary Shares the amounts payable to them from the liquidation of the trust account. In
addition, under certain limited circumstances distributions received by shareholders could be viewed by applicable
laws (including insolvency laws and certain equitable and/or restitution principles) as either fraudulent transfers or

mistaken or otherwise wrongful payments. In those circumstances, a court could order that amounts received by
holders of Public Cazador Ordinary Shares be repaid to Cazador.
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