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Item 3.02 Unregistered Sales of Equity Securities

On December 28, 2006, HAPC, INC., a Delaware corporation (the “Company”) entered into a subscription agreement (the
“Subscription Agreement”) with Sean D. McDevitt, the non-executive chairman of the Board of Directors of the Company,
pursuant to which the Company issued and sold to Mr. McDevitt and Mr. McDevitt purchased from the Company 624,286
warrants (the “Warrants”) to purchase common stock, par value $0.0001 per share (the “Common Stock”), of the Company at a
purchase price of $0.70 per Warrant, for an aggregate purchase price of $437,000. Each Warrant represents the right to
purchase one share of Common Stock at an exercise price of $5.00 per share. The Warrants are exercisable commencing on the
later of the Company’s completion of a Business Combination (as defined in the Company’s Amended and Restated
Certificate of Incorporation on file with the Secretary of State of the State of Delaware as of the date hereof) or April 11,2007,
and expire on April 11,2011 or earlier upon the Company’s redemption of the Warrants. The Company may redeem the
Warrants in whole, and not in part, at a price of $0.01 per Warrant, at any time after the Warrants become exercisable, provided
that Mr. McDevitt receives no less than 30 days written notice prior to the redemption and the last reported sale price of the
Common Stock equals or exceeds $8.50 per share for any 20 trading days within a 30 trading day period ending on the third
business day prior to the notice of redemption to Mr. McDevitt. The exercise price and number of shares of Common Stock
issuable upon exercise of the Warrants will be subject to future adjustments in the event that the Company subdivides or
combines its outstanding shares of Common Stock or issues a stock dividend.

The Company issued and sold the Warrants to Mr. McDevitt in a private placement transaction made in reliance upon the
exemption from securities registration afforded by Section 4(2) under the Securities Act of 1933, as amended (the “Securities
Act”) and Regulation D thereunder. Mr. McDevitt is an “accredited investor” as defined in Rule 501 of Regulation D under the
Securities Act.

The foregoing description of the Subscription Agreement and the Warrants does not purport to be complete and is
qualified in its entirety by reference to the full text of the Subscription Agreement and Form of Warrant filed as Exhibits 99.1
and 99.2 hereto, and each such exhibit is incorporated herein by reference.

This description does not constitute an offer to sell or the solicitation of an offer to buy any securities. The Warrants sold
in the private placement have not been registered under the Securities Act or any state securities laws and may not be offered
or sold in the United States absent registration or an applicable exemption from registration requirements under the Securities
Act or applicable state securities laws.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

Exhibit No. Description
99.1 Subscription Agreement, dated as of December 28,2006, by and between HAPC, INC. and Sean D. McDevitt

99.2 Form of Warrant



Signature

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

HAPC, INC.
By: /s/Erin Enright

Name: Erin Enright
Title: Chief Financial Officer

Dated: January 3, 2007
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Exhibit 99.1
December 28, 2006

HAPC, INC.
350 Madison Avenue, 20th Floor
New York, New York 10017

Ladies and Gentlemen:

The undersigned (“Subscriber”) hereby tenders this subscription agreement (this “Agreement”) in accordance with and
subject to the terms and conditions set forth herein.

1. Subscription.

1.1 The undersigned hereby irrevocably subscribes for and agrees to purchase the number of warrants (the “Warrants”) to
purchase the common stock, par value $0.0001 per share (the “Common Stock”) of HAPC, INC., a Delaware corporation (the
“Company”) set forth on signature page of this Agreement at a price of Seventy Cents ($0.70) per Warrant.

1.2 Simultaneously with the execution of this Agreement by the undersigned and the Company, the undersigned will
make payment to the Company by wire transfer of immediately available funds, in accordance with the instructions set forth
on Exhibit A hereto, the full amount of the aggregate purchase price (the “Purchase Price”) of the Warrants as set forth on the
signature page of this Agreement for which the undersigned is subscribing.

1.3 Simultaneously with the receipt by the Company of (i) the payment of the Purchase Price and (ii) a copy of this
Agreement duly executed by Subscriber, the Warrants so purchased shall be issued and personally delivered to Subscriber.

