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BARINGTON/HILCO ACQUISITION CORP.
888 Seventh Avenue, 17th Floor,

New York, New York 10019

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF

BARINGTON/HILCO ACQUISITION CORP.

To Be Held on [____ __, 2017]

To the Stockholders of Barington/Hilco Acquisition Corp.:

NOTICE IS HEREBY GIVEN that a special meeting (the “special meeting”) of the stockholders of Barington/Hilco
Acquisition Corp., a Delaware corporation (“we,” “us,” “our,” “BHAC” or the “Company”), will be held on [____ __, 2017], at
[__:__ a.m.] Eastern time, at the offices of Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New
York, New York 10036. You are cordially invited to attend the special meeting for the purpose of voting on (i) a
proposal to amend (the “Charter Amendment”) the Company’s amended and restated certificate of incorporation (the
“charter”) to extend the date by which the Company has to consummate a business combination (the “Extension”) for an
additional six (6) months, from February 11, 2017 to August 11, 2017 (the “Extended Termination Date”), (ii) a
proposal to elect six directors to the Company’s board of directors (the “Board”), with such directors to serve until the
2018 annual meeting of stockholders or until their successors are elected and qualified (the “Director Election
Proposal”), (iii) a proposal to ratify the selection by the Company’s audit committee of Marcum LLP to serve as the
Company’s independent registered public accounting firm for the year ending December 31, 2016 (the “Auditor
Proposal”) and (iv) a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies if, based upon the tabulated vote at the time of the special meeting, there are not
sufficient votes to approve any of the foregoing proposals (the “Adjournment Proposal”).

Each of the Charter Amendment, the Director Election Proposal, the Auditor Proposal and the Adjournment Proposal
are more fully described in the accompanying proxy statement.

BHAC’s insiders have agreed that if the Charter Amendment is approved, they or their affiliates will contribute to
BHAC as a loan (each loan being referred to herein as a “Contribution”) $[____] for each public share that is not
converted in connection with the stockholder vote to approve the Extension, for each 30-day period, or portion
thereof, that is needed by BHAC to complete its initial business combination from February 11, 2017 (the date by
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which BHAC is currently required to complete its initial business combination) until the Extended Termination Date.
For example, if BHAC takes until May 11, 2017 to complete its initial business combination, which would represent
three 30-day periods, BHAC’s insiders would make aggregate Contributions of approximately $[____] (assuming no
public shares were converted). Each Contribution will be deposited in the trust account established in connection with
BHAC’s initial public offering at the beginning of such 30-day period (or portion thereof). Accordingly, if the Charter
Amendment is approved and the Extension is implemented and BHAC takes the full time through the Extended
Termination Date to complete the initial business combination, the conversion amount per share at the meeting for
such business combination or BHAC’s subsequent liquidation will be approximately $[___] per share, in comparison
to the current conversion amount of $[____] per share (assuming no redemptions). The BHAC insiders will not make
any Contribution unless the Charter Amendment is approved and the Extension is implemented. The Contribution(s)
will not bear any interest and will be repayable by BHAC to the BHAC insiders or their affiliates upon consummation
of an initial business combination. The loans will be forgiven if an initial business combination is not completed by
BHAC.

The purpose of the Charter Amendment is to extend the date by which the Company has to consummate a business
combination.

This proxy statement is dated January [__], 2017 and is first being mailed to stockholders on or about that date. Only
holders of record of our common stock at the close of business on January [__], 2017 are entitled to notice of the
special meeting and to vote at the special meeting and any adjournments or postponements of the special meeting. A
complete list of our stockholders of record entitled to vote at the special meeting will be available for ten days before
the special meeting at our principal executive offices for inspection by stockholders during ordinary business hours for
any purpose germane to the special meeting.

i 
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Approval of the Charter Amendment requires the affirmative vote of holders of a majority of our outstanding shares of
common stock. The board of directors of BHAC has already approved the Charter Amendment. Approval of the
Director Election Proposal, the Auditor Proposal and the Adjournment Proposal requires the affirmative vote of a
majority of the votes cast by stockholders present in person or represented by proxy at the special meeting. The
Adjournment Proposal will only be put forth for a vote if the other proposals are not approved at the special meeting.

If the Charter Amendment proposal is not approved at the special meeting or any adjournment or postponement
thereof and we do not consummate a business combination by February 11, 2017, as contemplated by our IPO
prospectus and in accordance with our charter, we will cease all operations except for the purpose of winding up and
as promptly as reasonably possible but not more than ten business days thereafter, redeem 100% of the public shares
with the aggregate amount then on deposit in the trust account.

The Company’s public stockholders may elect to redeem their shares for their pro rata portion of the funds available in
the trust account regardless of how such public stockholders vote in connection with the Charter Amendment (the
“Election”). The Company believes that such redemption right enables the Company’s public stockholders to determine
not to sustain their investments for an additional period if the Company does not complete an initial business
combination in the timeframe initially contemplated by its charter. If the Charter Amendment is approved by the
requisite vote of stockholders, the remaining holders of public shares will retain their right to redeem their public
shares for their pro rata portion of the funds available in the trust account when a business combination is submitted to
stockholders.

To exercise your redemption rights, you must tender your shares to the Company’s transfer agent at least two
business days prior to the special meeting. You may tender your shares by either delivering your share
certificate to the transfer agent or by delivering your shares electronically using the Depository Trust
Company’s DWAC (Deposit/Withdrawal At Custodian) system. If you hold your shares in street name, you will
need to instruct your bank, broker or other nominee to withdraw the shares from your account in order to
exercise your redemption rights.

BHAC estimates that the per-share pro rata portion of the trust account will be approximately [____] at the time of the
special meeting. The closing price of the Company’s common stock on January 12, 2017 was $10.15. Accordingly, if
the market price were to remain the same until the date of the special meeting, exercising redemption rights would
result in a public stockholder receiving [$0.05] more for each share than if such stockholder sold the shares in the
open market. The Company cannot assure stockholders that they will be able to sell their shares of common stock in
the open market, even if the market price per share is higher than the redemption price stated above, as there may not
be sufficient liquidity in its securities when such stockholders wish to sell their shares.
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The Company reserves the right at any time to cancel the special meeting and not to submit to stockholders or
implement any of the four proposals.

