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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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Large accelerated filer o Accelerated filer o Non-accelerated filer o Smaller reporting company x
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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 13, 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 149% premium over the last reported sale price of the Net Element
Common Stock on the OTCQB electronic quotation system of $0.10 per share on August 10, 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            , 2012 and Net Element will hold a

special meeting of Net Element shareholders on            , 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 10, 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 10,

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 10, 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             , 2012

To Our Shareholders:

A special meeting of shareholders of Cazador Acquisition Corporation Ltd. (�Cazador�) will be held at      on             ,
2012, at       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             , 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            
, 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), DIVIDED BY THE

NUMBER OF PUBLIC CAZADOR ORDINARY SHARES. AS OF AUGUST 10, 2012,
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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 10, 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 10,

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.

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

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS to be held on             , 2012 16



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            , 2012

To Our Shareholders:

A special meeting of shareholders of Net Element, Inc. (�Net Element�) will be held at      on             , 2012, at      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             , 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             , 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

August 10, 2012, the Sponsor beneficially owned and was entitled to vote approximately 20.0% of the total
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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 10,

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             , 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 207

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;
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