2. Warrants.

2.1 Each Warrant shall represent the right of Subscriber to purchase from the Company one (1) share of Common Stock at
an exercise price of Five Dollars ($5.00) commencing on the later of the Company’s completion of a Business Combination (as
such term is defined in the Company’s Amended and Restated Certificate of Incorporation on file with the Secretary of State of
the State of Delaware as of the date hereof) or April 11,2007 and expiring on April 11,2011 or earlier upon redemption by the
Company as described in Section 2.2 below.

2.2 The Company may call the Warrants for redemption in whole and not in part at a price of One Cent ($0.01) per
Warrant at any time after the Warrants become exercisable. The Warrants cannot be redeemed unless Subscriber receives
written notice not less than thirty (30) days prior to the redemption; and, if, and only if, the reported last sale price of the
Common Stock equals or exceeds Eight Dollars and Fifty Cents ($8.50) per share for any twenty (20) trading days within a
thirty (30) trading day period ending on the third business day prior to the notice of redemption to Subscriber.



3. Registration Rights. Each of the Company and Subscriber hereby agrees to be bound by the terms, conditions and other
provisions of the Registration Rights Agreement dated as of April 11, 2006 by and among the Company and the initial
stockholders of the Company (the “Registration Rights Agreement”) with all attendant rights, duties and obligations stated
therein, with the same force and effect as if Subscriber were originally named as a party to and executed the Registration
Rights Agreement on the date thereof.

4. Representations and Warranties of Subscriber.

The undersigned Subscriber hereby represents, warrants and acknowledges and agrees with the Company as follows:

4.1 This Agreement has been duly executed and delivered by Subscriber and, assuming the due execution and delivery
hereof by the Company, constitutes a valid and binding obligation of Subscriber, enforceable against Subscriber in accordance
with its terms.

4.2 Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby
will violate, conflict with or result in a default or breach under (i) any term or provision of any contract, agreement,
indebtedness, lease, commitment, license, franchise, permit, authorization or concession to which Subscriber is a party, which
breach or default would have a material adverse effect on the ability of Subscriber to consummate the transactions
contemplated hereby, or (ii) any statute, law, rule, regulation, ordinance, code, order, judgment, writ, injunction, decree or
award applicable to Subscriber, which violation would have a material adverse effect on the ability of Subscriber to
consummate the transactions contemplated hereby.

4.3 With respect to individual tax and other economic considerations involved in this investment, the undersigned is not
relying on the Company (or any agent or representative of the Company). The undersigned has carefully considered and has,
to the extent the undersigned believes such discussion necessary, discussed with the undersigned’s professional legal, tax,
accounting and financial advisers the suitability of an investment in the Warrants for the undersigned’s particular tax and
financial situation and has determined that the Warrants being subscribed for by the undersigned are a suitable investment for
the undersigned.

4.4 The undersigned (or his financial advisors, if applicable) has been afforded the opportunity (i) to ask such questions
as Subscriber deemed necessary of, and to receive answers from, representatives of the Company concerning the terms and
conditions of the offering of the Warrants and all such questions have been answered to the full satisfaction of the undersigned
and (ii) to obtain such additional information with regard to the Company and the transactions contemplated hereby without
unreasonable effort or expense that Subscriber considered necessary in connection with its decision to invest in the Warrants.
In connection with the undersigned’s decision to invest in the Warrants, the undersigned has relied on his own independent
investigation and analysis.
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4.5 The undersigned is an “accredited investor” within the meaning of Rule 501 under the Securities Act of 1933, as
amended (the “Securities Act”).

4.6 The Warrants are being purchased for Subscriber’s own investment and Subscriber has not offered or sold any portion
of the Warrants being acquired, nor does Subscriber have any present intention of selling, distributing or otherwise disposing
of the Warrants, either currently or after the passage of a fixed or determinable period of time or upon the occurrence or
nonoccurrence of any predetermined event or circumstance in violation of the Securities Act.

4.7 In the normal course of its business, the undersigned invests in or purchases securities similar to the Warrants and
Subscriber has such knowledge and experience in financial and business matters that Subscriber is capable of evaluating the
merits and risks of purchasing the Warrants.

4.8 The undersigned is aware that he may be required to bear the economic risk of an investment in the Warrants for an
indefinite period of time and is able to bear such risk for an indefinite period.