Your attention is directed to the proxy statement accompanying this notice (including the annexes thereto) for a more
complete description of the proposals. We encourage you to read this proxy statement carefully. If you have any
questions or need assistance voting your shares, please call our proxy solicitor, [_____ at _______.]

ii 
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By Order of the Board of Directors,

January [__], 2017 Sincerely,

/s/ Cory Lipoff
Cory Lipoff
Chief Executive Officer

iii 
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BARINGTON/HILCO ACQUISITION CORP.
888 Seventh Avenue, 17th Floor,

New York, New York 10019

SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD [____ __, 2017]

PROXY STATEMENT

The special meeting (the “special meeting”) of stockholders of Barington/Hilco Acquisition Corp., a Delaware
corporation (“we,” “us,” “our,” “BHAC” or the “Company”), will be held on [____ __, 2017], at [__:__ a.m.] Eastern time, at the
offices of Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, New York 10036, to
consider and vote upon the following proposals:

·

a proposal to amend (the “Charter Amendment”) the Company’s amended and restated certificate of incorporation (the
“charter”) to extend the date by which the Company has to consummate a business combination (the “Extension”) for an
additional six (6) months, from February 11, 2017 (the “Current Termination Date”) to August 11, 2017 (the “Extended
Termination Date”); and

·
a proposal to elect six directors to the Company’s board of directors (the “Board”), with such directors to serve until the
2018 annual meeting of stockholders or until their successors are elected and qualified (the “Director Election
Proposal”);

·a proposal to ratify the selection by the Company’s audit committee of Marcum LLP to serve as the Company’sindependent registered public accounting firm for the year ending December 31, 2016 (the “Auditor Proposal”); and

·
a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote
of proxies if, based upon the tabulated vote at the time of the special meeting, there are not sufficient votes to approve
the other proposals (the “Adjournment Proposal”).
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BHAC’s insiders have agreed that if the Charter Amendment is approved, they or their affiliates will contribute to
BHAC as a loan (each loan being referred to herein as a “Contribution”) $[____] for each public share that is not
converted in connection with the stockholder vote to approve the Extension, for each 30-day period, or portion
thereof, that is needed by BHAC to complete its initial business combination from February 11, 2017 (the date by
which BHAC is currently required to complete its initial business combination) until the Extended Termination Date.
For example, if BHAC takes until the May 11, 2017 to complete its initial business combination, which would
represent three 30-day periods, BHAC’s insiders would make aggregate Contributions of approximately $[____]
(assuming no public shares were converted). Each Contribution will be deposited in the trust account established in
connection with BHAC’s initial public offering at the beginning of such 30-day period (or portion thereof).
Accordingly, if the Charter Amendment is approved and the Extension is implemented and BHAC takes the full time
through the Extended Termination Date to complete the initial business combination, the conversion amount per share
at the meeting for such business combination or BHAC’s subsequent liquidation will be approximately $[___] per
share, in comparison to the current conversion amount of $[____] per share. The BHAC insiders will not make any
Contribution unless the Charter Amendment is approved and the Extension is implemented. The Contribution(s) will
not bear any interest and will be repayable by BHAC to the BHAC insiders or their affiliates upon consummation of
an initial business combination. The loans will be forgiven if an initial business combination is not completed by
BHAC.

The Charter Amendment proposal is essential to the overall implementation of the board of directors’ plan to extend
the date by which BHAC has to complete a business combination. The purpose of the Charter Amendment is to
extend the date by which the Company has to consummate a business combination.

The affirmative vote of a majority of the outstanding shares of BHAC’s common stock is required to approve the
Charter Amendment. Approval of the Director Election Proposal, the Auditor Proposal and the Adjournment Proposal
requires the affirmative vote of a majority of the votes cast by stockholders present in person or represented by proxy
at the special meeting.

 1
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Holders (“public stockholders”) of the Company’s common stock (“public shares”) may elect to redeem their shares for
their pro rata portion of the funds available in the trust account regardless of how such public stockholders vote in
connection with the Charter Amendment (the “Election”). However, the Company will not proceed with the Charter
Amendment if the redemption of public shares in connection therewith would cause the Company to have net tangible
assets of less than $5,000,001. If the Charter Amendment is approved by the requisite vote of stockholders, the
remaining public stockholders will retain their right to redeem their public shares for their pro rata portion of the funds
available in the trust account when a business combination is submitted to the stockholders.

The withdrawal of funds from the trust account in connection with the Election will reduce the amount held in the
trust account following the redemption, and the amount remaining in the trust account may be significantly reduced
from the approximately $43 million that was in the trust account as of January 12, 2017. In such event, the Company
may need to obtain additional funds to complete a business combination and there can be no assurance that such funds
will be available on terms acceptable to the parties or at all.

If the Charter Amendment proposal is not approved and we do not consummate a business combination by February
11, 2017, as contemplated by our IPO prospectus and in accordance with our charter, we will (a) cease all operations
except for the purpose of winding up, (b) as promptly as reasonably possible but not more than ten business days
thereafter, subject to lawfully available funds therefor, redeem 100% of the public shares, at a per-share price, payable
in cash, equal to the aggregate amount then on deposit in the trust account, including interest income (net of taxes
payable and any amounts released to us to fund our working capital requirements), divided by the number of then
outstanding public shares, which redemption will completely extinguish public stockholders’ rights as stockholders
(including the right to receive further liquidation distributions, if any), subject to applicable law, and (c) as promptly
as reasonably possible following such redemption, subject to the approval of our remaining stockholders and our
board of directors, dissolve and liquidate, subject in each case to our obligations under Delaware law to provide for
claims of creditors and the requirements of other applicable law.

