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CHART ACQUISITION CORP.
555 5th Avenue, 19th Floor

New York, New York 10017

To the stockholders of Chart Acquisition Corp.:

You are cordially invited to attend a special meeting of stockholders (the “special meeting”) of Chart Acquisition Corp.,

a Delaware corporation (“Chart”, “we”, “us” or “our”), at 10:00 A.M. Eastern time on July 31, 2015, at the offices of Ellenoff
Grossman & Schole LLP, 1345 Avenue of the Americas, 11th Floor, New York, New York 10105, or at such other

time, on such other date and at such other place to which the meeting may be adjourned or postponed.

At the special meeting, our stockholders will be asked to consider and vote on a proposal, which we refer to as the
“Business Combination Proposal,” to approve an Agreement and Plan of Merger (as amended, the “Merger Agreement”)
providing for the combination of Chart and Tempus Applied Solutions, LLC (“Tempus”) under a new holding company
called Tempus Applied Solutions Holdings, Inc. (“Tempus Holdings”). Upon completion of the transactions
contemplated by the Merger Agreement, current Chart stockholders and warrant holders will receive shares of Tempus
Holdings common stock and warrants to purchase shares of Tempus Holdings common stock to replace their existing
shares of Chart common stock and existing Chart warrants, current holders of Tempus’ membership interests (the
“Sellers”) will receive shares of Tempus Holdings common stock, and certain investors participating in a Financing (as
defined below) to occur immediately prior to the consummation of the transactions contemplated by the Merger
Agreement will receive shares of Tempus Holdings common stock, in certain instances shares of Tempus Holdings
preferred stock and Series A and Series B Warrants to acquire shares of Tempus Holdings common stock or Tempus
Holdings preferred stock. We refer to the transactions contemplated by the Merger Agreement hereafter as the
“Business Combination.” The consummation of the Business Combination will be preceded by a series of privately
negotiated transactions, referred to collectively herein as the “Financing”, involving aggregate cash investments of $10.5
million by three outside investor entities (or affiliates thereof) that have not previously invested in Chart or Tempus

(the “New Investors”) and aggregate cash investments of $5.0 million by Chart Acquisition Group LLC (the “Sponsor”),
Mr. Joseph Wright and Cowen Investments LLC (collectively, the “Chart Affiliate Investors”) and a cash investment of
$500,000 by the Chief Financial Officer of Tempus (through his individual retirement account) (the “Tempus Affiliate
Investor”, and together with the Chart Affiliate Investors, the “Affiliate Investors” and collectively with the New
Investors, the “Investors”).

Chart believes that the Financing is necessary to help ensure that Chart can consummate the Business Combination
and for the continuing operations of the combined entities. However, the Financing will result in substantial
dilution to holders of Chart common stock who are not participating in the Financing and who do not redeem
their Chart common stock in connection with the special meeting, but instead exchange their Chart common
stock for Tempus Holdings common stock in the Business Combination. THEREFORE, WE CAUTION ALL
CHART COMMON STOCKHOLDERS WHO ARE NOT PARTICIPATING IN THE FINANCING TO
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CONSIDER CAREFULLY WHETHER TO REDEEM THEIR CHART COMMON STOCK IN
CONNECTION WITH THE SPECIAL MEETING.