5. Transfer Restrictions.

5.1 Subscriber understands and acknowledges that the Warrants have not been registered under the Securities Act or the
securities laws of any state of the United States and are being offered only in a transaction not involving any public offering
pursuant to exemptions from registration for transactions not involving any public offering in the United States within the
meaning of the Securities Act and in compliance with applicable local laws and regulations, and are therefore “restricted
securities” within the meaning of Rule 144 under the Securities Act, and that (A) if in the future Subscriber shall decide to
reoffer, resell, pledge or otherwise transfer such Warrants, the same may be reoffered, resold, pledged or otherwise transferred
only (1) (a) in a transaction meeting the requirements of Rule 144 under the Securities Act or (b) in accordance with another
exemption from the registration requirements of the Securities Act (and based upon an opinion of counsel if the Company so
requests), (2) to the Company or (3) pursuant to an effective registration statement under the Securities Act and, in each case, in
accordance with any applicable securities laws of any state of the United States or any other applicable jurisdiction and
(B) Subscriber will, and each subsequent holder is required to, notify any subsequent purchaser from Subscriber of the resale
restrictions set forth in (A) above.

5.2 The undersigned understands and agrees that the certificates evidencing the Warrants will, unless otherwise agreed by
the Company, bear a legend substantially to the following effect:
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE US

SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
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TRANSFERRED EXCEPT IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 UNDER THE
SECURITIES ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
AS EVIDENCED BY AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY, IN EACH CASE IN ACCORDANCE
WITH ALL APPLICABLE STATE AND OTHER SECURITIES LAWS.

6. Miscellaneous.

6.1 This Agreement shall be enforced, governed and construed in all respects in accordance with the laws of the State of
New York, as such laws are applied by New York courts to agreements entered into and to be performed in New York, and shall
be binding upon the undersigned, the undersigned’s heirs, estate, legal representatives, successors and assigns and shall inure
to the benefit of the Company and its successors and assigns. If any provision of this Agreement is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed to be modified to conform with such statute or rule of law. Any provision hereof that may prove
invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision hereof.

6.2 This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes
be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

6.3 This Agreement contains the entire agreement of the parties hereto with respect to the subject matter hereof and,
except as expressly provided herein, may not be changed or modified except by an instrument in writing signed by the party to
the charged.

[Signature Page Follows]
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The undersigned hereby subscribes for Six Hundred Twenty-Four Thousand Two Hundred Eighty-Six (624,286) Warrants
of HAPC, INC. at a purchase price of Seventy Cents ($0.70) per Warrant for a Purchase Price of Four Hundred Thirty-Seven
Thousand Dollars ($437,000.00)

/s/ Sean D. McDevitt
Sean D. McDevitt

The subscription for Six Hundred Twenty-Four Thousand Two Hundred Eighty-Six (624,286) Warrants of HAPC, INC. at
a purchase price of Seventy Cents ($0.70) per Warrant for a Purchase Price of Four Hundred Thirty-Seven Thousand Dollars
($437,000.00) by Sean D. McDevitt is accepted this 28th day of December, 2006.

HAPC, INC.
By: /s/ Erin Enright

Name: Erin Enright
Title: Chief Financial Officer




Wire Instructions

HAPC, INC.
350 Madison Avenue, 20th Floor
New York, New York 10017

Bank Account # 716315866

Routing # 263289865

Bank Name JPMorgan Chase

Bank Address 8870 Tamiami Trail North

Naples, FL. 34108

Exhibit A



Exhibit 99.2
FORM OF WARRANT

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE US
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AS EVIDENCED BY AN OPINION
OF COUNSEL SATISFACTORY TO THE COMPANY, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE
AND OTHER SECURITIES LAWS.

HAPC, INC.
WARRANT TO PURCHASE 624,286 SHARES OF COMMON STOCK

THIS CERTIFIES THAT, for value received, SEAN D. MCDEVITT (the “Holder”), is entitled to subscribe for and
purchase from HAPC, INC., a Delaware corporation (the “Company”), an aggregate of SIX HUNDRED TWENTY-FOUR
THOUSAND TWO HUNDRED EIGHTY-SIX (624,286) shares (as adjusted pursuant to Section 3 hereof) of fully paid and
nonassessable shares (the “Shares”) of common stock, par value $0.0001 per share (the “Common Stock™), of the Company, at
the price per share of $5.00 set forth below (as adjusted pursuant to Section 3 hereof) (the “Exercise Price”), and subject to the
provisions and upon the terms and conditions hereinafter set forth.