Prior to the IPO, the Company’s initial stockholders waived their rights to participate in any liquidation distribution
with respect to their shares of common stock, par value $0.0001 per share, which were acquired by them prior to the
IPO (the “insider shares”). As a consequence of such waivers, a liquidating distribution will be made only with respect
to the public shares. There will be no distribution from the trust account with respect to the Company’s rights and
warrants, which will expire worthless in the event we wind up. We will pay the costs of any liquidation from our
remaining assets outside of the trust account and from the interest income on the balance of the trust account (net
income and other tax obligations) that may be released to us to fund our working capital requirements. If such funds
are insufficient, affiliates of Barington Capital Group, L. P. and Hilco Global have agreed to pay the funds necessary
to complete such liquidation (in an amount not to exceed $15,000) and have agreed not to seek repayment of such
expenses.

Under the Delaware General Corporation Law (the “DGCL”), stockholders may be held liable for claims by third parties
against a corporation to the extent of distributions received by them in a dissolution. If the corporation complies with
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certain procedures set forth in Section 280 of the DGCL intended to ensure that it makes reasonable provision for all
claims against it, including a 60-day notice period during which any third-party claims can be brought against the
corporation, a 90-day period during which the corporation may reject any claims brought, and an additional 150-day
waiting period before any liquidating distributions can be made to stockholders, any liability stockholders may have
with respect to a liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the
amount distributed to the stockholder, and any liability of the stockholder would be barred after the third anniversary
of the dissolution.

However, because the Company will not be complying with Section 280 of the DGCL, Section 281(b) of the DGCL
requires us to adopt a plan, based on facts known to us at the time of the adoption of the plan that will provide for our
payment of all existing and pending claims or claims that may be potentially brought against us within the ten years
following our dissolution. Since we are a blank check company, rather than an operating company, and our operations
are limited to searching for prospective target businesses to acquire, the only likely claims to arise are from our
vendors (such as lawyers, investment bankers, etc.) or prospective target businesses.

 2
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Approval of the Charter Amendment proposal will constitute consent for BHAC to instruct the trustee to (i) remove
from the trust account an amount (the “Withdrawal Amount”) equal to the pro rata portion of funds available in the trust
account relating to the redeemed public shares and (ii) deliver to the holders of such redeemed public shares their pro
rata portion of the Withdrawal Amount. The remainder of such funds shall remain in the trust account and be available
for use by BHAC to complete a business combination on or before the Extended Termination Date. Holders of public
shares who do not redeem their public shares now, will retain their redemption rights and their ability to vote on a
business combination through the Extended Termination Date if the Charter Amendment is approved.

Once the Charter Amendment becomes effective, the Company will amend the Trust Agreement to permit the
withdrawal of the Withdrawal Amount from the trust account.

The record date for the special meeting is [____ __, 2017]. Record holders of BHAC common stock at the close of
business on the record date are entitled to vote or have their votes cast at the special meeting. On the record date, there
were [____] outstanding shares of Company common stock including [_______] outstanding public shares. The
Company’s rights and warrants do not have voting rights.

This proxy statement contains important information about the special meeting and the proposals. Please read it
carefully and vote your shares.

This proxy statement is dated January [__], 2017 and is first being mailed to stockholders on or about that date.

 3
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS FOR STOCKHOLDERS

The following questions and answers briefly address some commonly asked questions about the proposals to be
presented at the special meeting, including with respect to the Charter Amendment. The following questions and
answers do not include all the information that is important to our stockholders. We urge stockholders to read
carefully this entire proxy statement, including the annexes and the other documents referred to herein.

Q: Why am I receiving this proxy statement?

A:

BHAC is a blank check company incorporated in July 2014 for the purpose of effecting a merger, capital stock
exchange, asset acquisition, stock purchase, reorganization or other similar business combination with one or more
businesses. In February 2015, the Company consummated its IPO from which it derived gross proceeds of
approximately $40,000,000. Like most blank check companies, our charter provides for the return of the IPO
proceeds held in trust to the holders of shares of common stock sold in the IPO if no qualifying business
combinations are consummated on or before a certain date (in our case, February 11, 2017). The board of directors
believes that it is in the best interests of the stockholders to continue the Company’s existence until the Extended
Termination Date in order to allow the Company more time to complete an initial business combination and is
submitting this proposal to the stockholders to vote upon.

You are also being asked to (i) elect each of James A. Mitarotonda, Jared L. Landaw, Jeffrey B. Hecktman, Robert
Mettler, Frank R. Mori and Jeffrey D. Nuechterlein, all current directors, as directors of the Company, to hold office
until the annual meeting of stockholders in 2018, or until their successors are elected and qualified, (ii) direct the
ratification of the Audit Committee’s selection of Marcum LLP to serve as the Company’s independent registered
public accounting firm for the year ending December 31, 2016 and (iii) direct the chairman of the special meeting to
adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if,
based upon the tabulated vote at the time of the special meeting, there are not sufficient votes to approve any of the
foregoing proposals. 

Q: What is being voted on?

A: You are being asked to vote on:

·

a proposal to amend (the “Charter Amendment”) the Company’s amended and restated certificate of incorporation (the
“charter”) to extend the date by which the Company has to consummate a business combination (the “Extension”) for an
additional six (6) months, from February 11, 2017 (the “Current Termination Date”) to August 11, 2017 (the “Extended
Termination Date”);
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·
a proposal to elect six directors to the Company’s board of directors (the “Board”), with such directors to serve until the
2018 annual meeting of stockholders or until their successors are elected and qualified (the “Director Election
Proposal”);

·a proposal to ratify the selection by the Company’s audit committee of Marcum LLP to serve as the Company’sindependent registered public accounting firm for the year ending November 30, 2016 (the “Auditor Proposal”); and

·
a proposal to adjourn the special meeting to a later date or dates, if necessary, to permit further solicitation
and vote of proxies if, based upon the tabulated vote at the time of the special meeting, there are not
sufficient votes to approve the Charter Amendment (the “Adjournment Proposal”).

If the Extension is implemented, the stockholders’ approval of the Charter Amendment proposal will also constitute
consent for BHAC to remove the Withdrawal Amount from the trust account, deliver to the holders of redeemed
public shares their pro rata portion of the Withdrawal Amount and retain the remainder of the funds in the trust
account for the Company’s use in connection with consummating a business combination on or before the Extended
Termination Date.