It is anticipated that, upon completion of the Business Combination and the Financing, and if there are no
redemptions, Chart’s initial stockholders, including the Chart Affiliate Investors, will own approximately 27.4% of
Tempus Holdings issued and outstanding capital stock, the New Investors will own 20.5% of Tempus Holdings issued
and outstanding capital stock (treating Tempus Holdings Preferred Stock on an as-converted to Tempus Holdings
common stock basis) (although the New Investors will hold an aggregate of only 14.97% of Tempus Holdings voting
power) and the Sellers, including the Tempus Affiliate Investor, will own approximately 30.0% of Tempus Holdings
issued and outstanding capital stock. It is also anticipated that if there are redemptions by Chart’s public stockholders
up to the maximum level that would permit completion of the Business Combination - which, after giving effect to the
Financing, would be a redemption of all of Chart’s public stockholders - Chart’s initial stockholders, including the
Chart Affiliate Investors, will own approximately 35.2% of Tempus Holdings issued and outstanding capital stock, the
New Investors will own 26.4% of Tempus Holdings issued and outstanding capital stock (treating Tempus Holdings
Preferred Stock on an as-converted to Tempus Holdings common stock basis) (although the New Investors will hold
only 14.97% of Tempus Holdings voting power), the Sellers, including the Tempus Affiliate Investor, will own
approximately 38.4% of Tempus Holdings issued and outstanding capital stock and Chart’s public stockholders will
have no ownership interest in Tempus Holdings. These percentages are calculated based on a number of assumptions
(as described in the accompanying proxy statement/prospectus), do not take into account any warrants of Tempus
Holdings, including the Series A Warrants and Series B Warrants to be issued to the Investors in connection with the
Financing, and are subject to adjustment in accordance with the terms of the Merger Agreement. A copy of the Merger
Agreement is attached to the accompanying proxy statement/prospectus as Annex A.

Our stockholders will also be asked to consider and vote upon the following proposals:

to approve and adopt the Tempus Applied Solutions Holdings, Inc. 2015 Omnibus Equity Incentive Plan, a copy of
which is attached to the accompanying proxy statement/prospectus as Annex C, which we refer to as the “Incentive
Plan Proposal;” and

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 Business
Combination Proposal and the Incentive Plan Proposal, which we refer to as the “Adjournment Proposal.”

Each of these proposals is more fully described in the accompanying proxy statement/prospectus, which each
stockholder is encouraged to review carefully.
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Our common stock, units and warrants are currently quoted on the OTCQB Marketplace under the symbols “CACG,”
“CACGU” and “CACGW,” respectively. At the closing, our units will separate into their component Chart common stock
and warrants to purchase one share of Chart common stock, each of which will participate in the Business

Combination. We anticipate that Tempus Holdings’ common stock and public warrants will be quoted on the OTCQB
Marketplace under the symbols “TMPS” and “TMPSW,” respectively, following the closing of the Business Combination.

Pursuant to our existing charter, we are providing our public stockholders with the opportunity to redeem,

upon the closing of the transactions contemplated by the Merger Agreement, shares of Chart common stock then held
by them for cash equal to their pro rata share of the aggregate amount on deposit (as of two business days prior to the
consummation of the transactions contemplated by the Merger Agreement) in the trust account that holds the proceeds
(less taxes payable and any interest that we may withdraw for working capital and to pay taxes) of our initial public
offering that closed on December 19, 2012 (the “IPO”) (less any amounts previously released to redeeming stockholders
in connection with the extensions of our termination date in September 2014, March 2015 and June 2015). For
illustrative purposes, based on funds in the trust account of approximately $28.3 million on June 30, 2015, the
estimated per share redemption price would have been approximately $10.00.

PUBLIC STOCKHOLDERS MAY ELECT TO REDEEM THEIR CHART COMMON STOCK EVEN IF
THEY VOTE FOR THE BUSINESS COMBINATION PROPOSAL.

A public stockholder, together with any of his, her or its affiliates or any other person with whom such stockholder is
acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will
be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in
excess of 20% of the shares sold in the IPO. Holders of our outstanding public warrants and units do not have
redemption rights in connection with the Business Combination. Holders of outstanding units must separate the
underlying public shares and public warrants prior to exercising redemption rights with respect to the public shares.

The holders of shares of Chart common stock issued prior to our IPO, which we refer to as “founder shares,” and the
holders of shares of Chart common stock included within the units (“placement units”) purchased in a private placement
(“private placement”) simultaneously with the consummation of our IPO, which we refer to as “placement shares,” have
agreed to waive their redemption rights with respect to any shares of our capital stock they may hold in connection

with the consummation of the Business Combination, and the founder shares and placement shares will be excluded
from the pro rata calculation used to determine the per-share redemption price. Currently, our initial stockholders,
which includes our Sponsor, directors and officers, own approximately 44.3% of our issued and outstanding shares of
common stock. Our Sponsor and certain of our initial stockholders (representing as of the date hereof approximately
34.8% of the voting power of Chart in the aggregate) have agreed to retain their founder shares for all periods relevant
to our stockholder vote on the Business Combination Proposal and to vote any shares of Chart common stock owned