1. Exercise: Payment.

(a) Time of Exercise; Expiration. This Warrant is exercisable commencing on the later of the Company’s completion
of a Business Combination (as such term is defined in the Company’s Amended and Restated Certificate of Incorporation on
file with the Secretary of State of the State of Delaware as of the date hereof) or April 11, 2007 and expiring on April 11,2011
(the “Exercise Period”) or earlier upon redemption by the Company as described in Section 5 below.

(b) Exercise. The purchase rights represented by this Warrant may be exercised by the Holder, in whole, but not in
part, as follows:

(i) Cash Exercise. The Holder may exercise this Warrant by surrender of this Warrant (with the notice of exercise
form attached hereto as Exhibit A hereto duly executed) at the principal offices of the Company, and by the payment to
the Company, by certified, cashier’s or other check acceptable to the Company, or by wire transfer, of an amount equal to
the aggregate Exercise Price of the Shares being purchased (such method of exercise being hereinafter referred to as a
“Cash Exercise”).



(ii) Net Issue Exercise. In lieu of a Cash Exercise, the Holder may elect to receive Shares equal to the value of
this Warrant (or the portion thereof being canceled) by surrender of this Warrant (with the notice of exercise form attached
hereto as Exhibit A hereto duly executed) at the principal office of the Company, in which event the Company shall issue
to the Holder a number of the Company’s shares of Common Stock computed using the following formula:

X=Y(AB
A

Where X = the number of shares of Common Stock to be issued to the Holder.

Y = the number of Shares purchasable under this Warrant (or such lesser number specified by the Holder at the
time of exercise).

A = the Fair Market Value (as defined below) of one share of the Company’s Common Stock.
B = the Exercise Price (as adjusted to the date of such calculation).

(ii1) Fair Market Value. For purposes of this Section 1(b)(ii), the Fair Market Value of the shares of the
Company’s Common Stock shall mean the average closing price of the Common Stock over the period of thirty
(30) consecutive trading days ending on the trading day immediately preceding the date of exercise, or if the Common
Stock is not traded on a securities exchange or through the over-the-counter market during such period, the price
reasonably determined by the Board of Directors of the Company based on their knowledge of the value of the Company
and, if requested by any member of the Board of Directors (or by a committee thereof) or the Holder, the advice of a third
party financial advisor that has experience in providing valuation of companies similar to the Company.

(c) Stock Certificates. In the event of any exercise of the rights represented by this Warrant, certificates for the Shares

so purchased shall be delivered to the Holder within a reasonable time and, unless this Warrant has been fully exercised or has
expired, a new Warrant of identical terms and provisions as those hereof, representing the remaining Shares with respect to
which this Warrant may be exercised, shall also be issued to the Holder within such time.

2. Stock Fully Paid: Reservation of Shares. All of the Shares issuable upon the exercise of the rights represented by this

Warrant will, upon issuance and, in the event of a Cash Exercise, receipt of the Exercise Price therefor, be fully paid and
nonassessable, and free from all taxes, liens and charges with respect to the issuance thereof. During the period within which
the rights represented by this Warrant may be exercised, the Company shall at all times have authorized and reserved for
issuance a sufficient number of Shares to provide for the exercise of the rights represented by this Warrant.
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3. Adjustment Under Certain Circumstances.

(a) The rate at which Shares shall be delivered upon exercise of Warrants (the “Exercise Rate”) shall be initially one
(1) Share for each Warrant so exercised. The Exercise Rate shall be adjusted in certain instances as provided in this Section 3,
but shall not be adjusted for any other reason or event. Upon adjustment of the Exercise Rate, the Exercise Price shall also be
adjusted in accordance with this Section 3.