 4
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We will not proceed if we do not have at least $5,000,001 of net tangible assets following approval of the Charter
Amendment proposal, after taking into account the Election.

If the Charter Amendment proposal is approved and the Extension is implemented, the removal of the Withdrawal
Amount from the trust account in connection with the Election will reduce the amount held in the trust account
following the Election. The Company cannot predict the amount that will remain in the trust account if the Charter
Amendment proposal is approved; and the amount remaining in the trust account may be significantly reduced from
the approximately $43 million that was in the trust account as of January 12, 2017. In such event, BHAC may need to
obtain additional funds to complete a business combination and there can be no assurance that such funds will be
available on terms acceptable to the parties or at all.

If the Charter Amendment proposal is not approved and we have not consummated a business combination
by February 11, 2017, or if the Charter Amendment proposal is approved and we have not completed a
business combination by the Extended Termination Date, we will (a) cease all operations except for the
purpose of winding up, (b) as promptly as reasonably possible but not more than ten business days
thereafter, subject to lawfully available funds therefor, redeem 100% of the public shares, at a per-share
price, payable in cash, equal to the aggregate amount then on deposit in the trust account, including interest
income (net of taxes payable and any amounts released to us to fund our working capital requirements),
divided by the number of then outstanding public shares, which redemption will completely extinguish
public stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if
any), subject to applicable law, and (c) as promptly as reasonably possible following such redemption,
subject to the approval of our remaining stockholders and our board of directors, dissolve and liquidate,
subject in each case to our obligations under Delaware law to provide for claims of creditors and the
requirements of other applicable law.

BHAC’s initial stockholders have waived their rights to participate in any liquidation distribution with respect to their
insider shares. There will be no distribution from the trust account with respect to our rights and warrants, which will
expire worthless in the event we wind up. We will pay the costs of any liquidation from our remaining assets outside
of the trust account and from the interest income on the balance of the trust account (net income and other tax
obligations) that may be released to us to fund our working capital requirements. If such funds are insufficient,
affiliates of Barington Capital Group, L. P. and Hilco Global have agreed to pay the funds necessary to complete such
liquidation (in an amount not to exceed $15,000) and have agreed not to seek repayment of such expenses.

You are also being asked to (i) elect James A. Mitarotonda, Jared L. Landaw, Jeffrey B. Hecktman, Robert Mettler,
Frank R. Mori and Jeffrey D. Nuechterlein, all current directors, as directors of the Company, to hold office until the
annual meeting of stockholders in 2018, or until their successors are elected and qualified, (ii) direct the ratification of
the Audit Committee’s selection of Marcum LLP to serve as the Company’s independent registered public accounting
firm for the year ending December 31, 2016 and (iii) direct the chairman of the special meeting to adjourn the special
meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the
tabulated vote at the time of the special meeting, there are not sufficient votes to approve any of the foregoing
proposals.
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Q: How many votes do I have at the special meeting?

A:
Our stockholders are entitled to one vote at the special meeting for each share of Company common stock held of
record as of [____ __, 2017], the record date for the special meeting. As of the close of business on the record date,
there were [______] outstanding shares of our common stock.

 5
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Q: What constitutes a quorum at the special meeting?

A:

Holders of a majority in voting power of the Company’s common stock issued and outstanding and entitled to vote
at the special meeting, present in person or represented by proxy, constitute a quorum. In the absence of a quorum,
a majority of our stockholders, present in person or represented by proxy, will have the power to adjourn the special
meeting. As of the record date for the special meeting, [________] shares of our common stock would be required
to achieve a quorum.

Q: Why is the Company proposing the Charter Amendment proposal?

A:

BHAC’s charter provides for the return of the IPO proceeds held in trust to the holders of shares of common stock
sold in the IPO if no qualifying business combinations are consummated on or before February 11, 2017. While we
are currently in discussions with third parties with respect to several business combination opportunities, the
Company will not be able to complete a business combination by that date.

You are not being asked to vote on a business combination at this time. If the Extension is implemented and
you do not elect to redeem your public shares, you will retain the right to vote on any proposed business
combination when it is submitted to stockholders and the right to redeem your public shares for a pro rata
portion of the trust account in the event such business combination is approved and completed by the Extended
Date.

Q: Why should I vote for the Charter Amendment proposal?

A:

BHAC’s board of directors believes stockholders should have an opportunity to evaluate a potential business
combination. Accordingly, the Company’s board is proposing the Charter Amendment to extend the date by which it
has to complete a business combination until the Extended Termination Date and to allow for the Election. The
Extension would give the Company the opportunity to hold a stockholder vote for the approval of a potential
business combination.

Q: How do the Company’s insiders intend to vote their shares?

A:
All of the Company’s directors, executive officers and their respective affiliates are expected to vote any common
stock over which they have voting control (including any public shares owned by them) in favor of the Charter
Amendment, and, if necessary, the Adjournment Proposal.

BHAC’s directors, executive officers and their respective affiliates are not entitled to redeem their insider shares. With
respect to shares purchased on the open market by the Company’s directors, executive officers and their respective
affiliates, such public shares may be redeemed. On the record date, the Company’s directors, executive officers and
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their affiliates beneficially owned and were entitled to vote [_____] insider shares, representing approximately [__%]
of BHAC’s issued and outstanding common stock. [The Company’s directors, executive officers and their affiliates did
not beneficially own any public shares as of such date.]

Q:How are the Company’s insiders’ interests in the Charter Amendment, the Director Election Proposal, theAuditor Proposal and the Adjournment Proposal different from those of the public stockholders?

A:

Our directors and officers will lose their entire investment in the Company if an initial business combination is not
completed by the termination date set forth in the charter. If the Charter Amendment is approved, the Company will
have more time to attain stockholder approval for a business combination and the insiders are less likely to lose
their investment in the Company.

 6
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Q: What vote is required to adopt the Charter Amendment?