by them in favor of the proposals described in the accompanying proxy statement/prospectus, including through their
execution of the Supporting Stockholder Agreement, a copy of which is attached as_Annex B to the accompanying
proxy statement/prospectus.
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We are providing this proxy statement/prospectus and accompanying proxy card to our stockholders in connection
with the solicitation of proxies to be voted at the special meeting and at any adjournments or postponements of the
special meeting. Whether or not you plan to attend the special meeting, we urge you to read this proxy
statement/prospectus carefully. Please pay particular attention to the section entitled ‘“Risk Factors” commencing
on page 40, including the discussion therein of the risks to holders of Chart common stock who are not
participating in the Financing and who do not redeem their Chart common stock in connection with the special
meeting.

After careful consideration, our board of directors has approved and adopted the Merger Agreement and recommends
that our stockholders vote FOR adoption and approval of the Business Combination and FOR all other proposals
presented to our stockholders in the accompanying proxy statement/prospectus. When you consider the board
recommendation of these proposals, you should keep in mind that our directors and officers have interests in the
Business Combination that may conflict with your interests as a stockholder. See the section entitled “Proposal No. 1 -
The Business Combination Proposal - Certain Benefits of Chart’s Directors and Officers and Others in the Business
Combination.”

Approval of the Business Combination Proposal, the Incentive Plan 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 manager and members of Tempus have already approved the Business Combination.

ii
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Your vote is very important. If you are a registered stockholder, please vote your shares as soon as possible 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 bank, broker or other nominee, you will need to follow the
instructions provided to you by your bank, broker or other nominee to ensure that your shares are represented
and voted at the special meeting. The transactions contemplated by the Merger Agreement and the Financing
will be consummated only if the Business Combination Proposal and the Incentive Plan Proposal are approved
at the special meeting. The Adjournment Proposal is not conditioned on the approval of any other proposal set
forth in the proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR
each of the proposals described in the accompanying proxy statement/prospectus. If you fail to return your proxy card
or fail to instruct your bank, broker or other nominee how to vote, and do not attend the special meeting in person, the
effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the
special meeting and, if a quorum is present, will have no effect on the proposals. If you are a stockholder of record and
you attend the special meeting and wish to vote in person, you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST AFFIRMATIVELY VOTE EITHER FOR OR
AGAINST THE BUSINESS COMBINATION PROPOSAL, SUBMIT A WRITTEN REQUEST TO CHART’S
TRANSFER THAT CHART REDEEM YOUR SHARES AND TENDER YOUR SHARES TO CHART’S
TRANSFER AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT SUCH 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 THE BUSINESS
COMBINATION IS NOT COMPLETED, THESE SHARES WILL NOT BE REDEEMED FOR CASH AND ANY
SHARE CERTIFICATES DELIVERED BY YOU TO THE TRANSFER AGENT WILL BE RETURNED TO YOU.
IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT
EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN
ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

On behalf of our board of directors, I thank you for your support and look forward to the successful completion of the
Business Combination.

Sincerely,
/s/ Joseph R. Wright

Joseph R. Wright
Chairman and Chief Executive Officer

July 20, 2015
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This proxy statement/prospectus is dated July 20, 2015, and is first being mailed to stockholders of Chart on or about
July 20, 2015.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS
PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS
COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF
THE DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

iii
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CHART ACQUISITION CORP.
555 5th Avenue, 19th Floor

New York, New York 10017

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held at 10:00 A.M. Eastern time on July 31, 2015

TO THE STOCKHOLDERS OF CHART ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders (the “special meeting”) of Chart Acquisition

Corp., a Delaware corporation (“Chart”, “we”, “us” or “our”), shall be held at 10:00 A.M. Eastern time on July 31, 2015, at the
offices of Ellenoff Grossman & Schole LLP, 1345 Avenue of the Americas, 11th Floor, New York, New York 10105,

or at such other time, on such other date and at such other place to which the meeting may be adjourned or postponed.