(b) Stock Dividends. If after the date hereof, the number of outstanding Shares is increased by a stock dividend
payable in Shares or other similar distribution involving all holders of Shares, then, on the effective date of such stock
dividend, or other similar distribution, the Exercise Rate shall be adjusted to equal the rate determined by dividing the
Exercise Rate in effect at the close of business on the record date fixed for the determination of holders of Shares entitled to
receive such dividend or other distribution by a fraction, (i) the numerator of which shall be the number of Shares outstanding
at the close of business on the record date fixed for such determination, and (ii) the denominator of which shall be the sum of
such number of Shares in clause (i) above plus the total number of Shares constituting such dividend or other distribution. Any
such adjustment pursuant to this paragraph (b) shall become effective immediately after the opening of business on the day
following the record date fixed for such determination. If any dividend or distribution of the type described in this paragraph
(b) is declared but not so paid or made, the Exercise Rate shall again be adjusted to the Exercise Rate that would then be in
effect if such dividend or distribution had not been declared.

(c) Subdivision / Combination of Shares. In case outstanding Shares shall be subdivided or split-up into a greater
number of Shares, the Exercise Rate in effect immediately after the opening of business on the day following the day upon
which such subdivision or split-up becomes effective shall be proportionately increased, and conversely, in case outstanding
Shares shall be combined, aggregated or reclassified into a smaller number of Shares, the Exercise Rate in effect immediately
after the opening of business on the day following the day upon which such combination, aggregation or reclassification
becomes effective shall be proportionately reduced, such increase or reduction, as the case may be, to become effective
immediately after the opening of business on the day following the day upon which such subdivision or combination becomes
effective.

(d) Adjustments in Exercise Price. Whenever the number of Shares purchasable upon the exercise of the Warrants is
adjusted, as provided in paragraphs (b) and (c) above, the Exercise Price shall be adjusted (to the nearest cent, rounding up) by
multiplying such Exercise Price immediately prior to such adjustment by a fraction, (i) the numerator of which shall be the
number of Shares purchasable upon the exercise of the Warrants immediately prior to such adjustment, and (ii) the
denominator of which shall be the number of Shares so purchasable immediately thereafter. Any such adjustment pursuant to
this paragraph (d) shall become effective immediately after the opening of business on the day following (i) the record
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date fixed for such determination giving rise to such adjustment or (ii) the day upon which such subdivision or combination
giving rise to such adjustment becomes effective, as the case may be. If any event giving rise to such adjustment does not
occur, the Exercise Price shall again be adjusted to the Exercise Price that would be in effect without such adjustment.

(e) Replacement of Shares upon Reorganization, etc. In case of any reclassification or reorganization of the
outstanding Shares (other than a change covered by paragraphs (b) or (c) hereof or that solely affects the par value of such
Shares), or in the case of any merger or consolidation of the Company with or into another corporation (other than a
consolidation or merger in which the Company is the continuing corporation and that does not result in any reclassification or
reorganization of the outstanding Shares), or in the case of any sale or conveyance to another corporation or entity of the assets
or other property of the Company as an entirety or substantially as an entirety in connection with which the Company is
dissolved, the Holder shall thereafter have the right to purchase and receive, upon the basis and upon the terms and conditions
specified in the Warrants and in lieu of the Shares of the Company immediately theretofore purchasable and receivable upon
the exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or property (including
cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following any such
sale or transfer, that the Holder would have received if such Holder had exercised his Warrant(s) immediately prior to such
event; and if any reclassification also results in a change in Shares covered by paragraphs (b) or (c), then such adjustment shall
be made pursuant to paragraphs (b), (c), (d) and then this paragraph (e). The provisions of this paragraph (e) shall similarly
apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers.

(f) Notice of Adjustment. Whenever there is, pursuant to this Section 3, any adjustment to the Exercise Rate or the
Exercise Price, the Company shall prepare and deliver forthwith to the Holder a certificate signed by its President, and by any
Vice President, Treasurer or Secretary, setting forth the adjusted Exercise Rate and the Exercise Price therefor, setting forth a
brief statement of the facts requiring such adjustment and setting forth the computation by which adjustment was made.