A:Approval of the Charter Amendment will require the affirmative vote of holders of a majority of the issued andoutstanding shares of the Company’s common stock entitled to vote thereon as of the record date.

Q:What vote is required to adopt the Director Election Proposal, the Auditor Proposal and the Adjournment
Proposal?

A:
Approval of the Director Election Proposal, the Auditor Proposal and the Adjournment Proposal will require the
affirmative vote of holders of a majority of the issued and outstanding shares of the Company’s common stock
entitled to vote thereon as of the record date present in person or represented at the special meeting by proxy.

Q:What if I don’t want to vote for the Charter Amendment, the Director Election Proposal, the Auditor
Proposal or the Adjournment Proposal?

A:

If you do not want the Charter Amendment, the Director Election Proposal, the Auditor Proposal or the
Adjournment Proposal to be approved, you must abstain, not vote, or vote against the proposals. If the Charter
Amendment is approved, and the Extension is implemented, the Withdrawal Amount will be withdrawn from the
trust account and paid to the redeeming public stockholders. If the Charter Amendment is approved, the
Adjournment Proposal will not be presented for a vote.

Broker non-votes, abstentions or the failure to vote on the Charter Amendment will have the same effect as votes
“AGAINST” the Charter Amendment. Broker “non-votes” and abstentions will have no effect with respect to the approval
of the Adjournment Proposal.

Q: What happens if the Charter Amendment is not approved?

A:If the Charter Amendment is not approved at the special meeting, the Company will put the Adjournment Proposalto a vote in order to seek additional time to obtain sufficient votes in support of the Extension.

If the Charter Amendment is not approved at the special meeting or at any adjournment or postponement thereof and
we have not consummated a business combination by February 11, 2017, we will (a) cease all operations except for
the purpose of winding up, (b) as promptly as reasonably possible but not more than ten business days thereafter,
subject to lawfully available funds therefor, redeem 100% of the public shares, at a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the trust account, including interest income (net of taxes payable and
any amounts released to us to fund our working capital requirements), divided by the number of then outstanding
public shares, which redemption will completely extinguish public stockholders’ rights as stockholders (including the
right to receive further liquidation distributions, if any), subject to applicable law, and (c) as promptly as reasonably
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possible following such redemption, subject to the approval of our remaining stockholders and our board of directors,
dissolve and liquidate, subject in each case to our obligations under Delaware law to provide for claims of creditors
and the requirements of other applicable law.

BHAC’s initial stockholders waived their rights to participate in any liquidation distribution with respect to their
insider shares. There will be no distribution from the trust account with respect to our rights and warrants which will
expire worthless in the event we wind up. We will pay the costs of any liquidation from our remaining assets outside
of the trust account and from the interest income on the balance of the trust account (net income and other tax
obligations) that may be released to us to fund our working capital requirements. If such funds are insufficient,
affiliates of Barington Capital Group, L. P. and Hilco Global have agreed to pay the funds necessary to complete such
liquidation (in an amount not to exceed $15,000) and have agreed not to seek repayment of such expenses.

Q: If the Charter Amendment is approved, what happens next?

A:

If the Charter Amendment is approved at the special meeting or any adjournment or postponement thereof, the
Company will file an amendment to the charter with the Secretary of State of the State of Delaware in the form of
Annex A hereto and continue its efforts to obtain approval for an initial business combination at a special meeting
of its stockholders prior the Extended Termination Date.

 7
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If the Charter Amendment is approved, the removal of the Withdrawal Amount from the trust account in respect of
any redeemed public shares will reduce the amount remaining in the trust account and increase the percentage interest
of BHAC’s common stock held by the Company’s initial stockholders through the insider shares.

If the Charter Amendment is approved but the Company does not complete a business combination by the Extended
Termination Date, we will (a) cease all operations except for the purpose of winding up, (b) as promptly as reasonably
possible but not more than ten business days thereafter, subject to lawfully available funds therefor, redeem 100% of
the public shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the trust
account, including interest income (net of taxes payable and any amounts released to us to fund our working capital
requirements), divided by the number of then outstanding public shares, which redemption will completely extinguish
public stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any),
subject to applicable law, and (c) as promptly as reasonably possible following such redemption, subject to the
approval of our remaining stockholders and our board of directors, dissolve and liquidate, subject in each case to our
obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law.

BHAC’s initial stockholders waived their rights to participate in any liquidation distribution with respect to their
insider shares. There will be no distribution from the trust account with respect to our rights and warrants which will
expire worthless in the event we wind up.

The Company reserves the right at any time to cancel the special meeting and not to submit to stockholders or
implement any of the four proposals.

Q:As long as I vote, would I still be able to exercise my redemption rights if I vote against the either of theproposals?

A:

You may exercise your redemption rights whether you vote your shares of BHAC common stock for or against the
Charter Amendment or the Adjournment Proposal. As a result, the proposals can be approved by stockholders who
will redeem their shares and no longer remain stockholders, leaving stockholders who choose not to redeem their
shares holding shares in a company with a less liquid trading market, fewer stockholders, less cash and the potential
inability to meet the listing standards of NASDAQ.

Unless you elect to redeem all of your shares in connection with the special meeting, you will be able to vote on an
initial business combination if and when one is submitted to stockholders. If you vote against an initial business
combination, you will retain your right to redeem your public shares upon consummation of a business combination in
connection with the stockholder vote to approve the business combination, subject to any limitations set forth in the
Company’s charter.

Q: How do I exercise my redemption rights?
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A:

In order to exercise your redemption rights, you must (i) check the box on the proxy card to elect redemption, (ii)
affirmatively vote either for or against the Charter Amendment and (iii) prior to 5:00 p.m., Eastern time on [____
__, 2017] (two business days before the special meeting), (x) submit a written request to our transfer agent that we
redeem your public shares for cash, and (y) deliver your stock to our transfer agent physically or electronically
through Depository Trust Company, or DTC. The address of Continental Stock Transfer & Trust Company, our
transfer agent, is listed under the question “Who can help answer my questions?” below.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption
requests and thereafter, with our consent, until the vote is taken with respect to the Charter Amendment. If you
delivered your shares for redemption to our transfer agent and decide within the required timeframe not to exercise
your redemption rights, you may request that our transfer agent return the shares (physically or electronically). You
may make such request by contacting our transfer agent at the phone number or address listed under the question “Who
can help answer my questions?” below.

 8
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Q: What are the federal income tax consequences of exercising my redemption rights?

A:

BHAC stockholders who exercise their redemption rights to receive cash from the trust account in exchange for
their shares of BHAC common stock generally will be required to treat the transaction as a sale of such shares and
recognize gain or loss upon the redemption in an amount equal to the difference, if any, between the amount of cash
received and the tax basis of the shares of BHAC common stock redeemed. Such gain or loss should be treated as
capital gain or loss if such shares were held as a capital asset on the date of the redemption. The redemption,
however, may be treated as a distribution if it does not effect a meaningful reduction in the redeeming stockholder’s
percentage ownership in BHAC, taking into account certain attribution rules. Any such distribution will be treated
as dividend income to the extent of our current or accumulated earnings and profits. Any distribution in excess of
our earnings and profits will reduce the redeeming stockholders’ basis in the BHAC common stock, and any
remaining excess will be treated as gain realized on the sale or other disposition of the BHAC common stock.

The above is not intended to constitute tax advice and stockholders are encouraged to consult with their own tax
advisors.

Q:If I am a BHAC warrantholder or rightholder, can I exercise redemption rights with respect to my warrantsor rights?

A: No. The holders of our warrants or rights have no redemption rights with respect to our warrants or rights.

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

A:No. Holders of outstanding units must separate the underlying public shares and public warrants prior to exercisingredemption rights with respect to the public shares.

If you hold units registered in your own name, you must deliver the certificate for such units to Continental Stock
Transfer & Trust Company, our transfer agent, with written instructions to separate such units into public shares,
public rights and public warrants. This must be completed far enough in advance to permit the mailing of the public
share certificates back to you so that you may then exercise your redemption rights with respect to the public shares
upon the separation of the public shares from the units. See “How do I exercise my redemption rights?” above. The
address of Continental Stock Transfer & Trust Company is listed under the question “Who can help answer my
questions?” below.

If a broker, dealer, commercial bank, trust company or other nominee holds your units, you must instruct
such nominee to separate your units. Your nominee must send written instructions by facsimile to
Continental Stock Transfer & Trust Company, our transfer agent. Such written instructions must include the
number of units to be split and the nominee holding such units. Your nominee must also initiate
electronically, using DTC’s deposit withdrawal at custodian (DWAC) system, a withdrawal of the relevant
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units and a deposit of an equal number of public shares, public rights and public warrants. This must be
completed far enough in advance to permit your nominee to exercise your redemption rights with respect to
the public shares upon the separation of the public shares from the units. While this is typically done
electronically the same business day, you should allow at least one full business day to accomplish the
separation. If you fail to cause your public shares to be separated in a timely manner, you will likely not be
able to exercise your redemption rights.
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Q: What if I do not exercise my redemption rights?

A:

BHAC’s insiders have agreed that if the Charter Amendment is approved, they or their affiliates will contribute to
BHAC as a loan (each loan being referred to herein as a “Contribution”) $[____] for each public share that is not
converted in connection with the stockholder vote to approve the Extension, for each 30-day period, or portion
thereof, that is needed by BHAC to complete its initial business combination from February 11, 2017 (the date by
which BHAC is currently required to complete its initial business combination) until the Extended Termination
Date. Accordingly, if BHAC takes until the May 11, 2017 to complete its initial business combination, which
would represent two 30-day periods, BHAC’s insiders would make aggregate Contributions of approximately
$[____] (assuming no public shares were converted). Each Contribution will be deposited in the trust account
established in connection with BHAC’s initial public offering at the beginning of such 30-day period (or portion
thereof). Accordingly, if the Charter Amendment is approved and the Extension is completed and BHAC takes the
full time through the Extended Termination Date to complete the initial business combination, the conversion
amount per share at the meeting for such business combination or BHAC’s subsequent liquidation will be
approximately $[___] per share, in comparison to the current conversion amount of $[____] per share. The BHAC
insiders will not make any Contribution unless the Charter Amendment is approved and the Extension is
completed. The Contribution(s) will not bear any interest and will be repayable by BHAC to the BHAC insiders or
their affiliates upon consummation of our initial business combination. The loans will be forgiven if BHAC’s initial
business combination is not completed.

Q: What do I need to do now?

A:

You are urged to read carefully and consider the information contained in this proxy statement, including the
annexes, and to consider how the Charter Amendment and the Adjournment Proposal will affect you as a
stockholder. You should then vote as soon as possible in accordance with the instructions provided in this proxy
statement and on the enclosed proxy card or, if you hold your shares through a brokerage firm, bank or other
nominee, on the voting instruction form provided by the broker, bank or nominee.

Q: How do I vote?

A:

If you were a holder of record of our common stock on [____ __, 2017], the record date for the special meeting,
you may vote with respect to the proposals in person at the special meeting, or by completing, signing, dating and
returning the enclosed proxy card in the postage-paid envelope provided. If you hold your shares in “street name,”
which means your shares are held of record by a broker, bank or other nominee, you should contact your broker,
bank or nominee to ensure that votes related to the shares you beneficially own are properly counted. In this regard,
you must provide the record holder of your shares with instructions on how to vote your shares or, if you wish to
attend the special meeting and vote in person, obtain a proxy from your broker, bank or nominee.

Q: What will happen if I abstain from voting or fail to vote at the special meeting?
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A:

At the special meeting, we will count a properly executed proxy marked “ABSTAIN” with respect to a particular
proposal as present for purposes of determining whether a quorum is present. A failure to vote or an abstention will
have the same effect as a vote “AGAINST” the Charter Amendment, but will have no effect on the Director Election
Proposal, the Auditor Proposal or the Adjournment Proposal. Additionally, if you abstain from voting or fail to vote
at the special meeting, you will not be able to exercise your redemption rights (as described above).

Q: What will happen if I sign and return my proxy card without indicating how I wish to vote?

A:Signed and dated proxies received by us without an indication of how the stockholder intends to vote on a proposalwill be voted “FOR” each proposal described herein.

Q: If I am not going to attend the special meeting in person, should I return my proxy card instead?

A:
Yes. Whether you plan to attend the special meeting or not, please read the enclosed proxy statement carefully, and
vote your shares by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope
provided.

 10
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Q:If my shares are held in “street name,” will my broker, bank or other nominee automatically vote my sharesfor me?

A:

No. Under the rules of various national and regional securities exchanges, your broker, bank or other nominee
cannot vote your shares with respect to non-discretionary matters unless you provide instructions on how to vote in
accordance with the information and procedures provided to you by your broker, bank or nominee. We believe the
proposals presented to the stockholders at the special meeting will be considered non-discretionary and therefore
your broker, bank or other nominee cannot vote your shares without your instruction. If you do not provide
instructions with your proxy, your broker, bank or other nominee may deliver a proxy card expressly indicating that
it is NOT voting your shares; this indication that a broker, bank or nominee is not voting your shares is referred to as
a “broker non-vote.” Broker non-votes will not be counted for the purpose of determining the existence of a quorum
or for purposes of determining the number of votes cast at the special meeting. Your broker, bank or other nominee
can vote your shares only if you provide instructions on how to vote. You should instruct your nominee to vote
your shares in accordance with directions you provide.

Q: May I change my vote after I have mailed my signed proxy card?

A:

Yes. You may change your vote by sending a later-dated, signed proxy card to our secretary at the address listed
below so that it is received by our secretary prior to the special meeting or by attending the special meeting in
person and voting. You also may revoke your proxy by sending a notice of revocation to our secretary, which must
be received by our secretary prior to the special meeting.

Q: What should I do if I receive more than one set of voting materials?

A:

You may receive more than one set of voting materials, including multiple copies of this proxy statement and
multiple proxy cards or voting instruction cards. 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. Please complete, sign, date and return each proxy card and voting instruction card that you receive in
order to cast your vote with respect to all of your shares.

Q: Who will solicit and pay the cost of soliciting proxies?

A:BHAC will pay the cost of soliciting proxies for the special meeting. BHAC has engaged [___] to assist in the
solicitation of proxies for the special meeting. BHAC has agreed to pay [___] a fee of [$ __ plus costs and expenses
and a per call fee for any incoming or outgoing stockholder calls for such services, which fee also includes [___]
acting as the inspector of elections at the special meeting.] BHAC will reimburse [___] for reasonable
out-of-pocket expenses and will indemnify [___] and its affiliates against certain claims, liabilities, losses, damages
and expenses. BHAC will also reimburse banks, brokers and other custodians, nominees and fiduciaries
representing beneficial owners of shares of BHAC’s common stock for their expenses in forwarding soliciting
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materials to beneficial owners of BHAC’s common stock and in obtaining voting instructions from those beneficial
owners. Our directors and officers may also solicit proxies by telephone, by facsimile, by mail, on the Internet or in
person. They will not be paid any additional amounts for soliciting proxies.

 11

Edgar Filing: BARINGTON/HILCO ACQUISITION CORP. - Form PRE 14A

28



Q: Who can help answer my questions?

A:If you have questions about the proposals or if you need additional copies of this proxy statement or the enclosedproxy card, you should contact:

Jared Landaw, Corporate Secretary
Barington/Hilco Acquisition Corp.

888 Seventh Avenue, 17th Floor

New York, New York 10019
Email: jlandaw@barington.com

Tel: (212) 974-5713

You may also contact our proxy solicitor at:

[PROXY SOLICITOR CONTACT INFORMATION]

To obtain timely delivery, our stockholders must request the materials no later than five business days prior to the
special meeting.

You may also obtain additional information about us from documents filed with the SEC by following the instructions
in the section entitled “Where You Can Find More Information.”

If you intend to seek redemption of your public shares, you will need to send a letter requesting redemption and
deliver your stock (either physically or electronically) to our transfer agent at least two business days prior to the
special meeting. If you have questions regarding the redemption or delivery of your stock, please contact:

·     Continental Stock Transfer & Trust Company
17 Battery Place
New York, New York 10004
Attn: Mark Zimkind
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E-mail: mzimkind@continentalstock.com
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SPECIAL MEETING OF BARINGTON/HILCO ACQUISITION CORP.

STOCKHOLDERS

General

We are furnishing this proxy statement to our stockholders as part of the solicitation of proxies by our board of
directors for use at the special meeting of stockholders to be held on [____ __, 2017], and at any adjournment or
postponement thereof. This proxy statement is first being furnished to our stockholders on or about January [__],
2017. This proxy statement provides you with information you need to know to be able to vote or instruct your vote to
be cast at the special meeting.

The Company reserves the right at any time to cancel the special meeting and not to submit to stockholders or
implement the proposals.

Date, Time and Place of Special Meeting

The special meeting will be held at [__:__ a.m.] Eastern time, on [____ __, 2017], at the offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, New York 10036, or such other date, time and
place to which such meeting may be adjourned or postponed, to consider and vote upon the proposals set forth in this
proxy statement.

Voting Power; Record Date

You will be entitled to vote or direct votes to be cast at the special meeting if you owned shares of our common stock
at the close of business on [____ __, 2017], which is the record date for the special meeting. You are entitled to one
vote for each share of our common stock that you owned as of the close of business on the record date. If your shares
are held in “street name” or are in a margin or similar account, you should contact your broker, bank or other nominee to
ensure that votes related to the shares you beneficially own are properly counted. On the record date, there were
[_____] shares of BHAC common stock outstanding, of which [________] are public shares, 1,073,267 are shares
held by our Sponsors and independent directors and affiliates and 295,000 are private units held by our sponsors and
EarlyBirdCapital, Inc. (“EBC”)].
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Quorum and Required Vote for Proposals for the Special Meeting

A quorum of our stockholders is necessary to hold a valid meeting. A quorum will be present at the special meeting if
a majority of the common stock outstanding and entitled to vote at the special meeting is represented in person or by
proxy. Abstentions will count as present for the purposes of establishing a quorum. Broker non-votes will not be
counted for the purpose of determining the existence of a quorum.

The approval of the Charter Amendment requires the affirmative vote of the holders of a majority of the outstanding
shares of our common stock. Accordingly, a BHAC stockholder’s failure to vote by proxy or to vote in person at the
special meeting, an abstention from voting, or a broker non-vote with regard to the Charter Amendment will have the
same effect as a vote “AGAINST” the Charter Amendment.

The approval of the Director Election Proposal, the Auditor Proposal and the Adjournment Proposal requires the
affirmative vote of a majority of the votes cast by stockholders present in person or represented by proxy at the special
meeting.

Recommendation to BHAC Stockholders

Our board of directors believes that the Charter Amendment, the Director Election Proposal and the Auditor Proposal
to be presented at the special meeting are in the best interests of the Company and our stockholders and unanimously
recommends that its stockholders vote “FOR” the proposals. If the Charter Amendment is not approved, our board of
directors believes that time to solicit additional votes for approval of the Charter Amendment is in the best interests of
the Company and its stockholders and unanimously recommends that stockholders vote “FOR” the Adjournment
Proposal.
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Broker Non-Votes and Abstentions

Under the rules of various national and regional securities exchanges, your broker, bank or other nominee cannot vote
your shares with respect to non-discretionary matters unless you provide instructions on how to vote in accordance
with the information and procedures provided to you by your broker, bank or other nominee. We believe the proposals
presented to our stockholders will be considered non-discretionary and therefore your broker, bank or other nominee
cannot vote your shares without your instructions. If you do not provide instructions with your proxy, your broker,
bank or other nominee may deliver a proxy card expressly indicating that it is NOT voting your shares; this indication
that a broker, bank or nominee is not voting your shares is referred to as a “broker non-vote.”

Abstentions are considered present for the purposes of establishing a quorum but will have the same effect as a vote
“AGAINST” the Charter Amendment. Broker non-votes will have the effect of a vote “AGAINST” the Charter
Amendment and have no effect on the Director Election Proposal, the Auditor Proposal or the Adjournment Proposal.

Voting Your Shares

Each share of our common stock that you own in your name entitles you to one vote on each proposal for the special
meeting. Your one or more proxy cards show the number of shares of our common stock that you own.

·

You can vote your shares in advance of the special meeting by completing, signing, dating and returning the enclosed
proxy card in the postage-paid envelope provided. If you hold your shares in “street name” through a broker, bank or
other nominee, you will need to follow the instructions provided to you by your broker, bank or other nominee to
ensure that your shares are represented and voted at the special meeting. If you vote by proxy card, your “proxy,”
whose name is listed on the proxy card, will vote your shares as you instruct on the proxy card. If you sign and return
the proxy card but do not give instructions on how to vote your shares, your shares of our common stock will be
voted as recommended by our board of directors. Our board of directors recommends voting “FOR” the Charter
Amendment, the Director Election Proposal and the Auditor Proposal and, if presented for a vote, the Adjournment
Proposal.

· You can
attend the
special
meeting
and vote in
person
even if you
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have
previously
voted by
submitting
a proxy.
You will
be given a
ballot
when you
arrive.
However,
if your
shares of
common
stock are
held in the
name of
your
broker,
bank or
other
nominee,
you must
get a proxy
from the
broker,
bank or
other
nominee.
That is the
only way
we can be
sure that
the broker,
bank or
nominee
has not
already
voted your
shares of
common
stock.

(restated)
REVENUES
Product Sales $ 22,030 $ 20,324 $ 67,309 $ 147,965
Other Income 1 826 174 2,021

Total Revenues 22,031 21,150 67,483 149,986

Cost of Goods Sold 23,945 16,536 65,789 128,278
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Gross Profit (Loss) (1,914 ) 4,614 1,694 21,708

OPERATING EXPENSES
Legal and Professional 32,785 109,870 154,177 382,812
General and Administrative 161,058 240,144 526,674 1,380,980
Research and Development 25,239 7,871 128,477 26,991
Advertising and Marketing 33,339 30,647 122,700 90,731
Depreciation 5,570 6,088 16,028 18,228

Total Operating Expenses 257,991 394,620 948,056 1,899,742

Net Loss from Operations (259,905 ) (390,006 ) (946,362 ) (1,878,034 )

OTHER INCOME
(EXPENSE)
Gain on Extinguishment of
Debt - - - 75,000
Reorganization Costs (28,896 ) - (135,738 ) -
Interest Expense (122,473 ) (38,467 ) (353,226 ) (119,267 )

Total Other Income
(Expense) (151,369 ) (38,467 ) (488,964 ) (44,267 )

Net Loss before Income
Taxes (411,274 ) (428,473 ) (1,435,326 ) (1,922,301 )

Income Tax Expense - - - -

NET LOSS $ (411,274 ) $ (428,473 ) $ (1,435,326 ) $ (1,922,301 )

Basic and diluted income
(loss) per share $ (0.03 ) $ (0.03 ) $ (0.09 ) $ (0.13 )

Weighted Average Number
of Common
Shares Outstanding 16,173,898 14,466,320 16,071,609 14,932,074

The accompanying notes are an integral part of these statements.
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SKYE INTERNATIONAL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

Nine Months Ended September 30,
2010 2009

Cash Flows from Operating Activities (restated)

Net Loss $ (1,435,326 ) $ (1,922,301 )
Adjustments to reconcile net loss to cash used in
   operating activities:
Gain on Extinguishment of Debt - (75,000 )
Depreciation Expense 16,028 18,228
Amortization of Discount on Notes Payable 82,208 54,000
Amortization of Patents 520 -
Amortization of Financing Costs 5,569 22,277
Shares and Options Issued for Services Rendered 130,000 814,964
Changes in assets and liabilities:
Inventory
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