You are cordially invited to attend the special meeting for the following purposes:

€)) The Business Combination Proposal - to consider and vote upon a proposal to approve an Agreement and

Plan of Merger, dated as of January 5, 2015 (as amended, the “Merger Agreement”) providing for the combination of
Chart and Tempus Applied Solutions, LLC (“Tempus”) under a new holding company called Tempus Applied Solutions
Holdings, Inc. (“Tempus Holdings”’). Upon completion of the transactions contemplated by the Merger Agreement,
current Chart stockholders and warrant holders will receive shares of Tempus Holdings common stock and warrants to
purchase shares of Tempus Holdings common stock to replace their existing shares of Chart common stock and

existing Chart warrants, current holders of Tempus’ membership interests (the “Sellers”) will receive shares of Tempus
Holdings common stock, and certain investors participating in a Financing (as defined below) to occur immediately
prior to the consummation of the transactions contemplated by the Merger Agreement will receive shares of Tempus
Holdings common stock, in certain instances shares of Tempus Holdings preferred stock and Series A and Series B
Warrants to acquire shares of Tempus Holdings common stock or Tempus Holdings preferred stock. We refer to the
transactions contemplated by the Merger Agreement hereafter as the “Business Combination.” The consummation of the
Business Combination will be preceded by a series of privately negotiated transactions, referred to collectively herein

as the “Financing”, involving aggregate cash investments of $10.5 million by three outside investor entities (or affiliates
thereof) that have not previously invested in Chart or Tempus (the “New Investors”), aggregate cash investments of $5.0
million by Chart Acquisition Group LLC (the “Sponsor”), Mr. Joseph Wright and Cowen Investments LLC
(collectively, the “Chart Affiliate Investors”) and a cash investment of $500,000 by the Chief Financial Officer of
Tempus (through his individual retirement account) (the “Tempus Affiliate Investor”, and together with the Chart
Affiliate Investors, the “Affiliate Investors” and collectively with the New Investors, the “Investors”).
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2) The Incentive Plan Proposal - to consider and vote upon a proposal to approve and adopt the Tempus
Applied Solutions Holdings, Inc. 2015 Omnibus Equity Incentive Plan; and

3) The Adjournment Proposal - to consider and vote upon 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 Business Combination Proposal and the
Incentive Plan Proposal.

Only holders of record of our common stock at the close of business on July 2, 2015 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.

Chart believes that the Financing described above is necessary to help ensure that Chart can consummate the Business
Combination and for the continuing operations of the combined entities. However, the Financing will result in
substantial dilution to holders of Chart common stock who are not participating in the Financing and who do
not redeem their Chart common stock in connection with the special meeting, but instead exchange their Chart
common stock for Tempus Holdings common stock in the Business Combination. THEREFORE, WE
CAUTION ALL CHART COMMON STOCKHOLDERS WHO ARE NOT PARTICIPATING IN THE
FINANCING TO CONSIDER CAREFULLY WHETHER TO REDEEM THEIR CHART COMMON
STOCK IN CONNECTION WITH THE SPECIAL MEETING.

Pursuant to our existing charter, we are providing our public stockholders with the opportunity to redeem ,
upon the closing of the Business Combination, shares of Chart common stock then held by them for cash equal to their
pro rata share of the aggregate amount on deposit (as of two business days prior to the closing of the Business
Combination) in the trust account that holds the proceeds (less taxes payable and any interest that we may withdraw
for working capital and to pay taxes) of our IPO closed on December 19, 2012 (less any amounts previously released
to redeeming stockholders in connection with the extensions of our termination date in September 2014, March 2015
and June 2015). For illustrative purposes, based on funds in the trust account of approximately $28.3 million on
June 30, 2015, the estimated per share redemption price would have been $10.00.

PUBLIC STOCKHOLDERS MAY ELECT TO REDEEM THEIR SHARES EVEN IF THEY VOTE FOR
THE BUSINESS COMBINATION PROPOSAL.

The transactions contemplated by the Merger Agreement and the Financing will be consummated only if the Business
Combination Proposal and Incentive Plan Proposal are approved at the special meeting. The Adjournment Proposal is

10
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not conditioned on the approval of any other proposal set forth in the proxy statement/prospectus.

v
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A public stockholder, together with any of his, her or its affiliates or any other person with whom it is acting in

concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will be
restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess
of 20% of the shares sold in the PO (the “20% threshold”). Holders of our outstanding public warrants and units do not
have redemption rights in connection with the Business Combination. Holders of outstanding units must separate the
underlying public shares and public warrants prior to exercising redemption rights with respect to the public shares.

The holders of shares of Chart common stock issued prior to our IPO, which we refer to as “founder shares,” and the
holders of shares of Chart common stock included within the units (“placement units”) purchased in a private placement
(“private placement”) simultaneously with the consummation of our IPO, which we refer to as “placement shares,” have
agreed to waive their redemption rights with respect to any shares of our capital stock they may hold in connection

with the consummation of the Business Combination, and the founder shares and placement shares will be excluded
from the pro rata calculation used to determine the per-share redemption price. Currently, our initial stockholders,
which includes Chart Acquisition Group LLC, which we refer to as our Sponsor, and our directors and officers, own
approximately 44.3% of our issued and outstanding shares of common stock, including all of the founder shares and
placement shares.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the annexes thereto)
for a more complete description of the proposed business combination and related transactions and each of our
proposals. We encourage you to read this proxy statement/prospectus carefully. If you have any questions or need
assistance voting your shares, please call our proxy solicitor, Morrow & Co., LLC at (800) 662-5200 (banks and
brokers call collect at (203) 658-9400).

By Order of the Board of Directors,

/s/ Joseph R. Wright
Joseph R. Wright
Chairman and Chief Executive Officer

July 20, 2015

12
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SUMMARY TERM SHEET

This Summary Term Sheet, together with the sections entitled “Frequently Asked Questions About the Proposals” and
“Summary of the Proxy Statement/Prospectus,” summarize certain information contained in this proxy
statement/prospectus, but do not contain all of the information that is important to you. You should read carefully this
entire proxy statement/prospectus, including the attached annexes, for a more complete understanding of the matters
to be considered at the special meeting. In addition, for definitions of terms commonly used throughout this proxy
statement/prospectus, including this Summary Term Sheet, see the section entitled “Frequently Used Terms.”

Chart is a special purpose acquisition company formed for the purpose of effecting a merger, capital stock exchange,
asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses.

There currently are 5,077,529 shares of Chart common stock issued and outstanding, consisting of 2,827,529 shares
originally sold as part of units in Chart’s IPO, 375,000 shares originally sold as part of units to our Sponsor, Joseph
Wright and Cowen in a private placement that occurred simultaneously with the consummation of the IPO and
1,875,000 founder shares (after giving effect to (i) a 0.75-for-1 reverse stock split effectuated on July 10, 2012 and (ii)
the forfeiture of 281,250 shares in January 2013) that were issued to our Sponsor prior to the IPO (375,000 founder
shares of which were subsequently transferred to certain of our directors and officers and 890,625 founder shares to
The Chart Group, L.P., the sole managing member of our Sponsor (including 525,469 founder shares subsequently
transferred to certain of our officers and certain affiliates and officers of The Chart Group, L.P)).

In addition, there currently are 7,875,000 warrants of Chart outstanding, consisting of 7,500,000 public warrants
originally sold as part of units in the IPO (of which 2,741,641 warrants are currently owned by our Sponsor, Joseph
Wright and Cowen) and 375,000 warrants issued as part of placement units issued to our Sponsor, Joseph Wright and
Cowen in a private placement simultaneously with the consummation of the IPO. Each warrant entitles the holder
thereof to purchase one share of Chart common stock at an exercise price of $11.50 per share, subject to adjustment.
The public warrants will become exercisable on the later of 30 days after the completion of Chart’s initial business
combination or 12 months from the consummation of the IPO, and expire at 5:00 p.m., New York time, five years
after the completion of Chart’s initial business combination or earlier upon redemption or liquidation. Once the
warrants become exercisable, Chart may redeem the outstanding warrants at a price of $0.01 per warrant, if the last
sale price of Chart common stock equals or exceeds $17.50 per share for any 20 trading days within a 30 trading day
period ending on the third trading day before Chart sends the notice of redemption to the warrant holders. The
placement warrants, however, are non-redeemable so long as they are held by the initial holders or their permitted
transferees. For more information about Chart and its securities, see the sections entitled “Information About Chart,”
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of Chart” and “Description of
Chart Securities.”

Tempus provides turnkey and customized design, engineering, modification and integration services and operations
solutions that support aircraft critical mission requirements for such customers as the United States Department of
Defense (“DoD”), U.S. intelligence agencies, foreign governments, heads of state and others worldwide. Tempus
designs and implements special mission aircraft modifications related to intelligence, surveillance and reconnaissance
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systems, new generation command, control and communications systems and VIP interior components and provides
ongoing operational support including flight crews, maintenance and other services to customers. In addition, it will
transition undervalued and underutilized aircraft to alternative configurations that are then utilized for more profitable
special mission purposes.
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The Merger Agreement provides for the combination of Chart and Tempus Applied Solutions, LLC (“Tempus”’) under
a new holding company called Tempus Applied Solutions Holdings, Inc. (“Tempus Holdings”). Upon completion of
the transactions contemplated by the Merger Agreement, current Chart stockholders and warrant holders will receive
shares of Tempus Holdings common stock and warrants to purchase shares of Tempus Holdings common stock to
replace their existing shares of Chart common stock and existing Chart warrants, current holders of Tempus’
membership interests (the “Sellers”) will receive shares of Tempus Holdings common stock, and certain investors
participating in a Financing (as defined below) to occur immediately prior to the consummation of the transactions
contemplated by the Merger Agreement will receive shares of Tempus Holdings common stock, warrants to acquire
shares of Tempus Holdings common stock and, with respect to certain of the investors, shares of Tempus Holdings
preferred stock. For more information about the transactions contemplated by the Merger Agreement, which are
referred to herein as the “Business Combination,” see the section entitled “Proposal No. 1 - The Business Combination
Proposal - The Merger Agreement, Related Agreements and the Financing” and the copy of the Merger Agreement,
including the First Amendment, Second Amendment and Third Amendment thereto, attached to this proxy
statement/prospectus as Annex A.

The consummation of the Business Combination will be preceded by a series of privately negotiated transactions,
referred to collectively herein as the “Financing”, involving aggregate cash investments of $10.5 million by three
outside investor entities (or affiliates thereof) that have not previously invested in Chart or Tempus (the “New
Investors”), aggregate cash investments of $5.0 million by Chart Acquisition Group LLC (the “Sponsor”), Mr. Joseph
Wright and Cowen Investments LLC (collectively, the “Chart Affiliate Investors”) and a cash investment of $500,000
by the Chief Financial Officer of Tempus (through his individual retirement account) (the “Tempus Affiliate Investor”,
and together with the Chart Affiliate Investors, the “Affiliate Investors” and collectively with the New Investors, the
“Investors”). In the Financing, immediately prior to the consummation of the Business Combination, (i) the New
Investors will acquire from TAS Financing Sub Inc., a Delaware corporation and a newly formed wholly-owned
subsidiary of Tempus (“Tempus Financing Sub”), an aggregate of 1,050,000 shares of Series A Non-Voting Preferred
Stock of Tempus Financing Sub (the “Tempus Financing Sub Preferred Stock™) at a price of $10.00 per share, (ii)
Tempus Financing Sub will use the $10.5 million in proceeds from the issuance of the Tempus Financing Sub
Preferred Stock to the New Investors to acquire from Chart Financing Sub Inc., a Delaware corporation and a newly
formed wholly-owned subsidiary of Chart (“Chart Financing Sub”), 1,050,000 shares of Series A Non-Voting
Preferred Stock of Chart Financing Sub (the “Chart Financing Sub Series A Preferred Stock™) at a price of $10.00 per
share and (iii) the Affiliate Investors will acquire from Chart Financing Sub 550,000 shares of Series B Non-Voting
Preferred Stock of Chart Financing Sub (the “Chart Financing Sub Series B Preferred Stock™) at a price of $10.00 per
share. In the Business Combination, the Tempus Financing Sub Preferred Stock held by the New Investors and the
Chart Financing Sub Series B Preferred Stock held by the Affiliate Investors will be cancelled. In consideration for
such 