4. Redemption of Warrants.

(a) Date Fixed form and Notice of, Redemption. The Company may call the Warrants for redemption in whole and
not in part at a price of One Cent ($0.01) per Warrant at any time after the Warrants become exercisable. The Warrants cannot
be redeemed unless the Holder receives written notice not less than thirty (30) days prior to the redemption (the “Redemption
Notice”); and, if, and only if, the reported last sale price of the Common Stock equals or exceeds Eight Dollars and Fifty Cents
($8.50) per share for any twenty (20) trading days within a thirty (30) trading day period ending on the third business day prior
to the notice of redemption to the Holder.

(b) Date Fixed for, and Notice of, Redemption. In the event the Company shall elect to redeem all of the then
outstanding Warrants, the Company shall fix a date for such redemption (the “Redemption Date”); provided, that such date
shall occur prior to the expiration




of the Exercise Period. The Redemption Notice shall be mailed by first class mail, postage prepaid, by the Company not less
than 30 days prior to the Redemption Date to the Holder of the Warrants to be redeemed at the address indicated in Section 12
hereof. Any Redemption Notice mailed in the manner provided for herein to a Holder of Warrants shall be conclusively
presumed to have been duly given regardless of whether such Holder received such Redemption Notice.

(c) Exercise After Notice of Redemption. The Warrants may be exercised in accordance with the terms set forth
herein at any time after a Redemption Notice shall have been given by the Company pursuant to this Section 4; provided,
however, that no Warrants may be exercised subsequent to the expiration of the Exercise Period; provided, further, that all
rights whatsoever with respect to the Warrants shall cease on Redemption Date, other than the right to receive the Redemption
Price.

5. Preservation of Purchase Rights in Certain Transactions. In case of any reclassification, capital reorganization or other
change of outstanding shares of Common Stock (other than a subdivision or combination of the outstanding Common Stock
and other than a change in the par value of the Common Stock) or in case of any consolidation or merger of the Company with
or into another corporation (other than a merger with a subsidiary in which the Company is the continuing corporation and
that does not result in any reclassification, capital reorganization or other change of outstanding shares of Common Stock of
the class issuable upon exercise of this Warrant) or in case of any sale, lease, transfer or conveyance to another corporation of
the property and assets of the Company as an entirety or substantially as an entirety, the Company shall execute, or shall cause
any successor or purchasing corporation to execute, with the Holder an agreement granting the Holder the right thereafter,
upon payment of the Exercise Price in effect immediately prior to such action, to receive upon exercise of this Warrant the
kind and amount of shares and other securities and property which they would have owned or have been entitled to receive,
after the happening of such reclassification, change, consolidation, merger, sale or conveyance, had this Warrant been
exercised immediately prior to such action. Such agreement shall provide for adjustments in respect of such shares of stock and
other securities and property, which shall be as nearly equivalent as may be practicable to the adjustments provided for in this
Section 5. The provisions of this Section 5 shall similarly apply to successive reclassification, capital reorganizations,
consolidations, mergers, sales or conveyances.

6. Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to Section 3, and
Warrants issued after such adjustment may state the same Exercise Price and the same number of Shares as is stated herein.
However, the Company may at any time in its sole discretion make any change in the form of Warrant that the Company may
deem appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether in
exchange or substitution for an outstanding Warrant or otherwise, may be in the form as so changed.

7. No Fractional Shares. Notwithstanding any provision contained to the contrary herein, the Company shall not issue
fractional Shares upon exercise of Warrants. If, by reason of any adjustment made pursuant to Section 3, the holder of any
Warrant would be entitled, upon the exercise of such Warrant, to receive a fractional interest in a Share, the Company shall,
upon such exercise, round up to the nearest whole number the number of Shares to be issued to the Warrant holder.

5



8. Warrant Exchangeable for Different Denominations. This Warrant is exchangeable, upon the surrender hereof by the
Holder at the principal office of the Company, for new Warrants of like tenor representing in the aggregate the purchase rights
hereunder, and each of such new Warrants will represent such portion of such rights as is designated by the Holder at the time
of such surrender. All Warrants representing portions of the rights hereunder are referred to herein as the “Warrant.”

9. Replacement. Upon receipt of evidence reasonably satisfactory to the Company (an affidavit of the Holder is deemed to
be reasonably satisfactory) of the ownership and the loss, theft, destruction or mutilation of this Warrant, and in the case of any
such loss, theft or destruction, upon the receipt of indemnity reasonably satisfactory to the Company, or, in the case of any
such mutilation upon surrender of such Warrant, the Company will (at its expense, except for the cost of any lost security
indemnity bond required which shall be paid for by the Holder) execute and deliver in lieu of such Warrant a new Warrant of
like kind representing the same rights represented by such lost, stolen, destroyed or mutilated Warrant and dated the date of
such lost, stolen, destroyed or mutilated Warrant.

10. Restrictive Legend. This Warrant and any Warrant issued in substitution under Sections 9 or 10 hereof) and the Shares
issuable upon exercise of this Warrant (unless registered under the Act) shall be stamped or imprinted with a legend in
substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE US
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AS EVIDENCED BY AN OPINION
OF COUNSEL SATISFACTORY TO THE COMPANY, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE STATE
AND OTHER SECURITIES LAWS.

11. Rights of Shareholders. No holder of this Warrant shall be entitled to the rights of a holder of any Shares, including,
without limitation, the right to receive dividends, if any, or payment upon the liquidation, dissolution or winding up of the
Company or to exercise voting rights, if any.

12. Notices. All notices required hereunder shall be in writing and shall be deemed given when delivered personally, by
facsimile or overnight delivery or within two days after mailing when mailed by certified or registered mail, return receipt
requested, to the Company at the address of its principal office set forth below, or to the Holder at the address set forth below,
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or at such other address of which the Company or the Holder has been advised by notice hereunder.

If to the Holder, to:

Sean D. McDevitt

491 Terracina Way

Naples, Florida 34119

Fax: (239) 304-1514 (Please call ahead)

if to the Companys, to:

HAPC, INC.

350 Madison Avenue, 20th Floor
New York, New York 10017

Tel: (212)418-5070

in each case, with copies to:

Howard A. Kenny, Esq.
Morgan, Lewis & Bockius LLP
101 Park Avenue

New York, NY 10178

Tel: (212) 309-6843

Fax: (212) 309-6001

13. Governing Law. Headings. This Warrant shall be governed by, and construed in accordance with, the laws of the State
of New York without regard to any conflicts of law, rule or principle that might require the application of the laws of another
jurisdiction. The headings in this Warrant are for purposes of reference only, and shall not limit or otherwise affect any of the
terms hereof.

14. Transfer. Except as otherwise provided herein, and except as otherwise required under the Subscription Agreement
dated as of December 28, 2006 between Holder and the Company, with respect to restrictions and rights to repurchase and to
require transfers of this Warrant or any Shares acquired pursuant to the exercise of this Warrant, this Warrant and all rights
hereunder are transferable, as to all or any part of the number of Shares purchasable upon its exercise, by the Holder hereof in
person or by duly authorized attorney on the books of the Company upon surrender of this Warrant at the principal offices of
the Company. The Company shall deem and treat the registered Holder of this Warrant at any time as a “Holder” herein and as
the absolute owner hereof for all purposes and shall not be affected by any notice to the contrary. If this Warrant is transferred
in part, the Company shall at the time of surrender of this Warrant, issue to the transferee a Warrant covering the number of
Shares transferred and to the transferor a Warrant covering the number of Shares not transferred.
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15. Successors and Assigns. This Warrant and the rights evidenced hereby shall inure to the benefit of and be binding
upon the successors and permitted assigns of the Company and the Holder hereof.

Issued this 28th day of December, 2006
HAPC, INC.

By:

Name: Erin Enright
Title: Chief Financial Officer



Exhibit A

NOTICE OF EXERCISE

TO: HAPC, INC.

1. The undersigned hereby elects to purchase shares of Common Stock of HAPC, INC. (the “Shares”) pursuant
to the terms of the attached Warrant.

2. Method of Exercise (Please mark the applicable blank):

The undersigned elects to exercise the attached Warrant by means of a cash payment, and tenders payment in
full for the purchase price of the Shares being purchased.

The undersigned elects to exercise the attached Warrant by means of the net exercise provisions of
Section 1(b)(ii) of such Warrant.

3. Please issue a certificate or certificates representing said Shares in the name of the undersigned or in such other name as
is specified below:

Name:

Address:

Signature:

Title:

Date:




