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As filed with the United States Securities and Exchange Commission on July 27, 2022
Registration No. 333-265206

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2 TO
FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

BULL HORN HOLDINGS CORP.

(Exact name of registrant as specified in its charter)

British Virgin Islands 6770 98-1465952
(State or Other Jurisdiction of (Primary Standard Industrial (I.R.S. Employer
Incorporation or Organization) Classification Code Number) Identification No.)

801 S. Pointe Drive, Suite TH-1
Miami Beach, Florida 33139
(305) 671-3341
(Address, including zip code and telephone number, including area code, of registrant’s principal executive
offices)

Robert Striar
Chief Executive Officer
801 S. Pointe Drive, Suite TH-1
Miami Beach, Florida 33139
(305) 671-3341
(Name, address, including zip code and telephone number, including area code, of agent for service)

Copies to:
Stuart Neuhauser, Esq. Denis A. Dufresne, Esq.
Lawrence A. Rosenbloom, Esq. Louis Lombardo, Esq.
Joshua N. Englard, Esq. Meister Seelig & Fein LLP
Ellenoff Grossman & Schole LLP 125 Park Avenue, 7" Floor
1345 Avenue of the Americas New York, NY 10017
New York, NY 10105 (212) 655-3500

(212) 370-1300

Approximate date of commencement of proposed sale to the public: As soon as practicable after (i) this registration statement is
declared effective and (ii) upon completion of the applicable transactions described in the enclosed proxy statement/prospectus.

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

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering: O
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities
Act registration statement number of the earlier effective registration statement for the same offering: O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the

Exchange Act.

Large accelerated filer O Accelerated filer [}
Non-accelerated Smaller reporting company

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for

complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) O
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date
until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become
effective on such date as the SEC, acting pursuant to said section 8(a), may determine.

As used in this Registration Statement, the term “Registrant” refers to the Registrant (a British Virgin Islands business company)

prior to the Domestication and to the Company (a Delaware corporation) following the Domestication.
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The information in this proxy statement/prospectus is not complete and may be changed. Bull Horn Holdings Corp.
may not issue the securities offered by this proxy statement/prospectus until the registration statement filed with the
Securities and Exchange Commission, of which this proxy statement/prospectus is a part, is declared effective. This
proxy statement/prospectus does not constitute an offer to sell these securities and it is not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale of these securities is not permitted.

PRELIMINARY PROXY STATEMENT/PROSPECTUS
SUBJECT TO COMPLETION, DATED JULY 27, 2022

To the Shareholders of Bull Horn Holdings Corp.:

On behalf of the board of directors of Bull Horn Holdings Corp. (“Bull Horn”), we are pleased to enclose the proxy
statement/prospectus relating to the proposed merger (the “Business Combination”) of a wholly-owned subsidiary of Bull
Horn with and into Coeptis Therapeutics, Inc. (“Coeptis”), pursuant to an Agreement and Plan of Merger dated effective as
of April 18, 2022 (as may be further amended or supplemented from time to time, the “Merger Agreement”) among Bull
Horn, Coeptis and certain other parties. It is proposed that prior to the closing of the Business Combination (the “Closing”),
Bull Horn will domesticate by changing its domicile from the British Virgin Islands to the State of Delaware (the
“Domestication”) and will, in connection with the Closing, change its name to “Coeptis Therapeutics Holdings, Inc.”
Coeptis Therapeutics Holdings, Inc. and Bull Horn, following the Business Combination, are referred to herein collectively
as the “Company.”

In connection with the Business Combination and the other matters described herein, you are cordially invited to
attend the extraordinary general meeting of shareholders (the “Shareholders Meeting”) of Bull Horn, to be held at
10:00 a.m. Eastern Time, on , 2022. Only shareholders who held ordinary shares of Bull Horn at the close of business
on , 2022 will be entitled to attend and vote at the Shareholders Meeting and at any adjournments and
postponements thereof.

The Shareholder Meeting will be a completely virtual meeting of shareholders, which will be conducted via live
webcast. You will be able to attend the Shareholder Meeting online and vote during the Shareholder Meeting by visiting
https://www.cstproxy.com/bullhornse/sme2(022. We are pleased to utilize the virtual shareholder meeting technology in order
to (i) provide ready access and cost savings for our shareholders and Bull Horn, and (ii) promote social distancing pursuant
to guidance provided by the Centers for Disease Control and Prevention and the U.S. Securities and Exchange Commission
due to COVID-19. The virtual meeting format allows you to attend the Shareholder Meeting from any location in the world.

Bull Horn is a blank check company incorporated on November 27, 2018 as a British Virgin Islands business
company and incorporated for the purpose of effecting a merger, share exchange, share reconstruction or amalgamation,
asset or share acquisition, a contractual arrangement or other similar business combination transaction. Bull Horn’s units,
ordinary shares and warrants are traded on The Nasdaq Capital Market (“Nasdaq”) under the symbols “BHSEU”, “BHSE”
and “BHSEW,” respectively. On , 2022, the closing sale prices of Bull Horn’s units, ordinary shares and warrants
were $ , 8 and $ , respectively. At the closing of the Business Combination, the units will separate
into shares of common stock and warrants and the units will no longer trade on Nasdaq. Bull Horn has applied for the listing
of the common stock and warrants of the Company on Nasdaq following the completion of the Business Combination under
the symbols “COEP” and “COEPW,” respectively.

At the Shareholders Meeting, Bull Horn’s shareholders will be asked to vote on the following proposals, as more fully
described in the accompanying proxy statement/prospectus: (i) the Domestication Proposal, (ii) the Business Combination
Proposal, (iii) the 2022 Equity Incentive Plan Proposal, (iv) the Charter Amendment Proposals, (v) the Director Election
Proposal, and (vi) the Adjournment Proposal, if presented (collectively, the “Proposals™).

Bull Horn’s board of directors unanimously recommends that Bull Horn’s shareholders vote “FOR” each of
the Proposals to be presented to them.

The obligations of Bull Horn and Coeptis to complete the Business Combination are subject to a number of
conditions set forth in the Merger Agreement and are summarized in the accompanying proxy statement/prospectus. More
information about Bull Horn and Coeptis, the Shareholders Meeting and the transactions contemplated by the Merger
Agreement is contained in the accompanying proxy statement/prospectus. In particular, when you consider the
recommendation regarding the Proposals by the board of directors of Bull Horn, you should keep in mind that Bull Horn’s
directors and officers have interests in the Business Combination that are different from or in addition to, or may conflict
with, your interests as a Bull Horn shareholder. For instance, rather than liquidating Bull Horn, the sponsor of Bull Horn will
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benefit from the completion of the Business Combination and may be incentivized to complete the Business Combination,
even if the transaction is unfavorable to shareholders of Bull Horn. You are encouraged to read the accompanying proxy
statement/prospectus in its entirety, including the section entitled “Risk Factors” beginning on page 40.

Your vote is very important. As a condition to the completion of the Business Combination, an affirmative vote of
holders of a majority of the votes of the ordinary shares of Bull Horn entitled to vote on the Proposals, who are present and
vote at the Shareholders Meeting is required with respect to the Proposals.

On behalf of the Board, I thank you for your support and we look forward to the successful consummation of the
Business Combination.

Very truly yours,

Robert Striar
Chief Executive Officer
Bull Horn Holdings Corp.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the accompanying proxy statement/prospectus or determined that
the accompanying proxy statement/prospectus is accurate or complete. Any representation to the contrary is a
criminal offense.

The accompanying proxy statement/prospectus is dated , 2022 and is first being mailed to the shareholders of
Bull Horn Holdings Corp. on or about ,2022.
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BULL HORN HOLDINGS CORP.
801 S. Pointe Drive, Suite TH-1
Miami Beach, Florida 33139

NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON , 2022

TO THE SHAREHOLDERS OF BULL HORN HOLDINGS CORP.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of shareholders (the “Shareholders
Meeting”) of Bull Horn Holdings Corp., a British Virgin Islands business company (“Bull Horn”), will be held
at 10:00 a.m. Eastern Time, on , 2022. The Shareholders Meeting will be a completely virtual meeting of
shareholders, which will be conducted via live webcast. You will be able to attend the Shareholders Meeting
online and vote during the Shareholders Meeting by visiting Attps://www.cstproxy.com/bullhornse/sme2022.

You are cordially invited to attend the Shareholders Meeting online, which will be held for the following
purposes:

(1) The Domestication Proposal — To consider and vote upon a proposal to (a) change the domicile of
Bull Horn by way of its continuation out of the British Virgin Islands, as a business company
incorporated under the laws of the British Virgin Islands, and into the State of Delaware to become
a corporation incorporated under the laws of the State of Delaware (the “Domestication”) pursuant
to Section 184 of the BVI Business Companies Act of 2004, or the Companies Act and the
applicable provisions of the Delaware General Corporation Law, as amended, respectively; (b) in
connection therewith to adopt upon the Domestication taking effect, the certificate of incorporation
and bylaws appended to this proxy statement as attached hereto as Annex B (the “Interim
Charter”), in place of Bull Horn’s amended and restated memorandum and articles of association
(the “Current Charter”) currently registered by the Registrar of Corporate Affairs in the British
Virgin Islands and which will remove or amend those provisions of the Current Charter that
terminate or otherwise cease to be applicable as a result of the domestication and provide for a
majority of the stockholders to act by written consent; (¢) filing a notice of continuation out of the
British Virgin Islands with the British Virgin Islands Registrar of Corporate Affairs under
Section 184 of the Companies Act; and (d) file the Interim Charter with the Secretary of State of
Delaware, under which we will be domesticated from the British Virgin Islands and continue as a
Delaware corporation. We refer to this proposal as the “Domestication Proposal.”

(2) The Business Combination Proposal — To consider and vote upon a proposal to approve the
Agreement and Plan of Merger dated effective as of April 18, 2022 (as amended or supplemented
from time to time, the “Merger Agreement”) by and among Bull Horn, BH Merger Sub Inc., a
Delaware corporation and a wholly-owned subsidiary of Bull Horn (“Merger Sub”), and Coeptis
Therapeutics, Inc., a Delaware corporation (“Coeptis™), and the transactions contemplated by the
Merger Agreement, including the issuance of the merger consideration thereunder (collectively, the
“Business Combination”). Pursuant to the Merger Agreement, Merger Sub will merge with and
into Coeptis, with Coeptis continuing as the surviving entity of the Business Combination and
becoming a wholly-owned subsidiary of Bull Horn as described in more detail in the attached proxy
statement/prospectus. Following the Business Combination, Coeptis Therapeutics Holdings, Inc.
and Bull Horn may be collectively referred to as the “Company”. We refer to this proposal as the
“Business Combination Proposal.”

(3) The 2022 Equity Incentive Plan Proposal — To consider and vote upon the approval of the 2022
Equity Incentive Plan of the Company. We refer to this proposal as the “2022 Equity Incentive
Plan Proposal.”

(4) The Charter Amendment Proposals — To consider and vote upon seven (7) separate proposals to
approve and adopt the Amended and Restated Certificate of Incorporation (the “Amended and
Restated Certificate of Incorporation”), a copy of which is attached to this proxy statement/

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

prospectus as Annex C, and the Amended and Restated Bylaws (the “Bylaws”), a copy of which is
attached to this proxy statement/prospectus as Annex D, of Bull Horn reflecting the following
material differences from Bull Horn’s Interim Charter:

4(a) To consider and vote upon an amendment to the Interim Charter to declassify the Bull Horn
board of directors into one class of directors.
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4(b) To consider and vote upon an amendment to the Interim Charter to provide that, subject to the
limitations imposed by applicable law, directors may be removed with or without cause, by
the holders of at least a majority in voting power of the shares then entitled to vote at an
election of directors.

4(c) To consider and vote upon an amendment to the Interim Charter to prohibit stockholder
actions by written consent.

4(d) To consider and vote upon an amendment to the Interim Charter to provide that the federal
district courts of the United States of America will be the exclusive forum for resolving any
complaint asserting a cause of action arising under the Securities Act of 1933, as amended,
and the Delaware courts will be the exclusive forum for certain stockholder litigation.

4(e) To consider and vote upon an amendment to the Interim Charter to provide that the Bylaws
and the Amended and Restated Certificate of Incorporation may only be amended in
accordance with the DGCL.

4(f) To consider and vote upon an amendment to the Interim Charter to remove the provisions
addressing indemnification and advancement of expenses for the Company’s officers and
directors, as the Company’s proposed Bylaws will provide for substantially similar rights to
indemnification and advancement of expenses.

4(g) To consider and vote upon the amendment and restatement of the Interim Charter and
authorizing all other changes in connection with the replacement of the Interim Charter with
the Amended and Restated Certificate of Incorporation and Bylaws as part of the Business
Combination, including (i) changing the post-Business Combination corporate name from
“Bull Horn Holdings Corp.” to “Coeptis Therapeutics Holdings, Inc.”, and (ii) removing
various provisions of the Interim Charter applicable only to a blank check company, including
provisions requiring special votes with respect to the variation of rights of shares prior to a
business combination, that will no longer be applicable upon consummation of the Business
Combination.

We refer to these proposals as the “Charter Amendment Proposals.”

)

(6)

The Director Election Proposal — To consider and vote upon a proposal to elect seven directors to
serve on the Company’s board of directors effective from the consummation of the Domestication
and Business Combination until the 2023 annual meeting of stockholders and until their respective
successors are duly elected and qualified. We refer to this proposal as the “Director Election
Proposal.”

The Adjournment Proposal — To consider and vote upon a proposal to require the chairman of the
meeting to adjourn the Shareholders Meeting to a later date or dates, if necessary to permit further
solicitation and vote of proxies if it is determined by Bull Horn that more time is necessary or
appropriate to approve one or more proposals at the Shareholders Meeting. We refer to this proposal
as the “Adjournment Proposal” and, together with the Domestication Proposal, the Business
Combination Proposal, the 2022 Equity Incentive Plan Proposal, the Charter Amendment Proposals,
and the Director Election Proposal as the “Proposals.”

These Proposals are described in the accompanying proxy statement/prospectus, which we encourage you
to read in its entirety before voting. Only holders of record of ordinary shares of Bull Horn at the close of
business on , 2022 (the “Record Date”) are entitled to notice of the Shareholders Meeting and to vote
and have their votes counted at the Shareholders Meeting and any adjournments or postponements thereof.

After careful consideration, Bull Horn’s board of directors unanimously recommends that the
shareholders vote “FOR” the Domestication Proposal, “FOR” the Business Combination Proposal,
“FOR?” the 2022 Equity Incentive Plan Proposal, “FOR” each of the Charter Amendment Proposals,
“FOR” the election of each of the director nominees pursuant to the Director Election Proposal and
“FOR” the Adjournment Proposal.
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Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals is interdependent upon
the others and must be approved in order for Bull Horn to complete the Business Combination. All of the
Proposals must be approved by the holders of a majority of the ordinary shares of Bull Horn entitled to vote that
are present and vote at the Shareholders Meeting.

All shareholders of Bull Horn are cordially invited to attend the Shareholders Meeting in person virtually.
To ensure your representation at the Shareholders Meeting, however, you are urged to mark, sign and date the
enclosed proxy card and return it as soon as possible in the pre-addressed postage paid envelope provided. If
you are a shareholder of record of Bull Horn ordinary shares, you may also cast your vote in person virtually at
the Shareholders Meeting. If your shares are held in an account at a brokerage firm or bank, or by a nominee,
you must instruct your broker, bank or nominee on how to vote your shares or, if you wish to attend the
Shareholders Meeting and vote in person virtually, obtain a proxy from your broker, bank or nominee. If any of
the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan Proposal, any
of the Charter Amendment Proposals or the Director Election Proposal fails to receive the required approval by
the shareholders of Bull Horn at the Shareholders Meeting, the Business Combination will not be completed.

Whether or not you plan to attend the Shareholders Meeting, we urge you to read the
accompanying proxy statement/prospectus (and any documents incorporated into the accompanying
proxy statement/prospectus by reference) carefully. Please pay particular attention to the section entitled
“Risk Factors” in the accompanying proxy statement/prospectus.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the
Shareholders Meeting or not, please mark, sign and date the enclosed proxy card and return it as soon as
possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar account,
you should contact your broker to ensure that votes related to the shares you beneficially own are properly
counted.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors

Robert Striar
Chief Executive Officer

, 2022

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH
TO VOTE, YOUR SHARES WILL BE VOTED IN FAVOR OF EACH OF THE PROPOSALS. YOU
MAY EXERCISE YOUR RIGHTS TO DEMAND THAT BULL HORN REDEEM YOUR SHARES
FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT WHETHER YOU
VOTE FOR OR AGAINST THE PROPOSALS OR DO NOT VOTE ON THE PROPOSALS AND
WHETHER OR NOT YOU ARE HOLDER OF SHARES AS OF THE RECORD DATE OR
ACQUIRED YOUR SHARES AFTER THE RECORD DATE. TO EXERCISE YOUR REDEMPTION
RIGHTS, YOU MUST TENDER YOUR SHARES TO BULL HORN’S TRANSFER AGENT AT LEAST
TWO (2) BUSINESS DAYS PRIOR TO THE SHAREHOLDERS MEETING. YOU MAY TENDER
YOUR SHARES FOR REDEMPTION BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO
THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING THE
DEPOSITORY TRUST COMPANY’S DEPOSIT/WITHDRAWAL AT CUSTODIAN (“DWAC”)
SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE TENDERED
SHARES WILL NOT BE REDEEMED FOR CASH AND WILL BE RETURNED TO THE
APPLICABLE SHAREHOLDER. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL
NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BROKER OR BANK TO
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WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR
REDEMPTION RIGHTS. SEE THE SECTION ENTITLED “SHAREHOLDERS
MEETING — REDEMPTION RIGHTS” FOR MORE SPECIFIC INSTRUCTIONS.
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FREQUENTLY USED TERMS

Definitions

9 < 99 <

Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our,” and “Bull
Horn” refer to Bull Horn Holdings Corp. (which prior to the Domestication is a business company incorporated
under the laws of the British Virgin Islands and thereafter a corporation incorporated under the laws of the State
of Delaware).

In this document:

“2022 Equity Incentive Plan Proposal” means the proposal to be considered at the Shareholders
Meeting to approve the 2022 Equity Incentive Plan of the Company.

“Adjournment Proposal” means the proposal to be considered at the Shareholders Meeting to require the
chairman of the meeting to adjourn the Shareholders Meeting to a later date or dates, if necessary to permit
further solicitation and vote of proxies if it is determined by Bull Horn that more time is necessary or
appropriate to approve one or more Proposals at the Shareholders Meeting.

“Amended and Restated Certificate of Incorporation” means the proposed certificate of incorporation
of the Company to be in effect following the Business Combination, a copy of which is attached to this proxy
statement/prospectus as Annex C.

“Bull Horn” means Bull Horn Holdings Corp. (which prior to the Domestication is a business company
incorporated under the laws of the British Virgin Islands and after the Domestication will be a corporation
incorporated under the laws of the State of Delaware).

“Bull Horn Board” means the board of directors of Bull Horn.
“Bull Horn Shares” means the ordinary shares, no par value, of Bull Horn prior to the Domestication.
“Business Combination” means the transactions contemplated by the Merger Agreement.

“Business Combination Proposal” means the proposal to be considered at the Shareholders Meeting to
approve the Business Combination.

“Bylaws” mean the proposed bylaws of the Company to be in effect following the Business Combination,
a form of which is attached to this proxy statement/prospectus as Annex D.

“Charter Amendment Proposals” means the seven separate proposals to be considered at the
Shareholders Meeting to approve and adopt the proposed Amended and Restated Certificate of Incorporation, a
copy of which is attached to this proxy statement/prospectus as Annex C, and the proposed Bylaws, a copy of
which is attached to this proxy statement/prospectus as Annex D.

“Closing” means the closing of the Business Combination.

“Code” means the Internal Revenue Code of 1986, as amended.

“Coeptis” means Coeptis Therapeutics, Inc., a Delaware corporation.

“Coeptis common stock” means the common stock, par value $0.0001 per share, of Coeptis.

“Coeptis warrants” means Coeptis warrants to acquire up to 3,620,000 shares of Coeptis common stock
at an average exercise price of $2.54 per share.

“Coeptis preferred stock” means the preferred stock, par value $0.0001 per share, of Coeptis.

“Companies Act” refers to the BVI Business Companies Act, 2004, as amended.
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“Company” means Bull Horn as a Delaware corporation by way of continuation out of the British Virgin
Islands following the Business Combination. Following the completion of the Business Combination, Bull Horn
will change its corporate name to “Coeptis Therapeutics Holdings, Inc.”
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“Company Common Stock” means the shares of common stock, par value $0.0001 per share, of Bull
Horn upon consummation of the Business Combination.

“Company Board” means the board of directors of the Company subsequent to the completion of the
Business Combination.

“Current Charter” means Bull Horn’s amended and restated memorandum and articles of association, as
amended, currently registered by the Registrar of Corporate Affairs in the British Virgin Islands.

“DGCL” means the Delaware General Corporation Law, as amended.

“Director Election Proposal” means the proposal to be considered at the Sharcholders Meeting to elect
seven directors to serve on the Company Board until the 2023 annual meeting of stockholders and until their
respective successors are duly elected and qualified.

“Domestication” means the domestication of Bull Horn by way of its continuation out of the British
Virgin Islands into Delaware to become a Delaware corporation pursuant to Section 184 of the Companies Act
and the applicable provisions of the DGCL, respectively, with the ordinary shares of Bull Horn becoming shares
of common stock of the Delaware corporation under the applicable provisions of the Companies Act and the
DGCL,; the term includes all matters and necessary or ancillary changes in order to effect such Domestication,
including the adoption of the Interim Charter (as attached hereto at Annex B) consistent with the DGCL and
changing the name and registered office of Bull Horn.

“Domestication Proposal” means the proposal to be considered at the Shareholders Meeting to approve
the Domestication.

“DWAC” means The Depository Trust Company’s deposit/withdrawal at custodian system.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“founder shares” means the 1,875,000 currently outstanding ordinary shares of Bull Horn owned by the
sponsor.

“GAAP” means U.S. generally accepted accounting principles.
“Imperial” means Imperial Capital, LLC, the representative of the underwriters in the IPO.

“Insider Letter Agreement” means Bull Horn’s letter agreement with the sponsor, dated October 29,
2020.

“Interim Charter” means the certificate of incorporation and by-laws attached to the accompanying
proxy statement/prospectus as Annex B and to be adopted upon the Domestication taking effect.

“IPO” or “initial public offering” means Bull Horn’s initial public offering of its Units pursuant to a
registration statement on Form S-1 declared effective by the SEC on October 29, 2020 (File No. 333-248940).

“Material Adverse Effect” as used in the Merger Agreement, means with respect to any specified
person, any fact, event, occurrence, change or effect that has had, or would reasonably be expected to have,
individually or in the aggregate, a material adverse effect upon (a) the business, assets, liabilities, results of
operations or condition (financial or otherwise) of such person and its subsidiaries, taken as a whole or (b) the
ability of such person or any of its subsidiaries on a timely basis to consummate the transactions contemplated
by the Merger Agreement or the ancillary documents to which it is a party or bound or to perform its obligations
thereunder, in each case subject to certain customary exceptions.

“Memorandum and Articles of Association” means Bull Horn’s current amended and restated
Memorandum and Articles of Association, as may hereafter be amended.

“Merger” means the statutory merger of Merger Sub with and into Coeptis pursuant to the terms of the
Merger Agreement and under the applicable provisions of the DGCL, with Coeptis continuing as the surviving
entity and becoming a subsidiary of the Company.
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“Merger Agreement” means the Agreement and Plan of Merger, dated effective as of April 18, 2022 by
and among Bull Horn, Merger Sub and Coeptis Therapeutics, Inc., as it may be amended and supplemented
from time to time. A copy of the Merger Agreement is attached to this proxy statement/prospectus as Annex A.

“Merger Sub” means BH Merger Sub Inc., a Delaware corporation and wholly-owned subsidiary of Bull
Horn.

“Nasdaq” means The Nasdaq Capital Market.
“Outside Date” means November 3, 2022, pursuant to the terms of the Merger Agreement.

“Private Placement” means the private placement consummated simultaneously with the IPO in which
Bull Horn issued to the sponsor and Imperial the private placement warrants.

“Private Placement Warrants” means the 3,750,000 warrants sold to the sponsor, Imperial and I-
Bankers Securities, Inc. (“I-Bankers”’) and Northland Securities, Inc. (“Northland”) in the Private Placement.

“Proposals” means, collectively, (i) the Domestication Proposal, (ii) the Business Combination Proposal,
(iii) the 2022 Equity Incentive Plan Proposal, (iv) the Director Election Proposal, (v) the Charter Amendment
Proposals, and (vi) the Adjournment Proposal, if presented.

“public shareholders” means the holders of Bull Horn’s ordinary shares that were sold in the IPO
(whether they were purchased in the IPO or thereafter in the open market).

“public shares” means Bull Horn’s ordinary shares sold in the [PO (whether they were purchased in the
IPO or thereafter in the open market).

“Public Warrants” means Bull Horn’s warrants sold in the [PO (whether they were purchased in the IPO
or thereafter in the open market).

“sponsor” means Bull Horn Holdings Sponsor LLC, a Delaware limited liability company.
“Record Date” means ,2022.
“Redemption” means the redemption of public shares for the Redemption Price.

“Redemption Price” means an amount equal to a pro rata portion of the aggregate amount then on
deposit in the trust account in accordance with the Memorandum and Articles of Association (as equitably
adjusted for stock splits, stock dividends, combinations, recapitalizations and the like after the Closing). The
Redemption Price will be calculated two days prior to the completion of the Business Combination in
accordance with Bull Horn’s Memorandum and Articles of Association, as currently in effect.

“Redemption Rights”” means the right of Bull Horn’s public shareholders to demand Redemption of their
public shares into cash in accordance with the procedures set forth in the Memorandum and Articles of
Association and this proxy statement/prospectus.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.
“SEC” means the United States Securities and Exchange Commission.

“Shareholders Meeting” means the extraordinary general meeting of Bull Horn’s shareholders, to be
held at 10:00 a.m. Eastern Time on , 2022, and any adjournments or postponements thereof.

“Securities Act” means the Securities Act of 1933, as amended.

“Transactions” mean the Merger, the Domestication and the other transactions contemplated by the
Merger Agreement.

“Transfer Agent” means Continental Stock Transfer & Trust Company.

\%
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“trust account” means the trust account of Bull Horn, which holds the net proceeds from the IPO and the
sale of the Private Placement Warrants, together with interest earned thereon, less amounts released to pay taxes
and pay redemptions.

“Units” means the units sold in the IPO (including pursuant to the overallotment option) consisting of one
ordinary share of Bull Horn and one warrant.

“Vantage Point” means Vantage Point Advisors, Inc., an independent business valuation firm.

“warrant agreement” means the Warrant Agreement, dated October 29, 2020, between Bull Horn and
the Transfer Agent, which governs Bull Horn’s outstanding warrants.

Share Calculations and Ownership Percentages

Unless otherwise specified (including in the sections entitled “Unaudited Pro Forma Condensed
Combined Financial Information” and “Beneficial Ownership of Securities ), the share calculations and
ownership percentages set forth in this proxy statement/prospectus with respect to the Company’s stockholders
following the Business Combination are for illustrative purposes only and assume the following (certain
capitalized terms below are defined elsewhere in this proxy statement/prospectus):

1. No public shareholders exercise their Redemption Rights in connection with the Closing of the
Business Combination, and the balance of the trust account as of the Closing is approximately
$33.1 million. Please see the section entitled “Shareholders Meeting — Redemption Rights.”

2. No (i) Bull Horn warrant holders exercise any of the Bull Horn warrants (including 7,500,000
Public Warrants and 3,750,000 Private Placement Warrants) that will remain outstanding following
the Business Combination and (ii) holders of Coeptis warrants exercise any of the Coeptis warrants
(assumed to be exercisable following the Business Combination to acquire 1,319,197 shares of
Company Common Stock) and they will remain outstanding following the Business Combination.

3. The total number of post-Merger shares of Company Common Stock issued to the Coeptis
stockholders will be approximately 17,123,288.

4.  The total number of post-Merger shares of Company Common Stock retained by the Bull Horn
shareholders will be 5,116,414.

5. The Redemption Price will be approximately $10.22 per share at the closing of the Business
Combination, assuming Bull Horn utilizes a full six-month extension.

vi
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MARKET AND INDUSTRY DATA

Information contained in this proxy statement/prospectus concerning the market and the industry in which
Coeptis competes, including its market position, general expectations of market opportunity and market size, is
based on information from various third-party sources, on assumptions made by Coeptis based on such sources
and Coeptis’ knowledge of the markets for its services and solutions. Any estimates provided herein involve
numerous assumptions and limitations, and you are cautioned not to give undue weight to such information.
Third-party sources generally state that the information contained in such source has been obtained from
sources believed to be reliable but that there can be no assurance as to the accuracy or completeness of such
information. Notwithstanding the foregoing, we are liable for the information provided in this proxy statement/
prospectus. The industry in which Coeptis operates is subject to a high degree of uncertainty and risk. As a
result, the estimates and market and industry information provided in this proxy statement/prospectus are
subject to change based on various factors, including those described in the section entitled “Risk
Factors — Risks Related to Coeptis’ Business and Industry” and elsewhere in this proxy statement/prospectus.

vii
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains forward-looking statements. These forward-looking statements
relate to expectations for future financial performance, business strategies or expectations for our business, and
the timing and ability for Bull Horn and Coeptis to complete the Business Combination. Specifically, forward-
looking statements may include statements relating to:

. the benefits of the Business Combination;

. the future financial performance of the Company following the Business Combination;

. the timing of, expected benefits from and ability to execute on expansion plans and opportunities;
and

. other statements preceded by, followed by or that include the words “may,” “can,” “should,” “will,”
“estimate,” “plan,” “project,” “forecast,” “intend,” “expect,” “anticipate,” “believe,” “seek,”

“target” or similar expressions.

These forward-looking statements are based on information available as of the date of this proxy
statement/prospectus and Bull Horn and Coeptis managements’ current expectations, forecasts and assumptions,
and involve a number of judgments, known and unknown risks and uncertainties and other factors, many of
which are outside the control of Bull Horn, Coeptis and their respective directors, officers and affiliates.
Accordingly, forward-looking statements should not be relied upon as representing Bull Horn’s views as of any
subsequent date. Bull Horn does not undertake any obligation to update, add or to otherwise correct any
forward-looking statements contained herein to reflect events or circumstances after the date they were made,
whether as a result of new information, future events, inaccuracies that become apparent after the date hereof or
otherwise, except as may be required under applicable securities laws.

You should not place undue reliance on these forward-looking statements in deciding how your vote
should be cast or in voting your shares or warrants on the Proposals. As a result of a number of known and
unknown risks and uncertainties, our actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ
include:

. the occurrence of any event, change or other circumstances that could delay the Business
Combination or give rise to the termination of the Merger Agreement;

. the outcome of any legal proceedings that may be instituted against Coeptis or Bull Horn following
announcement of the proposed Business Combination and transactions contemplated thereby;

. the inability to complete the Business Combination, including due to the failure to obtain approval
of the Bull Horn shareholders or otherwise retain sufficient cash in the trust account or the failure to
meet other conditions to closing in the Merger Agreement;

. the inability to consummate the Business Combination due to the uncertainty resulting from the
recent COVID-19 pandemic;

. the inability to maintain the listing of the securities of the Company on Nasdaq following the
Business Combination;

. the ability to recognize the anticipated benefits of the Business Combination, which may be affected
by, among other things, competition, and the ability of the Company to grow and manage growth
profitably;

. costs related to the Business Combination;

. changes in the markets that Coeptis operates;
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the possibility that Bull Horn or Coeptis may be adversely affected by other economic, business,
and/or competitive factors;

the risk that the Business Combination disrupts current plans and operations of Coeptis as a result of
the announcement and consummation of the Business Combination;

viii

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

. the inability to execute Coeptis’ growth strategies, including identifying and executing acquisitions;

. the inability to develop and maintain effective internal controls;

. cost of complying with current laws and regulations and any changes in applicable laws or
regulations;

. business interruptions resulting from geographical actions, including war and terrorism;

. difficulties managing our anticipated growth, or we may not grow at all;

. failure to obtain and maintain the third-party relationships that are necessary to further our business
plans;

. failure to obtain necessary funding in order to continue our operations as planned, either at all or on

favorable terms;
. cost of protecting and defending against intellectual property claims;

. failure to attract and retain the current senior management team and our scientific advisors as well
as qualified scientific, technical and business personnel; and

. other risks and uncertainties indicated in this proxy statement/prospectus, including those set forth
under the section entitled “Risk Factors.”

X
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus, but does not
contain all of the information that may be important to you. To better understand the Proposals to be
considered at the Shareholders Meeting, including the Business Combination Proposal, whether or not you
plan to attend such meeting, we urge you to read this proxy statement/prospectus (including the annexes)
carefully, including the section entitled “Risk Factors” beginning on page 40. See also the section entitled

“Where You Can Find More Information.”

Parties to the Business Combination

Bull Horn

Bull Horn was incorporated as a British Virgin Islands business company on November 27, 2018 as a
blank check company for the purpose of acquiring, engaging in a share exchange, share reconstruction and
amalgamation with, purchasing all or substantially all of the assets of, entering into contractual arrangements
with, or engaging in any other similar business combination with one or more businesses or entities. In
December 2018 and January 2019, Bull Horn sold an aggregate of 2,156,250 ordinary shares (the “founder
shares”) to the sponsor for an aggregate purchase price of $25,000, or approximately $0.012 per share.

On November 3, 2020, Bull Horn completed its initial public offering (the “IPO”) of 7,500,000 Units.
Each Unit consists of one ordinary share and one warrant, with each warrant entitling the holder thereof to
purchase one-half of one ordinary share for $11.50 per whole share. The Units were sold at a price of $10.00
per Unit, generating gross proceeds to Bull Horn of $75,000,000.

Simultaneously with the closing of the IPO, Bull Horn consummated the sale of an aggregate of
3,750,000 warrants (the “Private Placement Warrants”) at a price of $1.00 per warrant in a private
placement to Bull Horn’s sponsor, Bull Horn Holdings sponsor LLC, a Delaware limited liability company
(the “sponsor”), Imperial Capital, LLC, the representative of the underwriter of the IPO (“Imperial”), I-
Bankers Securities, Inc. (“I-Bankers”) and Northland Securities, Inc. (“Northland”), generating total gross
proceeds of $3,750,000. On December 10, 2020, the underwriters notified Bull Horn that they would not be
exercising the over-allotment option and as a result, the sponsor returned 281,250 founder shares to Bull
Horn for no consideration and such ordinary shares were canceled. Effective December 10, 2020, by
agreement between the sponsor and the underwriters, an aggregate of 375,000 Private Placement Warrants
were assigned by the underwriters to the sponsor.

A total of $75,750,000, comprised of $72,000,000 of the proceeds from the IPO and $3,750,000 of the
proceeds of the sale of the Private Placement Warrants, was placed in a U.S.-based trust account at Morgan
Stanley, N.A. (the “trust account”) maintained by Continental Stock Transfer & Trust Company (the
“Transfer Agent”), acting as trustee.

Bull Horn’s management team is led by Robert Striar, Chief Executive Officer, and Christopher Calise,
Chief Financial Officer (each of whom are also directors of Bull Horn). Bull Horn must complete its initial
business combination by November 3, 2022, which date was extended by approval of the shareholders of
Bull Horn in a special meeting of shareholders held on April 26, 2022. On April 27, 2022, Bull Horn filed an
amended and restated copy of the Amended and Restated Memorandum and Articles of Association with the
Registrar of Corporate Affairs of the British Virgin Islands, effective the same day. In connection with the
special meeting, shareholders holding 4,258,586 public shares exercised their right to redeem their shares for
a pro rata portion of the funds in the trust account. As a result, approximately $43.0 million (approximately
$10.10 per public share) was removed from the trust account to pay such holders and approximately
$32.7 million remains in the trust account. Following redemptions, Bull Horn has 3,241,414 public shares
outstanding and the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per public share that
remains outstanding) per month to deposit into the trust account in connection with the extension of Bull
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Horn’s termination date from May 3, 2022 to November 3, 2022. If the initial business combination is not
consummated by November 3, 2022, then Bull Horn’s existence will terminate, and Bull Horn will distribute
all amounts in the trust account.

Bull Horn’s principal executive offices are located at 801 S. Pointe Drive, Suite TH-1, Miami Beach,
Florida 33139 and its phone number is (305) 671-3341.
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Merger Sub

Merger Sub is a Delaware corporation and wholly-owned subsidiary of Bull Horn formed on April 14,
2022. In the Merger, Merger Sub will merge with and into Coeptis with Coeptis being the surviving entity
and becoming a wholly-owned subsidiary of the Company.

Merger Sub’s principal executive offices are located at 801 S. Pointe Drive, Suite TH-1, Miami Beach,
Florida 33139 and its phone number is (305) 671-3341.

Coeptis

General. Coeptis was originally incorporated in the State of Colorado in 1996 under the name Nelx
Marketing Inc., and then changed its name to Mind 2 Market, Inc. (in 1996), then to Health Partnership, Inc.
(in 2005) and then to Naerodynamics, Inc. (in 2008). In January 2020, Coeptis redomiciled to the State of
Delaware and changed its then corporate name to NDYN Merger Corp. In February 2020, NDYN Merger
Corp. enacted a Holding Company Reorganization pursuant to Section 251(g) of the DGCL and, in
connection therewith, changed its corporate name to Vinings Holdings, Inc. Effective July 12, 2021, the
company’s name changed to “Coeptis Therapeutics, Inc.”

The 2021 Merger Transaction. On February 12, 2021, Coeptis Acquisition Sub, Inc. (“Acquisition
Corp.”), a wholly-owned subsidiary of Coeptis, merged (the “2021 Merger”) with and into Coeptis
Pharmaceuticals, Inc., a Delaware corporation (“Coeptis Pharmaceuticals”), with Coeptis Pharmaceuticals
as the surviving corporation of the 2021 Merger. As a result of the 2021 Merger, Coeptis acquired the
business of Coeptis Pharmaceuticals, which now continues its existing business operations as Coeptis’
wholly-owned subsidiary.

About Coeptis’ Subsidiaries. Coeptis’ wholly-owned subsidiary, Coeptis Pharmaceuticals, was
formed in November 2018, and its sole subsidiary, Coeptis Pharmaceuticals, LLC, was formed in July 2017.
Through Coeptis’ subsidiaries, it focuses on the development and/or acquisition of pharmaceutical products
and technologies which offer improvements to current therapies, thereby improving patient outcomes.

Coeptis’ current business model is designed around furthering the development of its current product
portfolio. Coeptis is continually exploring partnership opportunities with companies that have novel therapies
in various stages of development or companies with technologies that improve the way that drugs are
delivered to patients. Coeptis seeks the best strategic relationships, which relationships could include in-
license agreements, out-license agreements, co-development arrangements and other strategic partnerships in
new and exciting therapeutic areas such as auto-immune disease and oncology.

Coeptis’ principal executive offices are located at 105 Bradford Road, Suite 420, Wexford, PA 15090
and its phone number is (724) 934-6467.

The Proposals to be Submitted at the Shareholders Meeting

The Domestication Proposal

Bull Horn is proposing to re-domicile by way of its continuation out of the British Virgin Islands, as a
company incorporated under the laws of the British Virgin Islands, and into Delaware to become a
corporation incorporated under the laws of the State of Delaware, pursuant to Section 184 of the Companies
Act and the applicable provisions of the DGCL, respectively. In connection with the Domestication, Bull
Horn will adopt the Interim Charter which will replace or remove certain provisions of the Current Charter
which are no longer valid or otherwise applicable as a result of the Domestication (but without substantively
changing such ongoing rights) and file the same with the Secretary of State of the State of Delaware. All
shareholders are encouraged to read the Interim Charter in its entirety for a more complete description of its
terms.
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You should note that not only will the Interim Charter preserve the existing rights of Bull Horn ordinary
shares, but also that the existing provisions of the Current Charter (including Regulation 23 of the Current
Charter and those provisions which cannot be amended prior to the Closing or made subject to certain
restrictions or amendment) will be replicated or substantively replicated in the Current Charter. Please read
the section entitled “Proposal 1: The Domestication Proposal.”

The Business Combination Proposal

Bull Horn and Coeptis have agreed to the Business Combination under the terms of the Merger
Agreement. Pursuant to the terms set forth in the Merger Agreement, subject to the satisfaction or waiver of
the conditions to the Closing therein, after completion of the Domestication, Merger Sub will merge with and
into Coeptis, with Coeptis continuing as the surviving entity and becoming a wholly-owned subsidiary of the
Company.

Merger Agreement

Pursuant to the Merger Agreement, subject to the terms and conditions set forth therein, (i) prior to the
Closing (as defined below), Bull Horn will re-domicile from the British Virgin Islands to the State of
Delaware through a statutory re-domestication (the “Domestication’), and (ii) upon the consummation of the
transactions contemplated by the Merger Agreement (the “Closing”), Merger Sub will merge with and into
Coeptis (the “Merger” and, together with the Domestication and the other transactions contemplated by the
Merger Agreement, the “Transactions’), with Coeptis continuing as the surviving corporation in the Merger
and a wholly-owned subsidiary of Bull Horn (after the Domestication).

Prior to the Merger, all outstanding shares of Coeptis preferred stock will convert or exchange their
shares of preferred stock for shares of Coeptis common stock at the applicable ratio in Coeptis organizational
documents (the “Preferred Stock Exchange”).

In the Merger, (i) all shares of Coeptis common stock issued and outstanding immediately prior to the
effective time of the Merger (other than those properly exercising any applicable dissenters rights under
Delaware law), but after giving effect to the Preferred Stock Exchange, will be converted into the right to
receive a portion of the Merger Consideration (as defined below), (ii) certain issued and outstanding warrants
to acquire shares of Coeptis stock (the “Specified Warrants™) will be assumed by Bull Horn and converted
into a warrant for shares of Bull Horn common stock with its price and number of shares equitably adjusted
based on the conversion of the shares of Coeptis common stock into the Merger Consideration (each, an
“Assumed Warrant”), (iii) certain outstanding convertible debt of Coeptis (the “Coeptis Convertible
Debt”) will be assumed by Bull Horn and will be convertible into common stock of Bull Horn (the
“Assumed Convertible Debt”) and (iv) any other outstanding securities with the right to convert into or
acquire equity securities of Coeptis or its subsidiaries will be terminated. At the Closing, Bull Horn will
change its name to “Coeptis Therapeutics Holdings, Inc.”.
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Organizational Structure

Securityholders

Bull Horn Holdings Corp.

(BVI)

The diagrams below depict simplified versions of the current organizational structures of Bull Horn and
Coeptis, respectively.

/ Coeptis Therapeutics, Inc.
\ Securityholders
N /

Bull Horn Holdings Corp.

Coeptis Therapeutics, Inc.

(Delaware)

100%

100%

BH Merger Sub, Inc.

(Delaware)

Coeptis Pharmaceuticals, Inc.

(Delaware)

100%

Coeptis Pharmaceuticals, LLC

(Pennsylvania)
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The diagram below depicts a simplified version of our organizational structure immediately following
the completion of the Business Combination.

yd Coeptis Therapeutics, Inc.
N Securityholders

Bull Horn Holdings Corp.
Securityholders

Coeptis Therapeutics Holdings, Inc.

(Delaware)
(formerly Bull Horn Holdings Corp. (BVI))

100%

Coeptis Therapeutics, Inc.

(Delaware)

100%

Coeptis Pharmaceuticals, Inc.

(Delaware)

100%

Coeptis
Pharmaceuticals, LLC

(Pennsylvania)

See the section entitled “Proposal 2: The Business Combination Proposal” for a summary of the terms
of the Merger Agreement and additional information regarding the terms of the Business Combination
Proposal.

The 2022 Equity Incentive Plan Proposal

Bull Horn is proposing that its shareholders approve the 2022 Equity Incentive Plan which will become
effective upon the Closing and will be used by the Company on a going-forward basis following the Closing.
A summary of the 2022 Equity Incentive Plan is set forth in the section entitled “Proposal 3: The 2022 Equity
Incentive Plan Proposal” of this proxy statement/prospectus and a complete copy of the 2022 Equity
Incentive Plan is attached hereto as Annex E.
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The Charter Amendment Proposals

Bull Horn is proposing that its shareholders approve and adopt the following seven (7) separate
proposals to approve and adopt the Amended and Restated Certificate of Incorporation, a copy of which is
attached to this proxy statement/prospectus as Annex C, and the Bylaws, a copy of which is attached to this
proxy statement/prospectus as Annex D:

. Proposal 4(a): To consider and vote upon an amendment to the Interim Charter to declassify the
Bull Horn Board into one class of directors.

. Proposal 4(b): To consider and vote upon an amendment to the Interim Charter to provide that,
subject to the limitations imposed by applicable law, directors may be removed with or without
cause, by the holders of at least a majority in voting power of the shares then entitled to vote at an
election of directors.

. Proposal 4(c): To consider and vote upon an amendment to the Interim Charter to prohibit
stockholder actions by written consent.

. Proposal 4(d): To consider and vote upon an amendment to the Interim Charter to provide that
the federal district courts of the United States of America will be the exclusive forum for
resolving any complaint asserting a cause of action arising under the Securities Act and the
Delaware courts will be the exclusive forum for certain stockholder litigation.

. Proposal 4(e):  To consider and vote upon an amendment to the Interim Charter to provide that
the Bylaws and the Amended and Restated Certificate of Incorporation may only be amended in
accordance with the DGCL.

. Proposal 4(f):  To consider and vote upon an amendment to the Interim Charter to remove the
provisions addressing indemnification and advancement of expenses for the Company’s officers
and directors, as the Company’s proposed Bylaws will provide for substantially similar rights to
indemnification and advancement of expenses.

. Proposal 4(g): To consider and vote upon the amendment and restatement of the Interim Charter
and authorizing all other changes in connection with the replacement of the Interim Charter with
the Amended and Restated Certificate of Incorporation and Bylaws as part of the Business
Combination, including (i) changing the post-Business Combination corporate name from “Bull
Horn Holdings Corp.” to “Coeptis Therapeutics Holdings, Inc.”, and (ii) removing various
provisions of the Interim Charter applicable only to a blank check company, including provisions
requiring special votes with respect to the variation of rights of shares prior to a business
combination, that will no longer be applicable upon consummation of the Business Combination.

The Charter Amendment Proposals are set forth in the section entitled “Proposal 4: The Charter
Amendment Proposals” of this proxy statement/prospectus.

The Director Election Proposal

Bull Horn is proposing that its shareholders approve the election of seven directors to serve on the
Company Board upon consummation of the Business Combination becoming effective until the 2023 annual
meeting of stockholders, respectively, and until their respective successors are duly elected and qualified. It is
noted in this regard that the appointments of the seven directors under the Director Election Proposal will
take effect under the terms of the Amended and Restated Certificate of Incorporation and the Bylaws of the
Company as continued into Delaware. A summary of the Director Election Proposal is set forth in the section
entitled “Proposal 5: The Director Election Proposal” of this proxy statement/prospectus.
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The Adjournment Proposal

The Adjournment Proposal, if adopted, will allow the Bull Horn Board to adjourn the Shareholders
Meeting to a later date or dates, including, if necessary to permit further solicitation and vote of proxies if it is
determined by Bull Horn that more time is necessary or appropriate to approve one or more Proposals at the
Shareholders Meeting. A summary of the Adjournment Proposal is set forth in the section entitled
“Proposal 6: The Adjournment Proposal” of this proxy statement/prospectus.
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The Shareholders Meeting

Date, Time and Place of Shareholders Meeting

The Shareholders Meeting will be held at 10:00 a.m. Eastern time, on , 2022, or at such other
date, time and place to which such meeting may be adjourned or postponed, as a virtual meeting, to consider
and vote upon the Proposals. You will be able to attend, vote your shares, and submit questions during the
special meeting via a live webcast available at https://www.cstproxy.com/bullhornse/sme2022.

Record Date; Outstanding Shares; Shareholders Entitled to Vote

Bull Horn has fixed the close of business on , 2022 as the Record Date for determining the Bull
Horn shareholders entitled to notice of and to attend and vote at the Shareholders Meeting. As of the close of
business on such date, there were 5,116,414 ordinary shares outstanding and entitled to vote. Each share is
entitled to one vote per share at the Shareholders Meeting.

Pursuant to the Insider Letter Agreement, 1,875,000 of founder shares owned by the sponsor will be
voted in favor of the Business Combination Proposal.

Proxy Solicitation

Proxies with respect to the Shareholders Meeting may be solicited by telephone, by facsimile, by mail,
on the Internet or in person virtually. Bull Horn has engaged Advantage Proxy, Inc. to assist in the solicitation
of proxies. If a shareholder grants a proxy, it may still vote its shares in person virtually if it revokes its proxy
before the Shareholders Meeting. A shareholder may also change its vote by submitting a later-dated proxy,
as described in the section entitled “Shareholders Meeting — Revoking Your Proxy; Changing Your Vote.”

Quorum and Required Vote

A quorum of Bull Horn shareholders is necessary to hold the Shareholders Meeting. The presence, in
person virtually or by proxy, of Bull Horn shareholders representing not less than 50% of the ordinary shares
issued and outstanding on the Record Date and entitled to vote on the Proposals to be considered at the
Shareholders Meeting will constitute a quorum for the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive
Plan Proposal, the Director Election Proposal and each of the Charter Amendment Proposals is
interdependent upon the others and must be approved in order for Bull Horn to complete the Business
Combination as contemplated by the Merger Agreement. Each of the Domestication Proposal, the Business
Combination Proposal, the 2022 Equity Incentive Plan Proposal, the Director Election Proposal and the
Charter Amendment Proposals will require the affirmative vote of the holders of a majority of the Bull Horn
Shares that are present and vote at the Shareholders Meeting.

Management of the Company Following the Business Combination

The Company’s directors and executive officers upon completion of the Business Combination will be
as follows:

Name Age Position
David Mehalick 53  Chairman and Chief Executive Officer
Daniel Yerace 39  Director and Vice President of Operations
Christopher Calise 49  Director

Tara Maria DeSilva 54  Independent Director

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Philippe Deschamps 60  Independent Director
Christopher Cochran 53  Independent Director
Gene Salkind 68  Independent Director

For more information on the directors and executive officers upon completion of the Business
Combination, see “Management of the Company Following the Business Combination.”
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Anticipated Accounting Treatment

The Transactions will be accounted for as a capital reorganization in accordance with GAAP.
Accordingly, the Transactions will be treated as the equivalent of Coeptis issuing shares for the net assets of
Bull Horn as of the Closing Date, accompanied by a recapitalization. The net assets of Bull Horn will be
stated at historical cost, with no goodwill or other intangible assets recorded.

Regulatory Approvals

The Business Combination and the transactions contemplated by the Merger Agreement are not subject
to any additional regulatory requirement or approval, except for (i) filings with British Virgin Islands and
Delaware necessary to effectuate the Domestication, and (ii) filings required with the SEC pursuant to the
reporting requirements applicable to Bull Horn, and the requirements of the Securities Act and the
Exchange Act, including the requirement to file the registration statement of which this proxy statement/
prospectus forms a part and to disseminate this proxy statement/prospectus to Bull Horn’s shareholders.

Redemption Rights

Public shareholders may seek to have their shares redeemed by Bull Horn, regardless of whether they
vote for or against the Business Combination or any other Proposals and whether they held Bull Horn
ordinary shares as of the Record Date or acquired them after the Record Date. It is anticipated that the
Redemption Price will be approximately $ per share at the closing of the Business Combination based
on the value of the trust account as of , 2022 and assuming the closing occurs on the Outside Date and
a total of $400,000 is deposited into the trust account by the sponsor in connection with the extension
approved at Bull Horn’s shareholder meeting on April 26, 2022 to extend the time for which the Company is
required to consummate a business combination to November 3, 2022. A public shareholder that has properly
tendered his or her shares for Redemption will be entitled to receive his or her pro rata portion of the
aggregate amount then on deposit in the trust account in cash for such shares only if the Business
Combination is completed. If the Business Combination is not completed, the Redemptions will be canceled
and the tendered shares will be returned to the relevant public shareholders as appropriate. Any public
shareholder who holds ordinary shares of Bull Horn on or before , 2022 (two (2) business days before
the Shareholders Meeting) will have the right to demand that his or her shares be redeemed for a full pro rata
share of the aggregate amount then on deposit in the trust account, less any taxes then due but not yet paid.
See the section entitled “Shareholders Meeting — Redemption Rights” for the procedures to be followed if
you are to redeem your shares for cash.

Appraisal Rights

If the Business Combination is completed, Coeptis stockholders who do not vote in favor of the
Business Combination are entitled to appraisal rights under Section 262 of the DGCL (“Section 262”)
provided that they comply with the conditions established by Section 262. For more information about such
rights, see the provisions of Section 262 of the DGCL, attached hereto as Annex F, and the section entitled
“Shareholders Meeting — Appraisal Rights.” Bull Horn’s shareholders do not have appraisal rights under the
Companies Law or otherwise in connection with the Business Combination Proposal or the other Proposals.

Interests of the Sponsor, Directors and Officers in the Business Combination

When you consider the recommendation of the Bull Horn Board to vote in favor of approval of the
Proposals, you should keep in mind that Bull Horn’s directors and officers have interests in the Business
Combination that may be different from or in addition to (and which may conflict with) your interests as a
shareholder and may be incentivized to complete a business combination that is less favorable to shareholders
rather than liquidating Bull Horn. These interests include, among other things:
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Christopher Calise, Bull Horn’s Chief Financial Officer and Director, will be Bull Horn’s
designee to the Company Board upon the Closing. As a director, in the future Mr. Calise may
receive any cash fees, stock options or stock awards that the Company Board determines to pay
to its directors;
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. unless Bull Horn consummates an initial business combination, Bull Horn’s officers, directors
and the sponsor will not receive reimbursement for any out-of-pocket expenses incurred by them
to the extent that such expenses exceed the amount of available proceeds not deposited in the
trust account (as of , 2022, none of Bull Horn’s officers and directors have incurred any
out-of-pocket expenses, but such expenses may be incurred prior to consummation of the
Business Combination);

. as a condition to the IPO, pursuant to the Insider Letter Agreement, 1,875,000 of founder shares
owned by the sponsor became subject to a lock-up whereby, subject to certain limited exceptions,
agreed not to transfer, assign or sell 50% of the founder shares until the earlier of (i) six months
after the date of the consummation of Bull Horn’s initial business combination or (ii) the date on
which the closing price of Bull Horn’s ordinary shares equals or exceeds $12.50 per share (as
adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading
days within any 30-trading day period commencing after Bull Horn’s initial business combination
and the remaining 50% of the founder shares may not be transferred, assigned or sold until
six months after the date of the consummation of an initial business combination, or earlier, in
either case, if, subsequent to an initial business combination, Bull Horn consummates a
subsequent liquidation, merger, stock exchange or other similar transaction which results in all of
Bull Horn shareholders having the right to exchange their ordinary shares for cash, securities or
other property;

. the sponsor paid an aggregate of $25,000 for its 1,875,000 founder shares and such securities will
have a significantly higher value at the time of the Business Combination. Such shares had an
aggregate market value of $18,900,000 based on the last sale price of $10.08 per share on Nasdaq
on June 30, 2022;

. the sponsor paid an aggregate of $2,625,000 for 2,625,000 Private Placement Warrants at a price
of $1.00 per warrant in the Private Placement consummated simultaneously with the IPO, which
warrants will be worthless if an initial business combination is not consummated. Such Private
Placement Warrants had an aggregate market value of $99,750 based on the last sale price of
$0.038 per warrant on Nasdaq on June 30, 2022;

. the sponsor has agreed not to redeem any of their founder shares in connection with a stockholder
vote to approve a proposed initial business combination;

. in connection with the extension of the date of Bull Horn’s termination date from May 3, 2022 to
November 3, 2022, the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per
public share that remains outstanding) per month, up to $400,000 in aggregate, to deposit into the
trust account;

. the sponsor has agreed to lend Bull Horn up to $500,000 as a working capital loan, which loan
will only be repaid if the Business Combination is consummated;

. if Bull Horn does not complete an initial business combination by November 3, 2022, a portion of
the proceeds from the sale of the Private Placement Warrants will be included in the liquidating
distribution to Bull Horn’s public shareholders and the Private Placement Warrants will expire
worthless and Bull Horn may not be able to pay back the loan by the sponsor in connection with
the extension of Bull Horn’s termination date; and

. if the trust account is liquidated, including in the event Bull Horn is unable to complete an initial
business combination within the required time period, the sponsor has agreed that it will be liable
to Bull Horn, if and to the extent any claims by a vendor for services rendered or products sold to
Bull Horn, or a prospective target business with which Bull Horn has discussed entering into a
transaction agreement, reduce the amounts in the trust account to below $10.10 per share, except
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as to any claims by a third party who executed a waiver of any and all rights to seek access to the
trust account and except as to any claims under Bull Horn’s indemnity of the underwriters of Bull
Horn’s IPO against certain liabilities, including liabilities under the Securities Act.

As of June 30, 2022, the sponsor and its affiliates had an aggregate of $19,374,751 at risk that depends
on completion of an initial business combination, including $18,999,750 it invested in securities, $375,001 of
unpaid loans. As of June 30, 2022, there was no unreimbursed out-of-pocket expenses incurred by the
sponsor or its affiliates.
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Material U.S. Federal Income Tax Consequences of the Domestication

As discussed more fully under the section entitled “Proposal 1: The Domestication
Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to Bull Horn
Shareholders” below, it is intended that the Domestication will constitute a tax-free reorganization within the
meaning of Section 368(a)(1)(F) of the Code. However, due to the absence of guidance directly on how the
provisions of Section 368(a) of the Code apply in the case of a statutory conversion of a corporation with no
active business and only investment type assets such as Bull Horn, this result is subject to some uncertainty.
Assuming that the Domestication so qualifies, U.S. Holders (as defined in such section) of Bull Horn Shares
will be subject to Section 367(b) of the Code and, as a result:

. A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of less than
$50,000 on the date of the Domestication and who does not own actually and constructively 10%
or more (by vote or value) of Bull Horn will not recognize any gain or loss and will not be
required to include any part of Bull Horn’s earnings in income;

. A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of $50,000
or more, but who on the date of the Domestication owns (actually and constructively) less than
10% of the total combined voting power or value of Bull Horn will generally recognize gain (but
not loss) on the exchange of Bull Horn Shares for shares in the Company (a Delaware
corporation) pursuant to the Domestication. As an alternative to recognizing gain, such
U.S. Holders may file an election to include in income as a dividend the “all earnings and profits
amounts,” (as defined in Treasury Regulation Section 1.367(b)-2(d)) attributable to their Bull
Horn Shares, provided certain other requirements are satisfied. Bull Horn does not expect to have
significant cumulative earnings and profits on the date of the Domestication; and

. A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of $50,000
or more, and who on the date of the Domestication owns (actually and constructively) 10% or
more of the total combined voting power or value of Bull Horn will generally be required to
include in income as a dividend the “all earnings and profits amount,” (as defined in Treasury
Regulation Section 1.367(b)-2(d))) attributable to its Bull Horn Shares, provided certain other
requirements are satisfied. Bull Horn does not expect to have significant cumulative earnings and
profits on the date of the Domestication.

Furthermore, even if the Domestication qualifies as a reorganization under Section 368(a) of the Code,
a U.S. Holder of Bull Horn Shares may still recognize gain (but not loss) upon the exchange of its Bull Horn
Shares for the common stock of the Delaware corporation pursuant to the Domestication under the “passive
foreign investment company,” or PFIC, rules of the Code equal to the excess, if any, of the fair market value
of the common stock of the Delaware corporation received in the Domestication and the U.S. Holder’s
adjusted tax basis in the corresponding Bull Horn Shares surrendered in exchange therefor. The tax on any
such gain so recognized would be imposed at the rate applicable to ordinary income and an interest charge
would apply. In such event, the U.S. Holder’s aggregate tax basis in the common stock of the Delaware
corporation received in connection with the Domestication should be the same as the aggregate tax basis of
Bull Horn Shares surrendered in the Domestication, increased by any amount included in the income of such
U.S. Holder under the PFIC rules. For a more complete discussion of the potential application of the PFIC
rules to U.S. Holders as a result of the Domestication, see the discussion in the section entitled “Proposal 1:
The Domestication Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to
Bull Horn Shareholders — U.S. Holders — PFIC Considerations.”

For a description of the tax consequences for public shareholders exercising Redemption Rights in
connection with the Business Combination, see the sections entitled “Proposal 1: The Domestication
Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to Bull Horn
Shareholders — U.S. Holders — Tax Consequences to U.S. Holders That Elect to Have Their Bull Horn
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Shares Converted for Cash” and “Proposal 1: The Domestication Proposal — Material U.S. Federal Income
Tax Consequences of the Domestication to Bull Horn Shareholders — Non-U.S. Holders — Tax
Consequences to Non-U.S. Holders That Elect to Have Their Bull Horn Shares Converted for Cash.”
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Material U.S. Federal Income Tax Consequences of the Business Combination

Each of Bull Horn and Coeptis intend that the Business Combination qualify as a reorganization within
the meaning of Section 368(a) of the Code. In general, and subject to the qualifications and limitations set
forth in the section titled “Proposal 2: The Business Combination — Material U.S. Federal Income Tax
Consequences of the Business Combination, ” if the Merger qualifies as a “reorganization” within the
meaning of Section 368(a) of the Code, the material tax consequences to U.S. Holders (as defined below) of
Coeptis common stock will be as follows:

. a Coeptis stockholder should not recognize gain or loss upon the exchange of Coeptis common
stock for Bull Horn common stock pursuant to the Merger, except to the extent of cash received
in lieu of a fractional share of Bull Horn common stock as described below;

. a Coeptis stockholder should recognize gain or loss to the extent any cash received in lieu of a
fractional share of Bull Horn common stock exceeds or is less than the basis of such fractional
share;

. a Coeptis stockholder’s aggregate tax basis for the shares of Bull Horn common stock received in

the Merger should equal the stockholder’s aggregate tax basis in the shares of Coeptis common
stock surrendered in the Merger, decreased by the amount of any tax basis allocable to a
fractional share for which cash is received; and

. the holding period of the shares of Bull Horn common stock received by a Coeptis stockholder in
the Merger should include the holding period of the shares of Coeptis common stock surrendered
in exchange therefor.

In connection with the filing of the registration statement of which this proxy statement/prospectus is a
part, Ellenoff Grossman & Schole LLP (“EGS”) will deliver an opinion that the statements under the section
titled “Proposal 2: The Business Combination — Material U.S. Federal Income Tax Consequences of the
Business Combination” constitutes the opinion of Ellenoff Grossman & Schole LLP. In rendering its opinion,
counsel assumes that the statements and facts concerning the Business Combination set forth in this proxy
statement/prospectus and in the Merger Agreement, are true and accurate in all respects, and that the Business
Combination will be completed in accordance with this proxy statement/prospectus and the Merger
Agreement. Counsel’s opinion also assumes the truth and accuracy of certain representations and covenants
as to factual matters made by Bull Horn, Coeptis and Merger Sub in tax representation letters provided to
counsel. In addition, counsel bases its tax opinion on the law in effect on the date of the opinion and assumes
that there will be no change in applicable law between such date and the time of the Business Combination. If
any of these assumptions is inaccurate, the tax consequences of the Merger could differ from those described
in this proxy statement/prospectus.

Tax matters are very complicated, and the tax consequences of the Business Combination to a particular
Coeptis stockholder will depend on such stockholder’s circumstances. Accordingly, you are strongly urged to
consult your tax advisor for a full understanding of the tax consequences of the Business Combination to you,
including the applicability and effect of federal, state, local and non-U.S. income and other tax laws.

Recommendation to Shareholders of Bull Horn

The Bull Horn Board determined unanimously that each of the Proposals is fair to and in the best
interests of Bull Horn and its shareholders. The Board unanimously recommends that shareholders:

. Vote “FOR” the Domestication Proposal;
: Vote “FOR” the Business Combination Proposal;
. Vote “FOR” the 2022 Equity Incentive Plan Proposal;

. Vote “FOR” each of the Charter Amendment Proposals;
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Vote “FOR?” the election of each of the director nominees pursuant to the Director Election
Proposal; and

Vote “FOR” the Adjournment Proposal, if it is presented at the Shareholders Meeting.
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The existence of any financial and personal interests of one or more of Bull Horn’s directors may be
argued to result in a conflict of interest on the part of such director(s) between what he, she or they may
believe is in the best interests of Bull Horn and its shareholders and what he, she or they may believe is best
for himself, herself or themselves in determining to recommend that shareholders vote for the Proposals. See
the section entitled “Proposal 2: The Business Combination Proposal — Interests of Bull Horn's Directors
and Officers and Others in the Business Combination” in this proxy statement/prospectus for a further
discussion of such interests and potential conflicts of interest.

Comparison of the Rights of Holders of Coeptis Stock and Company Stock after the Business
Combination

As aresult of the Merger, the holders of shares of Coeptis common stock and Coeptis preferred stock
will become holders of the Company Common Stock and their rights will be governed by Delaware law (and
by the Company’s proposed Amended and Restated Certificate of Incorporation and Bylaws (instead of the
Coeptis amended and restated certificate of incorporation and the Coeptis bylaws)). Following the Merger,
former Coeptis stockholders may have different rights as Company stockholders than they had as Coeptis
stockholders.

Please see the section entitled “Description of Coeptis’, Bull Horn's, and the Company s Securities —
Comparison of the Rights of Holders of Coeptis Stock and Company Stock after the Business Combination.”

Coeptis Stockholders Meeting

Following the registration statement on Form S-4, of which this proxy statement/prospectus is a part,
being declared effective by the SEC, Coeptis will hold an in-person virtual meeting of its stockholders for the
purpose of authorizing, approving and consenting to, the execution, delivery and performance of the Merger
Agreement and each of the ancillary documents to the Merger Agreement to which Coeptis is or is required
to be a party or bound, and the consummation of the transactions contemplated by the Merger Agreement and
such ancillary documents (the “Required Coeptis Stockholder Approval”), thereby approving the Merger
Agreement, the Business Combination and related transactions. The Required Coeptis Stockholder Approval
requires the affirmative vote of the holders of shares of Coeptis capital stock representing a majority of the
votes represented by all outstanding shares of capital stock of Coeptis entitled to vote.

Risk Factors

In evaluating the Proposals set forth in this proxy statement/prospectus, you should carefully read this
proxy statement/prospectus, including the annexes, and especially consider the factors discussed in the
section entitled “Risk Factors” beginning on page 40.
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QUESTIONS AND ANSWERS
Q. Why am I receiving this proxy statement/prospectus?

A.  You are receiving this proxy statement/prospectus in connection with the Shareholders Meeting. Bull Horn
is holding the Shareholders Meeting to consider and vote upon the Proposals described below. Your vote
is important. You are encouraged to vote as soon as possible after carefully reviewing this proxy
statement/prospectus.

Bull Horn’s shareholders are being asked to consider and vote upon the Domestication Proposal to change
the domicile of Bull Horn by way of its continuation from the British Virgin Islands, as a business
company incorporated under the laws of the British Virgin Islands to Delaware to become a corporation
incorporated under the laws of the State of Delaware. The Domestication will be effected by Bull Horn
filing a Certificate of Corporate Domestication and the Interim Charter with the Delaware Secretary of
State and filing an application to de-register with the Registrar of Companies of the British Virgin Islands
and all outstanding securities of Bull Horn will convert to outstanding securities of the Company, as
described in more detail in this proxy statement/prospectus. The form of the proposed Interim Charter of
the Company is attached to this proxy statement/prospectus as Annex B. See the section entitled
“Proposal 1: The Domestication Proposal.”

Bull Horn’s shareholders are also being asked to consider and vote upon the Business Combination
Proposal to approve the Merger Agreement and the Merger contemplated thereby. The Merger Agreement
provides that, among other things, Bull Horn’s wholly-owned subsidiary, Merger Sub, will merge with
and into Coeptis, with Coeptis continuing as the surviving entity and becoming a subsidiary of the
Company. Shareholder approval of the Merger Agreement and the transactions contemplated thereby is
required by the Merger Agreement and the Memorandum and Articles of Association. A copy of the
Merger Agreement is attached to this proxy statement/prospectus as Annex A and Bull Horn encourages
its shareholders to read it in its entirety. See the section entitled “Proposal 2: The Business Combination
Proposal.”

Bull Horn’s shareholders are also being asked to consider and vote upon the 2022 Equity Incentive Plan
Proposal to adopt the 2022 Equity Incentive Plan. Among other things, the 2022 Equity Incentive Plan,
which would become effective upon the completion of the Business Combination, is intended to maintain
and strengthen the Company’s ability to attract and retain key employees, directors, consultants and
certain other individuals providing services to the Company and to motivate them to remain focused on
long-term shareholder value. See the section entitled “Proposal 3: The 2022 Equity Incentive Plan
Proposal.” A copy of the 2022 Equity Incentive Plan is attached to this proxy statement/prospectus as
Annex E, and Bull Horn encourages its sharcholders to read the plan in its entirety.

Bull Horn’s shareholders are also being asked to consider and vote upon each of the Charter Amendment
Proposals to approve and adopt the Amended and Restated Certificate of Incorporation and the Bylaws.
See the section entitled “Proposal 4: The Charter Amendment Proposals” for a summary of the material
provisions of and reasons for adoption of the Amended and Restated Certificate of Incorporation and the
Bylaws. A copy of the Amended and Restated Certificate of Incorporation is attached to this proxy
statement/prospectus as Annex C, and a copy of the Bylaws is attached to this proxy statement/prospectus
as Annex D. Bull Horn encourages its shareholders to read the Amended and Restated Certificate of
Incorporation and the Bylaws in their entirety.

Bull Horn’s shareholders are also being asked to consider and vote upon the Director Election Proposal to
elect seven directors to serve on the Company Board from the consummation of the Domestication and
Business Combination becoming effective until the 2023 annual meeting of stockholders and until their
respective successors are duly elected and qualified. It is noted in this regard that the appointments of the
seven directors under the Director Election Proposal will take effect under the terms of the Amended and
Restated Certificate of Incorporation and the Bylaws of the Company as continued into Delaware. See the
section entitled “Proposal 5: The Director Election Proposal.”
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Bull Horn’s shareholders are also being asked to consider and vote upon the Adjournment Proposal to
adjourn the Shareholders Meeting to a later date or dates, including, if necessary, including to permit
further solicitation and vote of proxies if it is determined by Bull Horn that more time is necessary or
appropriate to approve one or more Proposals at the Shareholders Meeting. See the section entitled
“Proposal 6: The Adjournment Proposal.”

The presence, in person virtually or by proxy, of Bull Horn shareholders representing not less than 50% of
the ordinary shares issued and outstanding on the Record Date and entitled to vote on the Proposals to be
considered at the Shareholders Meeting will constitute a quorum for the Shareholders Meeting.

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

Q. What is being voted on at the Shareholders Meeting?

A. At the Shareholders Meeting, the shareholders of Bull Horn are being asked to vote on the following

Proposals:
. The Domestication Proposal;
. The Business Combination Proposal;

. The 2022 Equity Incentive Plan Proposal;
. Each of the Charter Amendment Proposals;
. Each of the nominees in the Director Election Proposal; and
. The Adjournment Proposal, if presented.
Q. Are the Proposals conditioned on one another?

A. Each of the Domestication Proposal, the Business Combination Proposal, the Director Election Proposal,
each of the Charter Amendment Proposals and the 2022 Equity Incentive Plan Proposal is interdependent
upon the others and each must be approved in order for Bull Horn to complete the Business Combination
contemplated by the Merger Agreement. All of the Proposals must be approved by the holders of a
majority of the Bull Horn Shares that are present and vote at the Shareholders Meeting.

Q. Why is Bull Horn proposing the Domestication?

A. The Bull Horn Board believes that it would be in the best interests of Bull Horn to effect the
Domestication to enable the Company to avoid certain taxes that would be imposed on the Company if
the Company were to conduct an operating business in the United States as a foreign corporation
following the Business Combination. In addition, the Bull Horn Board believes Delaware provides a
recognized body of corporate law that will facilitate corporate governance by the Company’s officers and
directors. Delaware maintains a favorable legal and regulatory environment in which to operate. For
many years, Delaware has followed a policy of encouraging companies to incorporate there and, in
furtherance of that policy, has adopted comprehensive, modern and flexible corporate laws that are
regularly updated and revised to meet changing business needs. As a result, many major corporations
have initially chosen Delaware as their domicile or have subsequently reincorporated in Delaware in a
manner similar to the procedures Bull Horn is proposing. Due to Delaware’s longstanding policy of
encouraging incorporation in that state and consequently its popularity as the state of incorporation, the
Delaware courts have developed a considerable expertise in dealing with corporate issues and a
substantial body of case law has developed construing the DGCL and establishing public policies with
respect to Delaware corporations. It is anticipated that the DGCL will continue to be interpreted and
explained in a number of significant court decisions that may provide greater predictability with respect to
the Company’s corporate legal affairs. In connection with the Domestication, Bull Horn will be filing the
Interim Charter with the Secretary of State of Delaware prior to closing, which amends and removes the
provisions of the Current Charter that terminate or otherwise become inapplicable because of
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the Domestications and provides Bull Horn’s shareholders with the same or substantially the same rights
in connection with the business combination; provided that the Interim Charter will also permit a majority
of the Bull Horn shareholders to act by written consent.

The Domestication will not occur unless the Bull Horn shareholders have approved the Domestication
Proposal, the Business Combination Proposal, the Charter Amendment Proposals, the Director Election
Proposal and the Merger Agreement is in full force and effect prior to the Domestication.

Q. What is involved with the Domestication?

A. The Domestication will require Bull Horn to file certain documents in both the British Virgin Islands and
the State of Delaware. At the effective time of the Domestication, Bull Horn will cease to be a company
incorporated under the laws of the British Virgin Islands and in connection with the Business
Combination, Bull Horn will continue as a Delaware corporation. The Current Charter will be replaced by
the Interim Charter and your rights as a shareholder will cease to be governed by the laws of the British
Virgin Islands and will be governed by Delaware law.

Q. How will the Domestication affect my securities of Bull Horn?

A. Pursuant to the Domestication and without further action on the part of Bull Horn’s shareholders, each
outstanding ordinary share of Bull Horn will convert to one outstanding share of the Company Common
Stock and each outstanding warrant of Bull Horn will convert to one outstanding warrant of the Company.
Although it will not be necessary for you to exchange your certificates representing ordinary shares and
warrants after the Domestication, the Company will, upon request, exchange your Bull Horn share or
warrant certificates for the applicable number of shares of Company Common Stock or warrants and all
certificates for securities issued after the Domestication will be certificates representing securities of the
Company.

Q. What changes are being made to the Current Charter in connection with the Business Combination?

A: In connection with the Domestication, Bull Horn will be filing the Interim Charter with the Secretary of
State of the State of Delaware prior to the Closing, which amends and removes the provisions of the
Current Charter that terminate or otherwise become inapplicable because of the Domestication and
provides Bull Horn’s shareholders with the same or substantially the same rights in connection with the
business combination. However, the Interim Charter will provide that Bull Horn’s stockholders may act
by written consent of the stockholders holding a majority of the issued and outstanding shares of Bull
Horn common stock, which is not permitted under the Current Charter. The Amended and Restated
Charter, which will be effective as of the Closing and will provide for the following: (1) change the name
of Bull Horn to Coeptis Therapeutics Holdings, Inc., (2) remove or amend those provisions of our Interim
Charter which terminate or otherwise cease to be applicable following the Closing, and (3) add new
provisions to our Interim Charter which will be applicable following the Closing. For a summary of the
differences between the Current Charter and Interim Charter and the Interim Charter and the Amended
and Restated Charter, see the sections entitled “Proposal 1: The Domestication Proposal” and
“Proposal 4. The Charter Amendment Proposals.”

Q. What are the material U.S. federal income tax consequences of the Domestication to U.S. Holders of
Bull Horn Shares?

A. The Domestication should qualify as a reorganization within the meaning of Section 368(a) of the Code
for U.S. federal income tax purposes. However, due to the absence of guidance directly on how the
provisions of Section 368(a) of the Code apply in the case of a statutory conversion of a corporation with
no active business and only investment-type assets such as Bull Horn, this result is subject to some
uncertainty. If the Domestication qualifies as a reorganization within the meaning of Section 368(a), a
U.S. Holder of Bull Horn Shares will be subject to Section 367(b) of the Code and as a result:
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A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of less than
$50,000 and who does not own actually and constructively 10% or more (by vote or value) of Bull
Horn on the date of the Domestication will not recognize any gain or loss and will not be required to
include any part of Bull Horn’s earnings in income;
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. A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of $50,000 or
more, but who on the date of the Domestication owns (actually and constructively) less than 10% of
the total combined voting power or value of Bull Horn will generally recognize gain (but not loss)
on the exchange of Bull Horn Shares for shares in the Company (a Delaware corporation) pursuant
to the Domestication. As an alternative to recognizing gain, such U.S. Holders may file an election
to include in income as a dividend the “all earnings and profits amounts,” (as defined in Treasury
Regulation Section 1.367(b)-2(d)) attributable to their Bull Horn Shares, provided certain other
requirements are satisfied. Bull Horn does not expect to have significant cumulative earnings and
profits on the date of the Domestication; and

. A U.S. Holder of Bull Horn Shares whose Bull Horn Shares have a fair market value of $50,000 or
more, and who on the date of the Domestication owns (actually and constructively) 10% or more of
the total combined voting power or value of Bull Horn will generally be required to include in
income as a dividend the “all earnings and profits amount,” (as defined in Treasury
Regulation Section 1.367(b)-2(d)) attributable to its Bull Horn Shares, provided certain other
requirements are satisfied. Bull Horn does not expect to have significant cumulative earnings and
profits on the date of the Domestication.

Furthermore, even if the Domestication qualifies as a reorganization, the Domestication may be a taxable
event to U.S. Holders of Bull Horn Shares under special rules applicable to U.S. Holders who hold shares
of a “passive foreign investment company,” or “PFIC” as described in “Proposal 1: The Domestication
Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to Bull Horn
Shareholders — U.S. Holders — PFIC Considerations.” Bull Horn believes it has been treated as a PFIC
since its inception. If the Domestication should fail to qualify as a reorganization under Section 368(a), a
U.S. Holder of Bull Horn Shares generally would recognize gain or loss with respect to its Bull Horn
Shares in an amount equal to the difference, if any, between the fair market value of the corresponding
Company Common Stock received in the Domestication and the U.S. Holder’s adjusted tax basis in its
Bull Horn Shares surrendered. For a more complete discussion of the material U.S. federal income tax
consequences of the Domestication, see the discussion in the section entitled “Proposal 1: The
Domestication Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to Bull
Horn Shareholders.”

Q. What are the material U.S. federal income tax consequences to U.S. Holders that exercise their
Redemption Rights?

A. U.S. Holders that elect to exercise their Redemption Rights generally will recognize capital gain or loss
equal to the difference between the amount of cash received on the Redemption of the Bull Horn Shares
and such U.S. Holder’s adjusted tax basis in such Bull Horn Shares, which generally will be equal to the
cost of such Bull Horn Shares. A U.S. Holder who purchased Bull Horn Shares in the IPO generally will
have a tax basis in the Bull Horn Shares that were part of the Units equal to the portion of the purchase
price of such Units allocated to the Bull Horn Shares (such allocation based on the relative fair market
value of the Bull Horn Shares and the Warrants at the time). However, in certain circumstances, the cash
paid to such U.S. Holders will be treated as dividend income for U.S. federal income tax purposes.
Moreover, because Bull Horn should be considered a PFIC for U.S. federal income tax purposes, such
U.S. Holders may be subjected to special rules applicable to PFICs as described in “Proposal 1: The
Domestication Proposal — Material U.S. Federal Income Tax Consequences of the Domestication to Bull
Horn Shareholders — U.S. Holders — PFIC Considerations.” For a more complete discussion of the
material U.S. federal income tax consequences to U.S. Holders that elect to exercise their Redemption
Rights, see the discussion in the section entitled “Proposal 1: The Domestication Proposal — Material
U.S. Federal Income Tax Consequences of the Domestication to Bull Horn Shareholders — U.S.
Holders — Tax Consequences to U.S. Holders That Elect to Have Their Bull Horn Shares Converted for
Cash.”

Q. Why is Bull Horn proposing the Business Combination?

A. Bull Horn was organized to effect a merger, share exchange, share reconstruction or amalgamation, asset
or share acquisition, a contractual arrangement or other similar business combination transaction. Since
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Bull Horn’s organization, the Bull Horn Board has sought to identify suitable candidates in order to effect
such a transaction. In its review of Coeptis, the Bull Horn Board considered a variety of factors weighing
positively and negatively in connection with the Business Combination. After careful consideration, the
Bull Horn Board has determined that the Business Combination presents a highly-attractive business
combination opportunity.
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The Bull Horn Board believes that, based on its review and consideration, the Business Combination with
Coeptis presents an opportunity to increase shareholder value. However, there can be no assurance that
the anticipated benefits of the Business Combination will be achieved. Shareholder approval of the
Business Combination is required by the Merger Agreement and the Memorandum and Articles of
Association as well as to comply with Nasdaq Listing Rule 5635(a) and (d).

Q. What will happen in the Business Combination?

A. The Business Combination consists of a series of transactions pursuant to which (i) Bull Horn will
complete the Domestication and (ii) Merger Sub will following the Domestication, merge with and into
Coeptis with Coeptis continuing as the surviving entity and a subsidiary of the Company. Upon the
completion of the Domestication and the Merger, each issued and outstanding ordinary share of Bull Horn
will become a share of common stock of the Company, and each issued and outstanding warrant to
purchase ordinary shares of Bull Horn will become a warrant to purchase an equal number of shares of
common stock of the Company.

Q. What is the form of consideration that shareholders of Coeptis will receive in return for the acquisition
of Coeptis by Bull Horn?

A. In connection with the completion of the Merger, shareholders of Coeptis will collectively receive as
consideration for their existing Coeptis common stock and Coeptis preferred stock shares of Company
Common Stock pursuant to the Merger Agreement. However, the Merger Consideration does not include
any value attributable to the Specified Warrants or Permitted Debt (as defined below).

Based on the assumptions set forth under the section entitled “Frequently Used Terms — Share
Calculations and Ownership Percentages,” the total number of post-Merger shares of common stock
issuable to the Coeptis stockholders will be approximately 17,123,288, entitling such holders collectively
to exchange Coeptis securities for approximately 77% of the Company Common Stock in the aggregate.

Each share of Company Common Stock will provide the holder the rights to vote, receive dividends, and
share in distributions in connection with a liquidation and other stockholder rights with respect to the
Company.

Q. How much consideration will the holders of securities of Coeptis receive in connection with the
acquisition of Coeptis by Bull Horn?

A. The Merger consideration that will be received by Coeptis security holders from Bull Horn at the Closing
will have an aggregate value equal to (the “Merger Consideration”) (i) $175,000,000, minus (or plus if
positive) (ii) the amount of Coeptis’ outstanding indebtedness as of immediately prior to the Closing
(excluding Permitted Debt, as described below), net of its cash as of immediately prior to the Closing,
minus (iii) the amount of Coeptis’ outstanding unpaid transaction expenses and transaction bonuses as of
the Closing. The Merger Consideration will be payable, (a) in the case of Coeptis stockholders, solely in
new shares of Bull Horn common stock, with each share of Bull Horn common stock valued at the price
per share (the “Redemption Price”) at which each Bull Horn share of common stock is redeemed or
converted pursuant to the redemption by Bull Horn of its public shareholders in connection with Bull
Horn’s initial business combination, as required by its amended and restated memorandum and articles of
association and Bull Horn’s initial public offering prospectus (the “Closing Redemption™), and (b) with
respect to the holders of the Specified Warrants, by the assumption of such warrants by Bull Horn as
Assumed Warrants. The Merger Consideration deliverable to Coeptis stockholders will be allocated pro
rata after giving effect to the Preferred Stock Exchange and deducting the value attributable to the
Assumed Warrants as if the Specified Warrants that become Assumed Warrants were exercised on a net
exercise basis as of immediately prior to the Closing.

The Coeptis Convertible Debt, along with (i) certain other outstanding indebtedness of Coeptis as of the
date of the Merger Agreement (which together with the Coeptis Convertible Debt, has aggregate
outstanding obligations of approximately $3.9 million as of such date), and (ii) certain other indebtedness
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affect the Merger Consideration payable to Coeptis security holders (the Coeptis Convertible Debt and
such other indebtedness, “Permitted Debt”).

See the section entitled “Proposal 2: The Business Combination Proposal — The Merger
Agreement — Merger Consideration.”
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0.

What equity stake will current Bull Horn shareholders and Coeptis stockholders hold in the Company
immediately after the completion of the Business Combination?

Upon the completion of the Business Combination (assuming, among other things, that no Bull Horn
shareholders exercise Redemption Rights with respect to their ordinary shares upon completion of the
Business Combination and the other assumptions described under the section entitled “Frequently Used
Terms — Share Calculations and Ownership Percentages”), the holders of securities of Coeptis are
expected to own approximately 77% of the Company’s outstanding common stock and the current holders
of Bull Horn Shares are expected to own approximately 23% of the Company’s outstanding common
stock.

If any of Bull Horn’s shareholders exercise their Redemption Rights, the percentage of the Company’s
outstanding common stock held by the current holders of Bull Horn Shares will decrease and the
percentages of the Company’s outstanding common stock held by the holders of securities of Coeptis will
increase, in each case relative to the percentage held if none of the Bull Horn Shares are redeemed.

All of the relative percentages above are for illustrative purposes only and are based upon certain
assumptions as described in the section entitled “Frequently Used Terms — Share Calculations and
Ownership Percentages.”

Should one or more of the assumptions prove incorrect, actual beneficial ownership percentages may vary
materially from those described in this proxy statement/prospectus as anticipated, believed, estimated,
expected or intended.

Bull Horn public shareholders who purchased Units as part of the IPO for $10.00 may experience dilution
if they elect not to redeem in connection with the Business Combination. The expense of the underwriting
commission would be borne by those shareholders who elect not to redeem.

The following table illustrates varying ownership levels of the Company immediately following the
Business Combination:

50%
Redemptions” %

Maximum
Redemptions” %

No
Redemptions” %

10%
Redemptions” %

25%
Redemptions” %

Coeptis
stockholders

Bull Horn
public
shareholders

Sponsor
founder

shares

Total Shares

17,123,288 76.99%

3,241,414 14.57%

1,875,000 8.43%

17,123,288 78.13%

2,917,273 13.31%

1,875,000 8.56%

17,123,288 79.91%

2,431,061 11.34%

1,875,000 8.75%

17,123,288 83.05%

1,620,707 7.86%

1,875,000 9.09%

17,123,288 85.64%

996,557 4.98%

1,875,000 9.38%

of Common
Stock 22,239,702 100% 21,915,560 100%  21,429348 100% 20,618,995 100% 19,994,845 100%
(1)  Represents ownership based on assumed actual shares issued and outstanding at the Closing of the Business

Combination. All percentages will be diluted if any post-Closing warrants (including 7,500,000 Public Warrants,
3,750,000 Private Placement Warrants and the assumed 1,319,197 shares underlying Coeptis warrants) or convertible
debt is exercised for or converted into Company Common Stock post-Closing (including the assumed 109,325 shares
issuable upon conversion of the convertible debt that is included in the Permitted Debt).

Notwithstanding the number of redemptions, the deferred underwriting commissions of $500,000 in connection with
the IPO will remain constant and be released to the underwriters only on completion of the Business Combination.
Accordingly, the deferred underwriting commissions will equal 1.5% of the cash remaining in the trust account if
there are no redemptions, 1.7% if 10% redemptions, 2.0% if 25% redemptions, 3.0% if 50% redemptions, and 4.9% if
maximum redemptions.
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For additional information regarding assumptions incorporated into the information presented above, including,

without limitation, “Maximum Redemptions,” see the sections titled “Frequently Used Terms — Share Calculations
and Ownership Percentages,” “Unaudited Pro Forma Condensed Combined Financial

Information” and “Proposal 2: The Business Combination Proposal — The Merger Agreement — Merger
Consideration.”
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0.

A.

Did the Bull Horn Board obtain a third-party valuation or fairness opinion in determining whether or
not to proceed with the Business Combination?

Yes. The Bull Horn Board obtained a fairness opinion from Vantage Point. For a description of the opinion
issued by Vantage Point to the Bull Horn Board, please see “Proposal 2: The Business Combination
Proposal — Opinion of Vantage Point.”

What happens to the funds deposited in the trust account after completion of the Business
Combination?

After completion of the Business Combination, the funds in the trust account will be used to pay holders
of the public shares who exercise Redemption Rights and, after paying the Redemptions, a portion will be
used to pay, as well as to pay transaction expenses incurred in connection with the Business Combination,
including deferred IPO underwriting fees to Bull Horn’s underwriters and for working capital of the
Company and its subsidiaries and general corporate purposes of the Company and its subsidiaries. Such
funds may also be used to reduce the indebtedness and certain other liabilities of the Company and its
subsidiaries. As of , 2022, there were cash and marketable securities held in the trust account of
approximately $32.7 million. These funds will not be released until the earlier of the completion of the
Business Combination or the Redemption of the public shares if Bull Horn is unable to complete a
Business Combination by November 3, 2022 (except that interest earned on the amounts held in the trust
account may be released earlier as necessary to pay for any franchise or income taxes and up to $50,000
in liquidation expenses).

What happens if a substantial number of public shareholders vote in favor of the Merger Proposal and
exercise their Redemption Rights?

Public shareholders may vote in favor of the Business Combination and still exercise their Redemption
Rights, provided that Bull Horn (without regard to any assets or liabilities of Coeptis) after payment of all
such Redemptions, has at least $5,000,001 in net tangible assets immediately prior to the Closing. The
Business Combination may be completed even though the funds available from the trust account and the
number of public shareholders is substantially reduced as a result of Redemptions by public shareholders.
If the Business Combination is completed notwithstanding Redemptions, the Company will have fewer
public shares and public shareholders, the trading market for the Company’s securities may be less liquid
and the Company may not be able to meet the minimum listing standards for a national securities
exchange. Furthermore, the funds available from the trust account for working capital purposes of the
Company after the Business Combination may not be sufficient for its future operations and may not
allow the Company to reduce Coeptis’ indebtedness and/or pursue its strategy for growth.

What conditions must be satisfied to complete the Business Combination?

Unless waived by the parties to the Merger Agreement, and subject to applicable law, the consummation
of the Business Combination is subject to a number of conditions set forth in the Merger Agreement
including, among others, receipt of the requisite shareholder approvals contemplated by this proxy
statement/prospectus. For a summary of the conditions that must be satisfied or waived prior to
completion of the Business Combination, see the section entitled “Proposal 2: The Business Combination
Proposal — The Merger Agreement — Closing Conditions.”

When do you expect the Business Combination to be completed?

It is currently expected that the Business Combination will be completed in the third quarter of 2022. This
timing depends, among other things, on the approval of the Proposals to be presented at the Shareholders
Meeting. However, such meeting could be adjourned if the Adjournment Proposal is adopted at the
Shareholders Meeting and Bull Horn elects to adjourn the Shareholders Meeting to a later date or dates to
permit further solicitation and vote of proxies if reasonably determined to be necessary or desirable by
Bull Horn.

Will Bull Horn enter into any financing arrangements in connection with the Business Combination?
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A. No, Bull Horn does not currently expect to enter into any financing arrangements in connection with the
Business Combination. Bull Horn may, but is not required to, enter into agreements with investors relating
to a private investment in Bull Horn.
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A.

Why is Bull Horn proposing the 2022 Equity Incentive Plan Proposal?

The purpose of the 2022 Equity Incentive Plan is to enable the Company to offer eligible employees,
directors and consultants cash and stock-based incentive awards in order to attract, retain and reward these
individuals and strengthen the mutuality of interests between them and the Company’s stockholders. For
more information, see the section entitled “Proposal 3: The 2022 Equity Incentive Plan Proposal.”

Why is Bull Horn proposing the Charter Amendment Proposals?

Bull Horn is proposing the Charter Amendment Proposals to (1) change the name of Bull Horn to Coeptis
Therapeutics Holdings, Inc., (2) remove those provisions of the Interim Charter which terminate or
otherwise cease to be applicable following the closing of the Business Combination, and (3) adopt the
Amended and Restated Certificate of Incorporation and Bylaws which will be applicable following the
Domestication and the closing of the Business Combination. For a summary of the material provisions of
and reasons for adoption of the Certificate of Incorporation and the Amended and Restated Bylaws, see
the section entitled “Proposal 4: The Charter Amendment Proposals.”

Why is Bull Horn proposing the Director Election Proposal?

Pursuant the Merger Agreement, Bull Horn and Coeptis have agreed that the initial Company Board
following the completion of the Business Combination be comprised of seven individuals. David
Mehalick, Daniel Yerace, Philippe Deschamps, Christopher Cochran and Gene Salkind, designated by
Coeptis, and Christopher Calise and Tara Maria DeSilva, designated by Bull Horn, will serve as directors
upon consummation of the Business Combination becoming effective for terms expiring at the
Company’s annual meeting in 2023. The Director Election Proposal is being presented to implement the
requirement of the Merger Agreement to install the Company Board. It is noted in this regard that the
appointments of the seven directors under the Director Election Proposal will take effect under the terms
of the Amended and Restated Certificate of Incorporation and the Bylaws of the Company as continued
into Delaware.

Why is Bull Horn proposing the Adjournment Proposal?

Bull Horn is proposing the Adjournment Proposal to allow the adjournment of the Shareholders Meeting
to a later date or dates, including if necessary to permit further solicitation and vote of proxies if it is
determined by Bull Horn that more time is necessary or appropriate to approve one or more Proposals at
the Shareholders Meeting.

When and where will the Shareholders Meeting be held?

The Shareholders Meeting will be held at 10:00 a.m. Eastern Time, on , 2022, as a virtual meeting.
Only shareholders who held ordinary shares of Bull Horn at the close of business on , 2022 will be
entitled to attend and vote at the Shareholders Meeting and at any adjournments and postponements
thereof. You will be able to attend, vote your shares, and submit questions during the meeting via a live
webcast available at https.//www.cstproxy.com/bullhornse/sme2(22.

Who is entitled to vote at the Shareholders Meeting?

Bull Horn has fixed , 2022 as the Record Date. If you were a shareholder of Bull Horn at the close
of business on the Record Date, you are entitled to vote on matters that come before the Shareholders
Meeting. However, a shareholder may only vote his, her or its shares if he, she or it is present in person
virtually or is represented by proxy at the Shareholders Meeting.

How do I vote?

If you are a record owner of your shares, there are two ways to vote your Bull Horn Shares at the
Shareholders Meeting:

You Can Vote By Signing and Returning the Enclosed Proxy Card. 1f 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.
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If you sign and return the proxy card but do not give instructions on how to vote your shares, your shares
will be voted as recommended by the Bull Horn Board “FOR” the Domestication Proposal, the Business
Combination
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Proposal, the 2022 Equity Incentive Plan Proposal, each of the Charter Amendment Proposals, the
election of each of the director nominees pursuant to the Director Election Proposal and the Adjournment
Proposal (if presented). Votes received after a matter has been voted upon at the Shareholders Meeting
will not be counted.

You Can Attend the Shareholders Meeting and Vote in Person virtually. You can attend by logging into
the website meeting portal with your 12 digit control number. Once logged in you will be able to ask a
question and or vote.

If your shares are held in “street name” or are in a margin or similar account, you should contact your
broker to ensure that votes related to the shares you beneficially own are properly counted. If you wish to
attend the Shareholders Meeting virtually and vote in person virtually and your shares are held in “street
name,” you must obtain a legal proxy from your broker, bank or nominee. That is the only way Bull Horn
can be sure that the broker, bank or nominee has not already voted your shares.

Q. Whatif I do not vote my Bull Horn Shares or if I abstain from voting?

A.  The approval of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity
Incentive Plan Proposal, the Charter Amendment Proposals, the Director Election Proposal and the
Adjournment Proposal, if presented, requires the affirmative vote of a majority of the outstanding Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting. Abstentions and
broker non-votes, while considered present for the purposes of establishing a quorum, are not treated as
votes cast. As a result, if you abstain from voting on the Proposals, your Bull Horn Shares will be counted
as present for purposes of establishing a quorum (if so present in accordance with the terms of the
Memorandum and Articles of Association), but will not be counted as votes cast.

Q. What Proposals must be passed in order for the Business Combination to be completed?

A. The Business Combination will not be completed unless the Domestication Proposal, the Business
Combination Proposal, the 2022 Equity Incentive Plan Proposal, the Charter Amendment Proposals, and
the Director Election Proposal, are approved. If Bull Horn does not complete a business combination by
November 3, 2022, Bull Horn will be required to dissolve and liquidate itself and return the monies held
within its trust account to its public shareholders unless Bull Horn submits and its shareholders approve
an extension.

Q. How does the Bull Horn Board recommend that I vote on the Proposals?

A. The Bull Horn Board unanimously recommends that the shareholders of Bull Horn entitled to vote on the
Proposals, vote as follows:

. “FOR?” approval of the Domestication Proposal;

. “FOR” approval of the Business Combination Proposal;

. “FOR?” approval of the 2022 Equity Incentive Plan Proposal;

. “FOR” approval of each of the Charter Amendment Proposals;

. “FOR” approval of the election of each of the director nominees pursuant to the Director Election
Proposal; and

. “FOR?” approval of the Adjournment Proposal, if presented;
0. How many votes do I have?

A. Bull Horn shareholders have one vote per each ordinary share of Bull Horn held by them on the Record
Date for the Shareholders Meeting.

Q. How will the sponsor and Bull Horn’s officers and directors vote in connection with the Proposals?
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As of the Record Date, the sponsor owned of record an aggregate of 1,875,000 founder shares,
representing 36.6% of the issued and outstanding Bull Horn Shares. Pursuant to the Insider Letter

Agreement, the sponsor has agreed to vote its ordinary shares (including the founder shares) in favor of
the Proposals. The sponsor
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and Bull Horn’s officers and directors, as of the Record Date, had not acquired any Bull Horn ordinary
shares during or after its IPO in the open market. However, any subsequent purchases of Bull Horn
ordinary shares prior to the Record Date by the sponsor or Bull Horn’s officers and directors in the
aftermarket will make it more likely that the Proposals will be approved as such shares would be voted in
favor of the Proposals.

Q. What interests do the sponsor and Bull Horn’s officers and directors and its financial advisors have in
the Business Combination?

A. In considering the recommendation of the Bull Horn Board to vote in favor of the Business Combination,
public shareholders should be aware that, aside from their interests as shareholders, the sponsor, Bull
Horn’s directors and officers and its financial advisors have interests in the Business Combination that are
different from, or in addition to, those of Bull Horn’s other shareholders generally. Bull Horn’s directors
were aware of and considered these interests, among other matters, in evaluating the Business
Combination, and in recommending to Bull Horn shareholders that they approve the Business
Combination. Further, the interests of members of the sponsor or current officers or directors of Bull Horn
may be different from or in addition to (and which may conflict with) your interests and may be
incentivized to complete a less favorable business combination rather than liquidating Bull Horn. Public
shareholders should take these interests into account in deciding whether to approve the Business
Combination. These interests include, among other things:

. the fact that, unless Bull Horn consummates an initial business combination, the sponsor, Bull
Horn’s officers and directors will not receive reimbursement for any out-of-pocket expenses
incurred by them to the extent that such expenses exceed the amount of available proceeds not
deposited in the trust account (as of , 2022, none of Bull Horn’s officers and directors have
incurred any out-of-pocket expenses);

. the fact that, as a condition to the IPO, pursuant to the Insider Letter Agreement, 1,875,000 of
founder shares owned by the sponsor became subject to a lock-up whereby, subject to certain
limited exceptions, agreed not to transfer, assign or sell 50% of the founder shares until the earlier
of (i) six months after the date of the consummation of Bull Horn’s initial business combination or
(ii) the date on which the closing price of Bull Horn’s ordinary shares equals or exceeds $12.50 per
share (as adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any
20 trading days within any 30-trading day period commencing after Bull Horn’s initial business
combination and the remaining 50% of the founder shares may not be transferred, assigned or sold
until six months after the date of the consummation of an initial business combination, or earlier, in
either case, if, subsequent to an initial business combination, Bull Horn consummates a subsequent
liquidation, merger, stock exchange or other similar transaction which results in all of Bull Horn
shareholders having the right to exchange their ordinary shares for cash, securities or other property;

. the fact that Bull Horn’s sponsor owns 1,875,000 ordinary shares, which were initially acquired
prior to Bull Horn’s IPO and for an aggregate purchase price of $25,000 and Bull Horn’s directors
and officers have pecuniary interests in such ordinary shares through their ownership interest in the
sponsor. Such shares had an aggregate market value of $18,900,000 based on the last sale price of
$10.08 per share on Nasdaq on June 30, 2022. In addition, the sponsor paid an aggregate of
$2,625,000 for 2,625,000 Private Placement Warrants at a price of $1.00 per warrant. Such Private
Placement Warrants had an aggregate market value of $99,750 based on the last sale price of $0.038
per warrant on Nasdaq on June 30, 2022. If Bull Horn does not consummate the Business
Combination or another initial business combination by November 3, 2022, and Bull Horn is
therefore required to be liquidated, these shares would be worthless, as founder shares are not
entitled to participate in any redemption or liquidation of the trust account. Given the differential in
the purchase price that Bull Horn’s sponsor paid for the ordinary shares as compared to the price of
the Units sold in Bull Horn’s IPO, the sponsor, its affiliates and Bull Horn’s directors and officers,
who have pecuniary interests in such ordinary shares through their ownership interest in the
sponsor, may earn a positive rate of return on their investment even if the Company Common Stock
trades below the price initially paid for the Units in Bull Horn’s IPO and the public shareholders
experience a negative rate of return following the completion of the Business Combination. In
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Common Stock after the Closing is as low as $0.83 per share. See also “Risk Factors — Risks
Related to the
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Domestication and the Business Combination — Some of Bull Horn's officers and directors may be
argued to have conflicts of interest that may influence or have influenced them to support or
approve the Business Combination without regard to your interests or in determining whether
Coeptis is appropriate for Bull Horn's initial business combination”;

. the fact that the sponsor has agreed not to redeem any of its founder shares in connection with a
shareholder vote to approve a proposed initial business combination;

. the fact that, in connection with the extension of the date of Bull Horn’s termination date from
May 3, 2022 to November 3, 2022, the sponsor agreed to lend Bull Horn $66,667 (or approximately
$0.02 per public share that remains outstanding) per month, up to $400,000 in aggregate, to deposit
into the trust account;

. the fact that the sponsor has agreed to lend Bull Horn up to $500,000 as a working capital loan,
which loan will only be repaid if the Business Combination is consummated;

. the fact that, if Bull Horn does not complete an initial business combination by November 3, 2022, a
portion of the proceeds from the sale of the Private Placement Warrants will be included in the
liquidating distribution to Bull Horn’s public shareholders and the Private Placement Warrants will
expire worthless and Bull Horn may not be able to pay back the loan by the sponsor in connection
with the extension of Bull Horn’s termination date;

. the fact that, if the trust account is liquidated, including in the event Bull Horn is unable to complete
an initial business combination within the required time period, the sponsor has agreed that it will
be liable to Bull Horn, if and to the extent any claims by a vendor for services rendered or products
sold to Bull Horn, or a prospective target business with which Bull Horn has discussed entering into
a transaction agreement, reduce the amounts in the trust account to below $10.10 per share, except
as to any claims by a third party who executed a waiver of any and all rights to seek access to the
trust account and except as to any claims under Bull Horn’s indemnity of the underwriters of Bull
Horn’s IPO against certain liabilities, including liabilities under the Securities Act;

. the fact that, pursuant to the underwriting agreement entered into by Bull Horn and the underwriters
in the PO, a total of $2,250,000 in the trust account will be payable upon the consummation by
Bull Horn of an initial business combination, and pursuant to a letter agreement entered by Bull
Horn and the underwriters on May 4, 2022, an aggregate of $500,000, instead of the $2,250,000,
will be payable to the underwriters upon the Closing of the Business Combination. Accordingly,
each of the IPO underwriters has an interest in Bull Horn completing the Business Combination
because if the Business Combination does not close, the deferred underwriting fee of $500,000 (or
$2,250,000 if another initial business combination is consummated) will not be received by the IPO
underwriters;

. the fact that Northland will be entitled to receive 1.5% of the aggregate net proceeds of a potential
financing in connection with the Business Combination as well as an advisory fee of 3.5% of the
product of (i) the number of shares purchased in connection with a backstop or forward purchase or
similar agreement involving investors identified by Northland and (ii) $10.10 per share; and

. the fact that Christopher Calise, Bull Horn’s Chief Financial Officer and Director, is an anticipated
nominee to the Company Board and, as such, after the proposed Business Combination is
consummated, Mr. Calise will in the future receive any cash fees, stock options or stock awards that
the Company Board determines to pay to its directors.

As of June 30, 2022, the sponsor and its affiliates had an aggregate of $19,374,751 at risk that depends on
completion of an initial business combination, including $18,999,750 it invested in securities, $375,001 of
unpaid loans. As of June 30, 2022, there was no unreimbursed out-of-pocket expenses incurred by the
sponsor or its affiliates. These interests may have influenced Bull Horn’s directors in making their
recommendation that you vote in favor of the approval of the Business Combination.

0. Do I have Redemption Rights with respect to my Bull Horn Shares?

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Under Section 23.5 of the Memorandum and Articles of Association, prior to the completion of the
Business Combination, Bull Horn will provide all of the public shareholders with the opportunity to have

their shares redeemed upon the completion of the Business Combination, subject to certain limitations, for
cash equal
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to the applicable Redemption Price; provided, however, that Bull Horn may not redeem such shares to the
extent that such Redemption would result in Bull Horn having net tangible assets (as determined under
the Exchange Act) of less than $5,000,001 upon the completion of the Business Combination.

Public shareholders may seek to have their shares redeemed regardless of whether they vote for or against
the Business Combination, whether or not they were holders of Bull Horn ordinary shares as of the
Record Date or acquired their shares after the Record Date. The Redemptions will be effectuated in
accordance with the Memorandum and Articles of Association and British Virgin Islands law. Any public
shareholder who holds ordinary shares of Bull Horn on or before , 2022 (two business days before
the Shareholders Meeting) will have the right to demand that his, her or its shares be redeemed for a pro
rata share of the aggregate amount then on deposit in the trust account, less any taxes then due but not yet
paid, at the completion of the Business Combination; provided that such public shareholders follow the
procedures provided for exercising such Redemption as set forth in the Memorandum and Articles of
Association, as described below, by such date. However, the proceeds held in the trust account could be
subject to claims that could take priority over those of public shareholders exercising Redemption Rights,
regardless of whether such holders vote for or against the Business Combination Proposal and whether
such holders are holders of Bull Horn ordinary shares as of the Record Date. Therefore, the per-share
distribution from the trust account in such a situation may be less than originally anticipated due to such
claims. A public shareholder will be entitled to receive cash for these shares only if the Business
Combination is completed.

Q. May the sponsor, Bull Horn’s directors, officers, advisors or their affiliates purchase shares in
connection with the Business Combination?

A. The sponsor and Bull Horn’s directors, officers, advisors or their affiliates may purchase Bull Horn Shares
in privately negotiated transactions or in the open market either prior to or after the Closing of the
Business Combination, including from Bull Horn shareholders who would have otherwise exercised their
Redemption Rights. However, the sponsor, directors and officers have no current commitments or plans to
engage in such transactions and have not formulated any terms or conditions for any such transactions at
the date of this proxy statement/prospectus. If Bull Horn engages in such transactions, any such purchases
will be subject to limitations regarding possession of any material nonpublic information not disclosed to
the seller of such shares and they will not make any such purchases if such purchases are prohibited by
Regulation M under the Exchange Act. Any such purchase after the Record Date would include a
contractual acknowledgement that the selling shareholder, although still the record holder of Bull Horn
Shares, is no longer the beneficial owner thereof and therefore agrees not to exercise its Redemption
Rights. In the event the sponsor or Bull Horn’s directors, officers or advisors or their affiliates purchase
shares in privately negotiated transactions from public shareholders who have already elected to exercise
their Redemption Rights, such selling shareholders would be required to revoke their prior elections to
redeem their shares. Any such privately negotiated purchases may be effected at purchase prices that are
in excess of the per-share pro rata portion of the aggregate amount then on deposit in the trust account.

Pursuant to the Insider Letter Agreement, the sponsor has agreed to waive its Redemption Rights with
respect to the founder shares and any public shares purchased during or after the IPO in connection with
the consummation of the Business Combination without receipt of any consideration. However, if the
sponsor or Bull Horn’s directors, officers and their affiliates acquired public shares in or after the IPO (or
acquire public shares following the date of this proxy statement/prospectus), they will be entitled to
liquidating distributions from the trust account with respect to such public shares if Bull Horn fails to
complete a Business Combination by November 3, 2022.

Q. Isthere a limit on the number of shares I may redeem?

A.  Each public shareholder, together with any affiliate or any other person with whom such public
shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will
be restricted from seeking Redemption Rights with respect to 15% or more of the public shares.
Accordingly, any shares held by a public shareholder or “group” in excess of such 15% cap will not be
redeemed by Bull Horn. Any public shareholder who holds less than 15% of the public shares may have
all of the public shares held by him or her redeemed for cash.
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Q. How do I exercise my Redemption Rights?

A.

If you are a public shareholder and you seek to have your shares redeemed, you must, no later than

5:00 p.m., Eastern Time, on , 2022 (two (2) business days before the Shareholders Meeting), that
(i) submit your request in writing to Bull Horn’s Transfer Agent that Bull Horn redeem your shares for
cash, at the address listed at the end of this section and (ii) deliver your share certificates (if any) and
other redemption forms to Bull Horn’s Transfer Agent physically or electronically using The Depository
Trust Company’s DWAC system.

Any request for Redemption, once made by a public shareholder, may be withdrawn at least two

(2) business days before the vote is taken with respect to the Business Combination Proposal at the
Shareholders Meeting. In addition, if you deliver your shares for Redemption to Bull Horn’s Transfer
Agent and later decide prior to the Shareholders Meeting not to elect Redemption, you may request that
Bull Horn’s Transfer Agent return the shares (physically or electronically). You may make such request
by contacting Bull Horn’s Transfer Agent at the phone number or address listed at the end of this section.

Any corrected or changed written demand of Redemption Rights must be received by Bull Horn’s
secretary two (2) business days prior to the vote taken on the Business Combination Proposal at the
Shareholders Meeting. No demand for Redemption will be honored unless the holder’s shares have been
delivered (either physically or electronically) to the Transfer Agent at least two (2) business days prior to
the vote at the Shareholders Meeting.

Public shareholders seeking to exercise their Redemption Rights and opting to deliver physical certificates
should allot sufficient time to obtain physical certificates from the Transfer Agent and time to effect
delivery. It is Bull Horn’s understanding that shareholders should generally allot at least two weeks to
obtain physical certificates from the Transfer Agent. However, Bull Horn does not have any control over
this process and it may take longer than two weeks. Shareholders who hold their shares in street name will
have to coordinate with their banks, brokers or other nominees to have the shares certificated or delivered
electronically. There is a cost associated with this tendering process and the act of certificating the shares
or delivering them through the DWAC system. The Transfer Agent will typically charge a nominal fee to
the tendering broker and it would be up to the broker whether or not to pass this cost on to the redeeming
shareholder. In the event the Business Combination is not completed, this may result in an additional cost
to shareholders for the return of their shares.

If a public shareholder properly demands Redemption as described above, then, if the Business
Combination is completed, Bull Horn will redeem the shares subject to the Redemptions for cash. Such
amount will be paid promptly after completion of the Business Combination. If you exercise your
Redemption Rights, then you will be exchanging your Bull Horn Shares for cash and will no longer own
these shares following the Business Combination.

If you are a public shareholder and you exercise your Redemption Rights, it will not result in either the
exercise or loss of any Bull Horn warrants that you may hold. Your Bull Horn warrants will continue to be
outstanding following a Redemption of your Bull Horn Shares and will become exercisable in connection
with the completion of the Business Combination.

If you intend to seek Redemption of your public shares, you will need to deliver your shares (either
physically or electronically) to Bull Horn’s Transfer Agent prior to the Shareholders Meeting, as
described in this proxy statement/prospectus. If you have questions regarding the certification of your
position or delivery of your shares, please contact:

Continental Stock Transfer & Trust Company
One State Street, 30" Floor

New York, New York 10004

Attention: Mark Zimkind

E-mail: mzimkind@continentalstock.com

What happens if the Business Combination is not completed?
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A. Ifapublic shareholder has tendered shares to be redeemed but the Business Combination is not
completed, the Redemptions will be canceled and the tendered shares will be returned to the relevant
public shareholders as appropriate. The current deadline set forth in the Memorandum and Articles of
Association for Bull Horn to complete its initial Business Combination is November 3, 2022.
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SELECTED HISTORICAL FINANCIAL DATA OF BULL HORN

The selected historical condensed income statement data for the quarter ended March 31, 2022 and the
year ended December 31, 2021 and the selected historical condensed balance sheet data as of March 31, 2022
and December 31, 2021 have been derived from Bull Horn’s financial statements included elsewhere in this
proxy statement/prospectus.

The historical results presented below are not necessarily indicative of the results to be expected for any
future period. You should read carefully the following selected information in conjunction with “Management s
Discussion and Analysis of Financial Condition and Results of Operations of Bull Horn”” and Bull Horn’s
historical financial statements and accompanying footnotes, included elsewhere in this proxy statement/
prospectus.

Statements of Income Statement Data

(in thousands, except share and per share data)

Three Months
Ended Year Ended
March 31, December 31,
Income Statement Data: 2022 2021
Revenue $ — 3 —
Loss from operations (420) (681)
Interest Income 7 7
Change in fair value of warrant liabilities 3,598 15,903
Net Income 3,185 15,229
Basic and diluted net income per share, ordinary shares subject to possible
redemption 0.34 1.62
Weighted average shares outstanding, basic and diluted, ordinary shares
subject to possible redemption 7,500,000 7,500,000
Basic and diluted net loss per share, non-redeemable ordinary shares 0.34 1.62
Weighted average shares outstanding — basic and diluted, non-redeemable
ordinary shares 1,875,000 1,875,000
Statements of Balance Sheet Data:
(in thousands, except share and per share data)
As of As of
March 31, December 31,
Balance Sheet Data: 2022 2021
Total current assets $ 217 $ 413
Trust account 75,765 75,759
Total assets 75,982 76,171
Total liabilities 3,813 7,187
Value of ordinary shares subject to redemption 75,750 75,759
Shareholders’ (deficit) equity (3,581) (6,774)
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SELECTED HISTORICAL FINANCIAL DATA OF COEPTIS

The selected historical consolidated statement of operations data for the quarter ended March 31, 2022
and the year ended December 31, 2021, and the selected historical consolidated balance sheet data of Coeptis
presented below as of March 31 2022 and December 31, 2021 have been derived from Coeptis’ consolidated

financial statements included elsewhere in this proxy statement/prospectus.

The historical results presented below are not necessarily indicative of the results to be expected for any
future period. You should read carefully the following selected information in conjunction with “Management s
Discussion and Analysis of Financial Condition and Results of Operations of Coeptis” and Coeptis’ historical
consolidated financial statements and accompanying footnotes, included elsewhere in this proxy statement/

prospectus.

Statements of Income Statement Data

Three Months
Ended Year Ended
March 31, December 31,
Income Statement Data: 2022 2021
Revenue $ — 3 75,000
Loss from operations (15,771,134) (14,233,066)
Interest Expense 55,819 187,133
Net Income (loss) (19,179,693) (13,449,280)
Weighted average common shares outstanding 37,421,421 32,400,101
Loss per share, basic and fully-diluted (0.51) (0.42)
Statements of Balance Sheet Data:
As of As of
March 31, December 31,
Balance Sheet Data: 2022 2021
Total current assets $ 2,343,829 $ 2,179,558
Total assets 6,748,722 6,765,576
Total liabilities 4,411,527 4,414,942
Total Stockholders’ Equity 2,337,195 2,350,634
Total liabilities and Stockholders’ Equity 6,748,722 6,765,576
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

The following unaudited pro forma condensed combined financial information has been prepared in
accordance with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786,
“Amendments to Financial Disclosures about Acquired and Disposed Businesses” and presents the combination
of the historical financial information of Bull Horn and Coeptis adjusted to give effect to the Business
Combination and the other events contemplated by the Merger Agreement.

The unaudited pro forma condensed combined balance sheet as of March 31, 2022 combines the historical
unaudited balance sheet of Coeptis and the historical unaudited balance sheet of Bull Horn on a pro forma basis
as if the Business Combination and related transactions had been consummated on March 31, 2022.

The unaudited pro forma condensed combined statement of operations for the three months ended
March 31, 2022 combines the historical unaudited condensed statement of operations of Coeptis for the
three months ended March 31, 2022 and the historical unaudited condensed statement of operations of Bull
Horn for the three months ended March 31, 2022. The twelve months ended December 31, 2021 combines the
historical audited statements of operations of Coeptis for the year ended December 31, 2021 and the historical
audited statements of operations of Bull Horn for the year ended December 31, 2021. The unaudited pro forma
condensed combined statement of operations for the quarter ended March 31, 2022 and for the year ended
December 31, 2021 are presented on a pro forma basis as if the Business Combination and related transactions
had been consummated on January 1, 2021, the beginning of the earliest period presented.

The unaudited pro forma condensed combined financial information has been presented for illustrative
purposes only and is not necessarily indicative of the financial position and results of operations that would
have been achieved had the Business Combination and related transactions occurred on the dates indicated.
Further, the unaudited pro forma condensed combined financial information may not be useful in predicting the
future financial condition and results of operations of the Company. The actual financial position and results of
operations may differ significantly from the pro forma amounts reflected herein due to a variety of factors. The
unaudited pro forma adjustments represent management’s estimates based on information available as of the
date of the unaudited pro forma condensed combined financial information and is subject to change as
additional information becomes available and analyses are performed. This information should be read together
with the following:

. the (a) historical audited financial statements of Bull Horn as of December 31, 2021 and for
the years ended through December 31, 2021 and December 31, 2020 and (b) historical unaudited
condensed financial statements of Bull Horn as of and for the three months ended March 31, 2022;

. the (a) historical audited consolidated financial statements of Coeptis as of and for the years ended
December 31, 2021 and December 31, 2020 and (b) historical unaudited condensed consolidated
financial statements of Coeptis as of and for the three months ended March 31, 2022;

. the sections titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Coeptis” and “Management s Discussion and Analysis of Financial Condition and
Results of Operations of Bull Horn” and other financial information included elsewhere in this
proxy statement/prospectus; and

. other information relating to Bull Horn and Coeptis included in this proxy statement/prospectus,
including the Merger Agreement and the description of certain terms thereof set forth under the
section entitled “Proposal 2: The Business Combination Proposal.”

Description of the Business Combination

On April 18, 2022, Bull Horn entered into the Merger Agreement with Merger Sub and Coeptis. Pursuant
to the Merger Agreement, subject to the terms and conditions set forth therein, (i) prior to the Closing, Bull
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domestication, and (ii) upon the Closing, Merger Sub will merge with and into Coeptis, with Coeptis continuing
as the surviving corporation in the Merger and a wholly-owned subsidiary of Bull Horn (after the
Domestication).
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The Merger Consideration received by Coeptis security holders from Bull Horn at the Closing will have
an aggregate value equal to (i) $175,000,000, minus (or plus if positive) (ii) the amount of Coeptis’ outstanding
indebtedness as of immediately prior to the Closing (excluding Permitted Debt, as described below), net of its
cash as of immediately prior to the Closing, minus (iii) the amount of Coeptis’ outstanding unpaid transaction
expenses and transaction bonuses as of the Closing. The Merger Consideration will be payable, (a) in the case
of Coeptis stockholders, solely in new shares of Bull Horn common stock, with each share of Bull Horn
common stock valued at the price per share at which each Bull Horn share of common stock is redeemed or
converted pursuant to the redemption by Bull Horn of its public shareholders in connection with Bull Horn’s
initial business combination, as required by its amended and restated memorandum and articles of association
and Bull Horn’s initial public offering prospectus, and (b) with respect to the holders of the Specified Warrants,
by the assumption of such warrants by Bull Horn as Assumed Warrants. The Merger Consideration deliverable
to Coeptis stockholders will be allocated pro rata after giving effect to the Preferred Stock Exchange and
deducting the value attributable to the Assumed Warrants as if the Specified Warrants that become Assumed
Warrants were exercised on a net exercise basis as of immediately prior to the Closing.

The Coeptis Convertible Debt, along with (i) certain other outstanding indebtedness of Coeptis as of the
date of the Merger Agreement (which together with the Coeptis Convertible Debt, has aggregate outstanding
obligations of approximately $3.9 million as of such date), and (ii) certain other indebtedness that Coeptis is
permitted to incur between the signing of the Merger Agreement and the Closing, will not affect the Merger
Consideration payable to Coeptis security holders.

In connection with the completion of the Merger, shareholders of Coeptis will collectively receive as
consideration for their existing Coeptis common stock and Coeptis preferred stock shares of Company Common
Stock pursuant to the Merger Agreement. However, the Merger Consideration does not include any value
attributable to (i) Assumed Warrants to purchase 1,319,197 shares (at an average exercise price of $6.96) or
(i1) 109,325 shares which may be issued upon the conversion of the Assumed Convertible Debt. All other equity
instruments of Coeptis will be cancelled or exercised prior to the completion of the Business Combination.
Based on the assumptions set forth under the section entitled “Frequently Used Terms — Share Calculations
and Ownership Percentages,” the total number of post-Merger shares of common stock issuable to the Coeptis
stockholders will be approximately 17,123,288, entitling such holders collectively to exchange Coeptis
securities for approximately 77% of the Company Common Stock in the aggregate.

For more information about the Business Combination, please see the section entitled “Proposal 2:
The Business Combination Proposal.” A copy of the Merger Agreement is attached to the accompanying
proxy statement/prospectus as Annex A.

Accounting Treatment

The Transactions will be accounted for as a capital reorganization in accordance with GAAP.
Accordingly, the Transactions will be treated as the equivalent of Coeptis issuing shares for the net assets of
Bull Horn as of the Closing Date, accompanied by a recapitalization. The net assets of Bull Horn will be stated
at historical cost, with no goodwill or other intangible assets recorded.

Coeptis has been determined to be the accounting acquirer based on evaluation of the following facts and
circumstances:

. Coeptis’s stockholders will have the largest voting interest in the Company under both the no
redemption and maximum redemption scenarios;

. The Company Board will have seven members, and Coeptis has the ability to designate the majority
of the members of the Company Board,

. Coeptis’s senior management is the senior management of the Company;
. The business of Coeptis will comprise the ongoing operations of the Company; and
. Coeptis is the larger entity, in terms of substantive operations and employee base.
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Basis of Pro Forma Presentation

Bull Horn is providing the following selected unaudited pro forma condensed combined financial
information to aid you in your analysis of the financial aspects of the transactions.

The following selected unaudited pro forma condensed combined balance sheet combines the unaudited
historical condensed consolidated balance sheet of Coeptis as of March 31, 2022 with the unaudited historical
condensed balance sheet of Bull Horn as of March 31, 2022, giving effect to the transactions as if they had been
consummated as of that date.

The following selected unaudited pro forma condensed combined statement of operations for the
three months ended March 31, 2022 combines the unaudited historical condensed consolidated statement of
operations of Coeptis for the three months ended March 31, 2022 with the unaudited condensed statement of
operations of Bull Horn for the three months ended March 31, 2022, giving effect to the transactions as if they
had occurred as of January 1, 2021, the earliest period presented.

The following selected unaudited pro forma condensed combined statement of operations for the year
ended December 31, 2021 combines the audited historical consolidated statement of operations of Coeptis for
the year ended December 31, 2021 with the audited statement of operations of Bull Horn for the year ended
December 31, 2021, giving effect to the transactions as if they had occurred as of January 1, 2021, the earliest
period presented.

The selected unaudited pro forma condensed combined financial information has been prepared assuming
two alternative levels of redemption of Bull Horn’s ordinary shares into cash:

. Scenario 1 — Assuming No Redemptions: This presentation takes into account the 4,258,586 Bull
Horn ordinary shares that were redeemed in connection with the special meeting of shareholders
held on April 26, 2022 and assumes that no additional Bull Horn shareholders exercise Redemption
Rights with respect to their ordinary shares upon consummation of the Business Combination; and

. Scenario 2 — Assuming Maximum Redemptions: This presentation assumes that an additional
2,244,857 Bull Horn ordinary shares are redeemed for their pro rata share of the cash in the trust
account. This presentation assumes that Bull Horn shareholders exercise their Redemption Rights
with respect to a maximum of 2,244,857 ordinary shares upon consummation of the Business
Combination at a Redemption Price of approximately $10.22 per share. The maximum redemption
amount reflects the maximum number of Bull Horn public shares that can be redeemed without
violating the conditions of the Merger Agreement or the requirement of the Current Charter that
Bull Horn cannot redeem public shares if it would result in Bull Horn having a minimum net
tangible asset value of less than $5,000,001, after giving effect to the payments to redeeming
shareholders. Scenario 2 includes all adjustments contained in Scenario 1 and presents additional
adjustments to reflect the effect of the maximum redemptions. Should Bull Horn’s shareholders
attempt to redeem more than the maximum amount of 2,244,857 ordinary shares, it would be in
violation of the conditions of the Merger Agreement and its Current Charter and Bull Horn would
not proceed with the Business Combination.

The Transaction Accounting Adjustments reflect only the application of required accounting to the
acquisition, disposition, or other transaction linking the effects of the acquired business to the registrant’s
audited historical financial statements. The adjustments presented in the selected unaudited pro forma
condensed combined financial statements have been identified and presented to provide relevant information
necessary for an accurate understanding of the Company upon consummation of the transactions.

The unaudited pro forma condensed combined financial information has been presented for illustrative
purposes only and is not necessarily indicative of the financial position and results of operations that would
have been achieved had the Business Combination and related transactions occurred on the dates indicated.
Further, the unaudited pro forma condensed combined financial information may not be useful in predicting the
future financial condition and results of operations of the Company. The actual financial position and results of
operations may differ significantly from the pro forma amounts reflected herein due to a variety of factors. The
unaudited pro
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forma adjustments represent management’s estimates based on information available as of the date of the
unaudited pro forma condensed combined financial information and is subject to change as additional
information becomes available and analyses are performed. This information should be read together with the
following:

. the (a) historical audited financial statements of Bull Horn as of December 31, 2021 and for
the years ended December 31, 2021 and December 31, 2020 and (b) historical unaudited condensed
financial statements of Bull Horn as of and for the three months ended March 31, 2022;

. the (a) historical audited consolidated financial statements of Coeptis as of and for the years ended
December 31, 2021 and December 31, 2021 and (b) historical unaudited condensed consolidated
financial statements of Coeptis as of and for the three months ended March 31, 2022;

. the sections titled “Management s Discussion and Analysis of Financial Condition and Results of
Operations of Coeptis,” and “Management s Discussion and Analysis of Financial Condition and
Results of Operations of Bull Horn” and other financial information included elsewhere in this
proxy statement/prospectus; and

. other information relating to Bull Horn and Coeptis included in this proxy statement/prospectus,
including the Merger Agreement and the description of certain terms thereof set forth under the
section entitled “Proposal 2: The Business Combination Proposal — The Merger Agreement.”

The selected unaudited pro forma condensed combined financial information is presented for illustrative
purposes only. The financial results may have been different had the companies always been combined. You
should not rely on the selected unaudited pro forma condensed combined financial information as being
indicative of the historical results that would have been achieved had the companies always been combined or
the future results that the Company will experience.
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UNAUDITED CONDENSED COMBINED PRO FORMA BALANCE SHEET

Assets
Current assets:

Cash and cash equivalents

Prepaid expenses and other

current assets

Total Current Assets

Property, plant and equipment

Co-Development options

Right of use asset, net of

accumulated amortization
Intangible assets

Investments held in Trust Account

Total Assets

Liabilities and Stockholders’
Equity

Current Liabilities
Accounts payable
Accrued expenses

Convertible promissory note

Notes payable, current portion

Right of use liability, current
portion

Other liabilities

Total current liabilities

Note payable

AS OF MARCH 31, 2022
(in thousands)
Additional
Transaction Transaction
Accounting Pro Forma Accounting Pro Forma
Adjustments Combined  Adjustments Combined
(Assuming (Assuming (Assuming (Assuming
Coeptis Bullhorn No No Maximum Maximum
(Historical) (Historical) Redemptions) Redemptions) Redemptions) Redemptions)
$ 2344 § 166 § 32,754 (1) $§ 28589 $ (22,684) (3) $ 5,905
(6,675 4)
200 (7))
(200) (M
— 50 250 @) 300 — 300
2,344 216 26,329 28,889 (22,684) 6,205
14 — — 14 — 14
4,304 4,304 — 4,304
87 87 — 87
6,000 (8) 6,000 — 6,000
— 75,766 (32,754) (1) — — —
(43,012) ()
$ 6749 $ 75982 § (425) $ 39294 $ (22,684) $ 16,610
$ 245§ 364 $ 3B64) 3 $ 245§ — $ 245
264 — — 264 — 264
200 (7))
(2000 (7
2,167 — — 2,167 — 2,167
29 — — 29 — 29
2,705 364 (364) 2,705 — 2,705
1,650 1,650 — 1,650
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Note payable related to

acquisition 6,000
Right of use liability, non-current
portion 56
Warrant liability — 1,199 —
Deferred underwriting fee payable — 2,250 (2,250)
Total Liabilities 4,411 3,813 3,386
Ordinary shares subject to
possible redemption — 75,750 (32,738)
(43,012)
Shareholders’ Equity
Common stock 4 — —
)
2
Additional paid in capital 49,061 — 32,738
(49,061)
45,460
25
Treasury stock 3 3)
Class B ordinary shares — 25 (25)
Accumulated deficit (46,730) (3,6006) (3,811)
3,606
Total Shareholders’ Equity 2,338 (3,581) 28,927
Total Liabilities and
Shareholders’ Equity $ 6,749 $ 75982 § (425)
32

®

©
(C))

3
2

(©))
(©)]

3
(6]
()]
3
®
(©))
(©)]
()]

6,000

56 —

1,199 —

11,610 —

78,223 (22,684)

(50,541) -

27,684 (22,684)

$

39,294 $  (22,684)

6,000

56

1,199

11,610

(50,541)

5,000

$ 16,610

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

UNAUDITED CONDENSED COMBINED PRO FORMA STATEMENT OF OPERATIONS

THREE MONTHS ENDED MARCH 31, 2022
(in thousands, except share and per share data)

Additional
Transaction
Transaction Accounting Pro Forma
Accounting Pro Forma Adjustments Combined
Adjustments Combined (Assuming (Assuming
Coeptis Bullhorn (Assuming No (Assuming No  Maximum Maximum
(Historical) (Historical) Redemptions) Redemptions) Redemptions) Redemptions)
SALES $ — 8 — 8 = $ — 3 = $ =
Consulting Services — — — — — —
Sales — — —
Gross profit — — — — — —
General and administrative 15,715 — — 15,715 — 15,715
Interest expense 56
Operating expenses — 420 — 420 — 420
Total operating expenses 15,771 420 — 16,135 — 16,135
Loss from operations (15,771) (420) — (16,135) — (16,135)
Interest income — — — — — —
Interest expense — — — — — —
Loss on extinguishment of
debt (3,409) — — (3,409) — (3,409)
Change in fair value of
warrants — 3,598 — 3,598 — 3,598
Interest earned on
investments held in
Trust Account — 7 @7 @ — — —
(Loss) income before
taxes (19,180) 3,185 (@) (15,946) — (15,946)
Provision for taxes — — L C)) — — —
Net (loss) income $ (19,180) $ 3,185  § (@) $ (15,946) $ — $  (15,946)
Weighted average shares
outstanding, basic
and diluted — 9,375,000 12,864,702 SC 22,239,702 (2,244,857) SC 19,994,845
Basic and diluted net
income (loss) per
share $ — 3 0.34 $ 0.72) $ (0.80)
Weighted average shares
outstanding, diluted — 9,375,000 12,864,702 SC 22,239,702 (2,244,857) SC 19,994,845
Diluted net (loss)
income per share $ — 3 0.34 $ 0.72) $ (0.80)
Weighted average number
of common shares 37,421,421
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outstanding

Loss per share, basic and
fully diluted $ (0.51)
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UNAUDITED CONDENSED COMBINED PRO FORMA STATEMENT OF OPERATIONS

Sales

Consulting Services
Cost of revenue
Gross profit

Research and development

General and administrative

expense
Selling and marketing
Operating expenses
Total operating expenses

Loss from operations

Royalties and licensing fees
Licensing income
Other income

Gain (loss)

Change in fair value of

warrants

Interest earned on

investments held in Trust

Account

Loss before taxes

Benefit (provision) for

taxes

Net loss

Weighted average shares

outstanding, basic and

diluted

Basic and diluted net
income (loss) per
share

Weighted average shares
outstanding, diluted

TWELVE MONTHS ENDED DECEMBER 31, 2021
(in thousands, except share and per share data)
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Additional
Transaction
Transaction Accounting
Accounting Adjustments Pro Forma
Adjustments Pro Forma (Assuming Combined
(Assuming No Combined Maximum (Assuming
Coeptis Bullhorn Redemptions) (Assuming No Redemptions) Maximum
(Historical) (Historical)  (Note 4 — PF) Redemptions) (Note 4 — PF) Redemptions)
— 5 — 3 = $ — 3 = $ =
75
75 — — 75 — 75
14,118 — — 14,118 — 14,118
3 — — 3 — 3
187 681 3811 (2 4,679 — 4,679
14,308 681 3,811 18,800 — 18,800
(14,233) (681) (3,811) (18,725) — (18,725)
(413) — — (413) — (413)
1,000 — — 1,000 — 1,000
199 — — 199 — 199
) — — @ — @
— 15,903 — 15,903 — 15,903
— 8 ® M — — —
(13,449) 15,230 3,819) (2,038) — (2,038)
_ _ — _ _ _
(13,449) $ 15230 § (3,819) $ (2,038) $ — $ (2,038)
— 9,375,000 12,864,702 (4) 22,239,702 (2,244,857)  (4) 19,994,845
— 5 1.62 $ (0.09) $ (0.10)
— 9,375,000 12,864,702 (4) 22,239,702 (2,244,857) (4) 19,994,845
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Diluted net (loss)
income per share $ — 1.62

Weighted average number of

common shares

outstanding 32,400,101
Loss per share, basic and

fully

diluted $ (0.42)
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
1.  Basis of Presentation

The unaudited pro forma condensed combined financial information has been adjusted to give effect to
transaction accounting adjustments related to the Business Combination linking the effects of the Business
Combination to the historical financial information.

The Business Combination will be accounted for as a reverse recapitalization. Coeptis has been
determined to be the accounting acquirer under both the no redemption and the maximum redemption scenarios
as Coeptis owners before the Business Combination will retain a majority financial interest after the Business
Combination. Under the reverse recapitalization model, the Business Combination will be treated as Coeptis
issuing equity for the net assets of Bull Horn, with no goodwill or intangible assets recorded.

The pro forma adjustments have been prepared as if the Business Combination had been consummated on
March 31, 2022, in the case of the unaudited pro forma condensed combined balance sheet, and on January 1,
2021, the beginning of the earliest period presented, in the case of the unaudited pro forma condensed combined
statements of operations.

The pro forma combined balance sheet as of March 31, 2022 has been prepared using the following:

. Coeptis historical condensed consolidated balance sheet as of March 31, 2022, as included
elsewhere in this proxy statement/prospectus.

. Bull Horn’s historical condensed balance sheet as of March 31, 2022, as included elsewhere in this
proxy statement/prospectus.

The pro forma combined statement of operations for the three months ended March 31, 2022 has been
prepared using the following:

. Coeptis historical condensed consolidated statement of operations for the three months ended
March 31, 2022, as included elsewhere in this proxy statement/prospectus.

. Bull Horn’s condensed statement of operations for the three months ended March 31, 2022, as
included elsewhere in this proxy statement/prospectus.

The pro forma combined statement of operations for the year ended December 31, 2021 has been
prepared using the following:

. Coeptis condensed historical statement of operations for the year ended December 31, 2021, as
included elsewhere in this proxy statement/prospectus.

. Bull Horn’s statements of operations for the year ended December 31, 2021, as included elsewhere
in this proxy statement/prospectus.

The adjustments presented in the unaudited pro forma condensed combined financial information have
been identified and presented to provide relevant information necessary for an accurate understanding of the
Company after giving effect to the Business Combination. Management has made significant estimates and
assumptions in its determination of the pro forma adjustments. As the unaudited pro forma condensed combined
financial information has been prepared based on these preliminary estimates, the final amounts recorded may
differ materially from the information presented.

The pro forma adjustments reflecting the consummation of the Business Combination are based on certain
currently available information and certain assumptions and methodologies that management believes are
reasonable under the circumstances. The unaudited condensed pro forma adjustments, which are described in
the accompanying notes, may be revised as additional information becomes available and is evaluated.
Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments and it is possible the
difference may be material. Management believes that its assumptions and methodologies provide a reasonable
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basis for presenting all of the significant effects of the Business Combination based on information available to
management at this time and that the pro forma adjustments give appropriate effect to those assumptions and are
properly applied in the unaudited pro forma condensed combined financial information.
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The unaudited pro forma condensed combined financial information is not necessarily indicative of what
the actual results of operations and financial position would have been had the Business Combination taken
place on the dates indicated, nor are they indicative of the future consolidated results of operations or financial
position of the Company. They should be read in conjunction with the historical financial statements and notes
thereto of Coeptis and Bull Horn.

2.  Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheets as of March 31, 2022

The following unaudited pro forma condensed combined financial information has been prepared in
accordance with Article 11 of Regulation S-X.

The Transaction Accounting Adjustments included in the unaudited pro forma condensed combined
balance sheet as of March 31, 2022 are as follows:

(A) Derived from the unaudited condensed consolidated balance sheet of Coeptis as of March 31, 2022.
(B) Derived from the unaudited condensed balance sheet of Bull Horn as of March 31, 2022.
(1) To reflect the release of cash from marketable securities held in the trust account.

(2) To reflect the redemption of 4,258,586 shares by Bull Horn shareholders in connection with the
special meeting of shareholders held on April 26, 2022.

(3) In Scenario 1, which assumes no Bull Horn shareholders exercise their Redemption Rights, the
ordinary shares subject to redemption for cash amounting to $33 million would be transferred to
permanent equity. In Scenario 2, which assumes the same facts as described in Item 1 above, but
also assumes the maximum number of shares are redeemed for cash by the Bull Horn shareholders,
$22.7 million would be paid out in cash. The $22.7 million, or 2,244,857 shares, represents the
maximum redemption amount, assuming a minimum net tangible asset value of $5,000,001, after
giving effect to payments to redeeming shareholders based on a consummation of the Business
Combination on March 31, 2022.

(4) To reflect an aggregate of $6.7 million of transaction expenses to be paid related to the Business
Combination, including the prepayment of $0.25 million of directors’ and officers’ insurance
premium, the payment of $0.5 million in underwriting fees, the payment of $0.4 million of accrued
transaction expenses and approximately $5.55 million of other costs, which represents estimated
legal, financial advisory and other professional fees expected to be incurred prior to the Closing of
the Business Combination. The reduction of $2.25 million of deferred underwriting fees includes
$0.5 million in underwriting fees to be paid at closing (discussed above) and the forgiveness of
$1.75 million as a result of an agreement between the Company and its IPO underwriters. The
forgiveness of $1.75 million deferred underwriting fees is recorded as a gain (offsetting transaction
expenses) in the pro forma income statement.

(5) To reflect the recapitalization of Coeptis through (a) the contribution of all the share capital in
Coeptis to Company Common Stock, (b) the issuance of 17,123,288 shares of Company Common
Stock, (c) the elimination of the historical accumulated deficit of Bull Horn of $3.6 million, the
accounting acquiree and (d) the conversion of 1,875,000 founder shares outstanding in Bull Horn to
the Company Common Stock, on a one-for-one basis, at the consummation of the Business
Combination.

(6) The unaudited pro forma condensed combined balanced sheet assumes the continued classification
of the Company’s warrants as liabilities. The final determination of the classification and value of
the Company’s warrants will be determined after the completion of a thorough analysis prior to the
consummation of the Business Combination. Accordingly, the final acquisition accounting
adjustments could differ materially from the unaudited pro forma adjustments presented herein.
Similarly, the unaudited pro forma condensed combined statement of operations do not contain any
pro-forma adjustment resulting from a determination that the Company’s warrants should be equity
classified. The pro-forma condensed combined balance sheet does not include any amount for the
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Assumed Warrants to purchase 1,319,197 shares, as it has been determined that these warrants meet
the requirements for equity classification subsequent to the consummation of the Business
Combination.

(7) To reflect the loan from the sponsor to fund the extension of time to complete the proposed Business
Combination and the expected repayment of the loan at closing as of July 15, 2022.
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(8) To reflect the potential acquisition of certain of the intellectual property assets of Statera Biopharma

for $6.0 million with funds raised from the issuance of secured debt. The terms of the debt to be
used in this potential acquisition have yet to be negotiated and Coeptis is in the process of
performing its due diligence of the applicable assets and therefrom determining (i) whether or not
this transaction will be pursued and (ii) if so, the correct allocation of the purchase price. Coeptis
has concluded that this acquisition is probable based on the letter of intent entered into on April 16,
2022, which is binding upon Statera, and Coeptis management has concluded that they expect to
close on the transaction during the third quarter of 2022. This acquisition is subject to continued due
diligence review by Coeptis and the negotiation and execution of definitive agreements between
Coeptis and Statera.

3. Adjustments to Unaudited Pro Forma Condensed Combined Statement of Operations for the
Three Months Ended March 31, 2022 and the Year Ended December 31, 2021

The transaction accounting adjustments included in the unaudited pro forma condensed combined
statements of operations for the three months ended March 31, 2022 and December 30, 2021 are as follows:

(A)

(B)

©

(D)
(1)

2)

)

4)

Derived from the unaudited condensed consolidated statement of comprehensive loss of Coeptis for
the three months ended March 31, 2022.

Derived from the unaudited condensed statements of operations of Bull Horn for the three months
ended March 31, 2022.

Derived from the consolidated statement of comprehensive loss of Coeptis for the year ended
December 31, 2021.

Derived from the statements of operations of Bull Horn for the year ended December 31, 2021.

Represents an adjustment to eliminate interest income on marketable securities held in the trust
account as of the beginning of the period.

Represents an adjustment to eliminate the effect of the pro forma balance sheet adjustment presented
in Entry #2(3) above in the aggregate amount of $3.8 million for the direct, incremental costs of the
Business Combination, assuming those adjustments were made as of the beginning of the fiscal
period presented. As these costs are directly related to the Business Combination, they are not
expected to recur in the income of the Company beyond 12 months after the Business Combination.

Although the blended statutory rate for the domesticated entity post Business Combination would be
21%, the consolidated combined pro forma under both scenarios results in a net loss for tax
purposes. As such, a full valuation allowance has been applied resulting in no adjustment.

The calculation of weighted average shares outstanding for basic and diluted net income (loss) per
share assumes that Bull Horn’s initial public offering occurred as of the beginning of the earliest
period presented. In addition, as the Business Combination is being reflected as if it had occurred at
the beginning of the periods presented, the calculation of weighted average shares outstanding for
basic and diluted net income (loss) per share assumes that the shares have been outstanding for the
entire periods presented. This calculation is retroactively adjusted to eliminate the number of shares
redeemed for the entire period. The transaction accounting adjustment of 12,864,702 shares consists
of the 17,123,288 shares issuable to Coeptis stockholders upon the consummation of the Business
Combination offset by the 4,258,586 shares redeemed by Bull Horn’s public shareholders on April
26,2022.

4. Net Income (Loss) per Share

Represents the net income (loss) per share calculated using the historical weighted average shares
outstanding, and the issuance of additional shares in connection with the Business Combination and related
transactions, assuming the shares were outstanding since January 1, 2021. As the Business Combination and
related transactions are being reflected as if they had occurred at the beginning of the period presented, the
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calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the
shares issued in connection with the Business Combination have been outstanding for the entire period
presented.
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The following table presents the calculation of basic and diluted weighted average shares outstanding.
The computation of diluted loss per share excludes the effect of the: (1) Assumed Warrants to purchase
1,319,197 shares, (2) 109,325 shares which may be issued upon the conversion of the Assumed Convertible
Debt and (3) existing warrants to purchase 7,500,000 shares to be issued because the inclusion of any of these
securities would be anti-dilutive.

Pro Forma

Pro Forma Combined

Combined Assuming

Assuming Maximum

No Redemptions Redemptions

Weighted average shares calculations, basic and diluted
Bull Horn’s public shares as of March 31, 2022 7,500,000 5,255,143
Redemptions on April 26, 2022 (4,258,586) (4,258,586)
Bull Horn’s public shares as adjusted 3,241,414 996,557
Bull Horn’s initial shareholders 1,875,000 1,875,000
Coeptis stockholders 17,123,288 17,123,288
Weighted average shares outstanding — basic and diluted 22,239,702 19,994,845

The unaudited pro forma condensed combined financial information has been prepared assuming two
alternative levels of redemption of Bull Horn’s public shares:

Assuming
Assuming No Maximum
in thousands, except share and per share data Redemptions Redemptions
Selected Unaudited Pro Forma Condensed Combined Statement of
Operations — Three Months Ended March 31, 2022
Revenue $ — 3 —
Gross profit $ — 5 —
Total expenses $ 16,135  $ 16,135
Operating loss $ (16,135 $ (16,135)
Net income $  (15,946) $ (15,946)
Income per share — basic $ 0.72) $ (0.80)
Weighted average shares outstanding — basic"® 22,239,702 19,994,845
Income per share — diluted $ 0.72) $ (0.80)
Weighted average shares outstanding — diluted 22,239,702 19,994,845
Selected Unaudited Pro Forma Condensed Combined Statement of
Operations — Year Ended December 31, 2021

Revenue $ — 5 —
Gross profit $ 75 % 75
Total expenses $ 18,800 $ 18,800
Operating loss $ (18,725) $ (18,725)
Net loss $ (2,038) $ (2,038)
Loss per share -basic and diluted $ (0.09) $ (0.10)
Weighted average shares outstanding — basic and diluted 22,239,702 19,994,845
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lected Unaudited Pro Forma Condensed Combined Statement of
Financial Position as of March 31, 2021

tal current assets $ 28,889
tal assets $ 39,294
tal current liabilities $ 2,705
tal liabilities $ 11,610
tal stockholders’ equity $ 27,684

¥ L B L L

6,205
16,610
2,705
11,610
5,000

Assuming no redemption, the pro forma Bull Horn current shareholders will own 5,116,414 and the Company will

issue 17,123,288 to the Coeptis current shareholders for a total of 22,239,702.

Assuming max redemption, the pro forma Bull Horn current shareholders will own 2,871,557 and the Company will

issue 17,123,288 to the Coeptis current shareholders for a total of 19,994,845.
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COMPARATIVE SHARE INFORMATION

The following table sets forth the summary historical comparative share information for Coeptis and Bull
Horn on a stand-alone basis and unaudited pro forma combined per share information after giving effect to the
Business Combination, assuming two redemption scenarios; (1) assuming no Bull Horn shareholders exercise
Redemption Rights with respect to their ordinary shares upon the consummation of the Business Combination;
and (2) assuming that Bull Horn shareholders exercise their Redemption Rights with respect to a maximum of
2,244 857 ordinary shares upon consummation of the Business Combination.

The weighted average shares outstanding and net earnings per share information reflect the Business
Combination as if it had occurred on January 1, 2022.

This information is only a summary and should be read in conjunction with the historical financial
statements of Bull Horn and Coeptis and related notes included elsewhere in this proxy statement/prospectus.
The unaudited pro forma condensed combined per share information of Bull Horn and Coeptis is derived from,
and should be read in conjunction with, the unaudited pro forma condensed combined financial statements and
related notes included elsewhere in this proxy statement/prospectus.

The unaudited pro forma condensed combined earnings (loss) per share information below does not
purport to represent the earnings (loss) per share which would have occurred had the companies been combined
during the periods presented, nor earnings per share for any future date or period.

After the Business Combination, assuming no redemptions of Bull Horn shares for cash, Bull Horn’s
current shareholders will own approximately 23.0% of the outstanding Company shares, and the former
stockholders of Coeptis will own approximately 77.0% of the outstanding Company shares. Assuming
redemption by holders of 2,244,857 Bull Horn shares, Bull Horn shareholders will own approximately 14.4% of
the outstanding Company shares, and the former stockholders of Coeptis will own approximately 85.6% of the
outstanding Company shares (in each case, not giving effect to any shares issuable upon the exercise or
conversion of warrants).

The foregoing scenarios are for illustrative purposes only as the actual number of redemptions by Bull
Horn’s public shareholders is unknowable prior to the Bull Horn shareholder vote with respect to the Business
Combination.

The following presents the calculation of basic and diluted weighted average shares outstanding. The
computation of diluted loss per share excludes the effect of warrants to purchase 9,211,600 shares to be issued
because the inclusion of any of these securities would be anti-dilutive.

Combined Pro Forma

Assuming
Coeptis Bullhorn Assuming No Maximum
(Historical) (Historical) Redemptions  Redemptions

Quarter ended March 31, 2022

Net income (loss) (19,180) 3,185 (15,946) (15,946)
Total Equity 2,337 (3,581) 27,684 5,000
March 31, 2022 book value per share® $ — (0.38) $ 124 § 0.25
Cash dividends per share $ — 3 — 5 — 3 —

Weighted average shares:
Weighted average shares outstanding — basic — 9,375,000 22,239,702 19,994,845
Weighted average shares outstanding — diluted — 9,375,000 22,239,702 19,994,845

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Earnings (loss) per share:
Earnings (loss) per share, basic $ — 3 034 $ 0.72) $ (0.80)
Earnings (loss) per share, diluted $ — 3 034 § 0.72) $ (0.80)

For the year ended December 31, 2021

Weighted average shares:

Weighted average shares outstanding — basic and
diluted — 9,375,000 22,239,702 19,994,845

Earnings (loss) per share:
Earnings (loss) per share, basic and diluted $ — 3 1.62 $ (0.09) $ (0.10)

(a)  Book value per share is calculated using the formula: Total stockholder’s equity divided by shares outstanding.
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RISK FACTORS

You should carefully consider all the following risk factors, together with all of the other information in
this proxy statement/prospectus, including the financial information, before deciding how to vote or instruct
your vote to be cast to approve the Proposals described in this proxy statement/prospectus.

The value of your investment following the completion of the Business Combination will be subject to
significant risks affecting, among other things, the Company s business, financial condition and results of
operations. If any of the events described below occur, the Company s post-Business Combination business and
financial results could be adversely affected in material respects. This could result in a decline, which may be
significant, in the trading price of the Company s securities and you therefore may lose all or part of your
investment. The risk factors described below are not necessarily exhaustive and you are encouraged to perform
your own investigation with respect to the businesses of Bull Horn and Coeptis.

Throughout this section, references to the “Company” refer to the Company and its consolidated
subsidiaries as the context so requires.

Risks Related to the Domestication and the Business Combination

Bull Horn’s shareholders will experience dilution due to the issuance of Company Common Stock to the
Coeptis stockholders as consideration in the Merger entitling them to a significant voting stake in the
Company.

Based on Coeptis’ and Bull Horn’s current capitalization (and the assumptions regarding the Merger
Consideration paid at Closing described under the section entitled “Frequently Used Terms — Share
Calculations and Ownership Percentages’), we anticipate issuing to the Coeptis stockholders approximately an
aggregate of 17,123,288 shares of Company Common Stock pursuant to the Merger Agreement, and it is
currently expected that Bull Horn’s current shareholders would hold in the aggregate approximately 23% of the
outstanding common stock of the Company. If any of the public shares are redeemed in connection with the
Merger, the percentage of the outstanding ordinary shares held by the public shareholders will decrease and the
percentages of the outstanding common stock held immediately following the Business Combination by the
sponsor and outstanding common stock issuable to Coeptis stockholders will increase. Please see the section of
this proxy statement/prospectus entitled “Questions and Answers — Q. What equity stake will current Bull Horn
shareholders and Coeptis stockholders hold in the Company immediately after the completion of the Business
Combination?” for an illustration.

Furthermore, to the extent that (i) any of the outstanding warrants (including up to 7,500,000 Public
Warrants, 3,750,000 Private Placement Warrants and the assumed 1,319,197 shares underlying Coeptis
warrants) are exercised for Company Common Stock, (ii) the Coeptis Convertible Debt is converted into up to
an assumed 109,325 shares of Company Common Stock, and (iii) the sponsor elects to convert the working
capital loan of up to $500,000 into warrants, which are convertible into shares of Company Common Stock at
$1.00 per warrant, Bull Horn’s existing shareholders may experience additional substantial dilution. As a result,
if any of the foregoing instruments are exercised or converted, the ownership interest in the aggregate of Bull
Horn public shareholders who elect not to redeem their shares in the Company in connection with the Business
Combination are 10.2% with no redemptions, 9.3% with 10% redemptions, 7.9% with 25% redemptions, 5.4%
with 50% redemptions and 3.4% with maximum redemptions. Shares to be issued under the proposed 2022
Equity Incentive Plan could result in further dilution to Bull Horn’s shareholders. Such dilution could, among
other things, limit the ability of Bull Horn’s current shareholders to influence the Company’s management
through the election of directors following the Business Combination.

The ability of Bull Horn’s shareholders to exercise Redemption Rights with respect to the public shares may
prevent Bull Horn from completing the Business Combination or optimizing its capital structure.

Bull Horn does not know how many shareholders will ultimately exercise their Redemption Rights in
connection with the Business Combination. As such, the Business Combination is structured based on Bull
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Horn’s expectations (and those of the other parties to the Merger Agreement) as to the number of shares that
will be submitted for Redemption. In addition, if a larger number of shares are submitted for Redemption than
Bull Horn initially expected, Bull Horn may need to seek to arrange for additional third-party financing to be
able to fund the Company’s operations.
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Furthermore, raising such additional financing may involve dilutive equity issuances at higher than
desirable levels. For information on the consequences if the Business Combination is not completed or must be
restructured, please see the section of this proxy statement/prospectus entitled “Risk Factors — Risks Related to
Bull Horn.”

Subsequent to the completion of the Business Combination, the Company may be required to take write-
downs or write-offs, restructuring and impairment or other charges that could have a significant negative
effect on its financial condition and its share price, which could cause you to lose some or all of your
investment.

Although Bull Horn has conducted due diligence on Coeptis, Bull Horn cannot assure you that the due
diligence revealed all material issues that may be present with regard to Coeptis, that it would be possible to
uncover all material issues through a customary amount of due diligence or that factors outside of Bull Horn’s
or Coeptis’ control will not later arise. As a result of unidentified issues or factors outside of Bull Horn’s or
Coeptis’ control, the Company may be forced to later write-down or write-off assets, restructure operations, or
incur impairment or other charges that could result in reporting losses. Even if Bull Horn’s due diligence
successfully identifies certain risks, unexpected risks may arise and previously known risks may materialize in a
manner not consistent with the preliminary risk analysis conducted by Bull Horn. Even though these charges
may be non-cash items that would not have an immediate impact on the Company’s liquidity, the fact that the
Company reports charges of this nature could contribute to negative market perceptions about the Company or
its securities. In addition, charges of this nature may cause the Company to violate leverage or other covenants
to which it may be subject. Accordingly, any shareholders who choose to remain shareholders following the
Business Combination could suffer a reduction in the value of their shares from any such write-down or write-
downs.

The Company’s ability to be successful following the Business Combination will depend upon the efforts of
the Company Board and Coeptis’ key personnel and the loss of such persons could negatively impact the
operations and profitability of the Company’s business following the Business Combination.

The Company’s ability to be successful following the Business Combination will be dependent upon the
efforts of the Company Board and key personnel. Bull Horn cannot assure you that, following the Business
Combination, the Company Board and the Company’s key personnel will be effective or successful or remain
with the Company. In addition to the other challenges they will face, such individuals may be unfamiliar with
the requirements of operating a public company, which could cause the Company’s management to expend time
and resources becoming familiar with such requirements.

The COVID-19 pandemic triggered an economic crisis which may delay or prevent the consummation of the
Business Combination.

The outbreak of the novel coronavirus and the COVID-19 disease that it causes has evolved into a global
pandemic. Given the uncertain and rapidly evolving situation relating to the spread of COVID-19, it is difficult
to predict the impact on the business of Coeptis, Bull Horn and Coeptis Therapeutics Holdings, Inc., and there is
no guarantee that efforts by Coeptis, Bull Horn and Coeptis Therapeutics Holdings, Inc. to address the adverse
impact of COVID-19 will be effective. If Coeptis or Bull Horn is unable to recover from a business disruption
on a timely basis, the Business Combination and Coeptis Therapeutics Holdings, Inc.’s business and financial
conditions and results of operations following the completion of the Business Combination would be adversely
affected. The Business Combination may also be delayed and adversely affected by the coronavirus outbreak
and become more costly. Each of Coeptis and Bull Horn may also incur additional costs to remedy damages
caused by such disruptions, which could adversely affect its financial condition and results of operations.

The Company will be a holding company and its only material asset after completion of the Business
Combination will be its interest in Coeptis, and it is accordingly dependent upon distributions made by its
subsidiaries to pay taxes and pay dividends.

Upon completion of the Business Combination, the Company will be a holding company with no material
assets other than cash in the amount of approximately $5.0 million assuming maximum redemption or
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approximately $33.1 million if no redemption (prior to giving effect of the costs and expenses in connection
with the consummation of the Business Combination), and its ownership of all of the issued and outstanding
Coeptis common stock. As a result, the Company will have no independent means of generating revenue or
cash flow. The Company’s ability to pay taxes and pay dividends will depend on the financial results and cash
flows of Coeptis and its subsidiaries and
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the distributions it receives from Coeptis. Deterioration in the financial condition, earnings or cash flow of
Coeptis and its subsidiaries for any reason could limit or impair Coeptis’ ability to pay such distributions.
Additionally, to the extent that the Company needs funds and Coeptis and/or its subsidiaries are restricted from
making such distributions under applicable law or regulation or under the terms of any financing arrangements,
or Coeptis is otherwise unable to provide such funds, it could materially adversely affect the Company’s
liquidity and financial condition.

Dividends on the Company Common Stock, if any, will be paid at the discretion of the Company Board,
which will consider, among other things, the Company’s business, operating results, financial condition, current
and expected cash needs, plans for expansion and any legal or contractual limitations on its ability to pay such
dividends. Financing arrangements may include restrictive covenants that restrict the Company’s ability to pay
dividends or make other distributions to its stockholders. In addition, Coeptis is generally prohibited under
Delaware law from making a distribution to a shareholder to the extent that, at the time of the distribution, after
giving effect to the distribution, liabilities of Coeptis (with certain exceptions) exceed the fair value of its assets.
Coeptis’ subsidiaries are generally subject to similar legal limitations on their ability to make distributions to
Coeptis. If Coeptis does not have sufficient funds to make distributions, the Company’s ability to declare and
pay cash dividends may also be restricted or impaired.

Some of Bull Horn’s officers and directors may be argued to have conflicts of interest that may influence or
have influenced them to support or approve the Business Combination without regard to your interests or in
determining whether Coeptis is appropriate for Bull Horn’s initial business combination.

The personal and financial interests of Bull Horn’s sponsor, officers and directors may influence or have
influenced their motivation in identifying and selecting a target for the Business Combination, their support for
completing the Business Combination and the operation of the Company following the Business Combination.

Bull Horn’s sponsor owns 1,875,000 ordinary shares, which were initially acquired prior to Bull Horn’s
IPO and for an aggregate purchase price of $25,000 and Bull Horn’s directors and officers have pecuniary
interests in such ordinary shares through their ownership interest in the sponsor. Such shares had an aggregate
market value of $18,900,000 based on the last sale price of $10.08 per share on Nasdaq on June 30, 2022. In
addition, the sponsor paid an aggregate of $2,625,000 for 2,625,000 Private Placement Warrants at a price of
$1.00 per warrant. Such Private Placement Warrants had an aggregate market value of $99,750 based on the last
sale price of $0.038 per warrant on Nasdaq on June 30, 2022. Bull Horn’s Memorandum and Articles of
Association require Bull Horn to complete an initial business combination prior to November 3, 2022 (unless
Bull Horn submits and its shareholders approve an extension of such date). As of June 30, 2022, the sponsor
and its affiliates had an aggregate of $19,374,751 at risk that depends on completion of an initial business
combination, including $18,999,750 it invested in securities and, $375,001 of unpaid loans. As of June 30,
2022, there was no unreimbursed out-of-pocket expenses incurred by the sponsor or its affiliates. If the Business
Combination is not consummated and Bull Horn is forced to wind up, dissolve and liquidate in accordance with
Bull Horn’s Memorandum and Articles of Association, the securities of Bull Horn currently held by the sponsor
will be worthless as the holders have waived liquidation rights with respect to such securities.

Certain officers and directors of Bull Horn also participate in arrangements that may be argued to provide
them with other interests in the Business Combination that are different from yours, including, among others,
arrangements for the continued service as directors of the Company. Bull Horn’s officers and directors
collectively (including entities controlled by and families of officers and directors) have made an aggregate
average investment per share of $0.013 as of the consummation of Bull Horn’s initial public offering. The
officers’ and directors’ significantly lower investment per share in their ordinary shares of Bull Horn results in a
difference between a transaction that increases the value of the officers’ and directors’ investment and a
transaction that increases the value of the public shareholders’ investment. As such, Bull Horn’s officers’ and
directors’ risk to lose their entire investment if the Business Combination is not approved may be argued to
create a conflict of interest that may cause them to support or approve the Business Combination.

Given the differential in the purchase price that Bull Horn’s sponsor paid for the ordinary shares as
compared to the price of the Units sold in Bull Horn’s IPO, the sponsor, its affiliates and Bull Horn’s directors
and officers, who have pecuniary interests in such ordinary shares through their ownership interest in the
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sponsor, may earn a positive rate of return on their investment even if the Company Common Stock trades
below the price initially paid for the Units in Bull Horn’s IPO and the public shareholders experience a negative
rate of return following the
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completion of the Business Combination. In addition, the sponsor could potentially recoup its entire investment,
inclusive of its investment in the ordinary shares and the Private Placement Warrants, even if the trading price
of the Company Common Stock after the Closing is as low as $0.83 per share.

Further, Bull Horn’s sponsor has, pursuant to the Insider Letter Agreement, agreed (A) to vote any Bull
Horn shares in favor of the Business Combination and (B) not to redeem any shares in connection with a
shareholder vote to approve the Business Combination.

In connection with Bull Horn’s extension of the date to complete the initial business combination from
May 3, 2022 to November 3, 2022, the sponsor agreed to lend Bull Horn $66,667 per month to be deposited
into the trust account up to $400,000, commencing on May 3, 2022, and on the 3" day of each subsequent
month until November 3, 2022. On May 2, 2022, Bull Horn issued a promissory note to the sponsor in
connection with such loan, which bears no interest and is repayable in full upon the earlier of (a) the date of the
consummation of Bull Horn’s initial business combination, or (b) the date of the liquidation of Bull Horn.

These interests, among others, may influence or have influenced the sponsor and the officers and directors
of Bull Horn and Coeptis to support or approve the Business Combination. For more information concerning
the interests of Bull Horn’s officers and directors, see the section entitled “Proposal 2: The Business
Combination Proposal — Interests of Bull Horn's Directors and Officers and Others in the Business
Combination” and the risk factor entitled “— Risks Related to Bull Horn — The sponsor controls a substantial
interest in Bull Horn and thus may exert a substantial influence on actions requiring a shareholder vote,
potentially in a manner that you do not support” in this proxy statement/prospectus.

Bull Horn is dependent upon its executive officers and directors and their departure could adversely affect
Bull Horn’s ability to operate and to consummate the initial business combination. Additionally, Bull Horn’s
executive officers and directors also allocate their time to other businesses, thereby causing potential
conflicts of interest that could have a negative impact on Bull Horn’s ability to complete the initial business
combination.

Bull Horn’s operations and its ability to consummate the Business Combination are dependent upon a
relatively small group of individuals and, in particular, its executive officers and directors. Bull Horn believes
that its success depends on the continued service of its executive officers and directors, at least until the
completion of the Business Combination. Bull Horn does not have an employment agreement with, or key-
man insurance on the life of, any of its directors or executive officers. The unexpected loss of the services of
one or more of Bull Horn’s directors or executive officers could have a detrimental effect on Bull Horn and the
ability to consummate the Business Combination. In addition, Bull Horn’s executive officers and directors are
not required to commit any specified amount of time to its affairs and, accordingly, will have conflicts of
interest in allocating management time among various business activities, including monitoring the due
diligence and undertaking the other actions required in order to consummate the Business Combination. Each of
Bull Horn’s executive officers is engaged in several other business endeavors for which they may be entitled to
substantial compensation and Bull Horn’s directors also serve as officers and board members for other entities.
If Bull Horn’s executive officers’ and directors’ other business affairs require them to devote substantial
amounts of time to such affairs in excess of their current commitment levels, it could limit their ability to devote
time to Bull Horn’s affairs which may have a negative impact on Bull Horn’s ability to consummate the
Business Combination.

Bull Horn does not have a specified maximum redemption threshold. The absence of such a redemption
threshold may make it possible to complete a Business Combination in which a substantial majority of Bull
Horn’s shareholders do not intend to retain their investment in which case the Coeptis stockholders may
receive a greater number of post-Business Combination Company Common Stock as a result of redemptions.

The Memorandum and Articles of Association of Bull Horn does not provide a specified maximum
Redemption threshold, except that in no event will Bull Horn redeem its public shares in an amount that would
cause its net tangible assets, without regard to any assets or liabilities of Coeptis, to be less than $5,000,001
immediately prior to the completion of the Business Combination (such that Bull Horn is not subject to the
SEC’s “penny stock” rules) or any greater net tangible asset or cash requirement contained in the Merger
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Agreement. As a result, Bull Horn may be able to consummate the Business Combination even if a substantial
majority of the public shareholders do not agree with the transaction and have redeemed their shares or if we
have entered into privately negotiated agreements for investors to sell their shares to the sponsor, officers,
directors, advisors or their affiliates.
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Nasdaq may delist the Company’s securities from trading on its exchange, which could limit investors’ ability
to make transactions in the Company'’s securities and subject the Company to additional trading restrictions.

Bull Horn’s securities are currently listed on Nasdaq and it is anticipated that, following the Business
Combination, the Company’s securities will continue to be listed on Nasdaq. However, there can be no
assurance that the Company’s securities will continue to be listed on Nasdaq in the future. In order to continue
to maintain the listing of the Company’s securities on Nasdaq, the Company must maintain certain financial,
distribution, liquidity and stock price levels. For instance, the Company’s stock price would generally be
required to be at least $4 per share and its stockholders’ equity would generally be required to be at least
$5 million and the Company would be required to have a minimum of 300 public holders of “round lots” of 100
shares (with at least 50% of such round lot holders holding securities with a market value of at least $2,500). In
addition to the listing requirements for the Company Common Stock, Nasdaq imposes listing standards on
warrants. There can be no assurance that the Company will be able to meet those initial listing requirements.

If Nasdaq delists the Company’s securities from trading on its exchange and the Company is not able to
list its securities on another national securities exchange, Bull Horn expects the Company’s securities could be
quoted on an over-the-counter market. If this were to occur, the Company could face significant material
adverse consequences, including:

. a limited availability of market quotations for its securities;
. reduced liquidity for its securities;
. a determination that the Company Common Stock is a “penny stock” which will require brokers

trading in the common stock to adhere to more stringent rules and possibly result in a reduced level
of trading activity in the secondary trading market for the Company’s securities;

. a limited amount of news and analyst coverage; and

. a decreased ability to issue additional securities or obtain additional financing in the future.

The unaudited pro forma financial information included in the section entitled “Unaudited Pro Forma
Condensed Combined Financial Information” may not be representative of the Company’s results if the
Business Combination is completed.

Bull Horn and Coeptis currently operate as separate companies and have had no prior history as a
combined entity, and their operations have not previously been managed on a combined basis. The pro forma
financial information included in this proxy statement/prospectus is presented for informational purposes only
and is not necessarily indicative of the financial position or results of operations that would have actually
occurred had the Business Combination been completed at or as of the dates indicated, nor is it indicative of the
future operating results or financial position of the Company. The pro forma statement of operations does not
reflect future nonrecurring charges resulting from the Business Combination. The unaudited pro forma financial
information does not reflect future events that may occur after the Business Combination and does not consider
potential impacts of future market conditions on revenues or expenses. The pro forma financial information
included in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” has been
derived from Bull Horn’s and Coeptis’ historical financial statements and certain adjustments and assumptions
have been made regarding the Company after giving effect to the Business Combination. There may be
differences between preliminary estimates in the pro forma financial information and the final acquisition
accounting, which could result in material differences from the pro forma information presented in this proxy
statement/prospectus in respect of the estimated financial position and results of operations of the Company.

In addition, the assumptions used in preparing the pro forma financial information may not prove to be
accurate and other factors may affect the Company’s financial condition or results of operations following the
Closing. Any potential decline in the Company’s financial condition or results of operations may cause
significant variations in the stock price of the Company.
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During the pendency of the Business Combination, Bull Horn will not be able to enter into a business
combination with another party because of restrictions in the Merger Agreement. Furthermore, certain
provisions of the Merger Agreement will discourage third parties from submitting alternative takeover
proposals, including proposals that may be superior to the arrangements contemplated by the Merger
Agreement.

Covenants in the Merger Agreement impede the ability of Bull Horn to make acquisitions or complete
other transactions that are not in the ordinary course of business pending completion of the Business
Combination. As a result, Bull Horn may be at a disadvantage to its competitors during that period. In addition,
while the Merger Agreement is in effect, neither Bull Horn nor Coeptis may solicit, assist, facilitate the making,
submission or announcement of, or intentionally encourage any alternative acquisition proposal, such as a
merger, material sale of assets or equity interests or other business combination, with any third party, even
though any such alternative acquisition could be favorable to Bull Horn’s shareholders than the Business
Combination. In addition, if the Business Combination is not completed, these provisions will make it more
difficult to complete an alternative business combination following the termination of the Merger Agreement
due to the passage of time during which these provisions have remained in effect.

If the conditions to the Merger Agreement are not met, the Business Combination may not occur.

Even if the Merger Agreement is approved by the shareholders of Bull Horn and Coeptis, specified
conditions must be satisfied or waived before the parties to the Merger Agreement are obligated to complete the
Business Combination. For a list of the material closing conditions contained in the Merger Agreement, see the
section entitled “Proposal 2: The Business Combination Proposal — The Merger Agreement — Closing
Conditions.” Bull Horn and Coeptis may not satisfy all of the closing conditions in the Merger Agreement. If
the closing conditions are not satisfied or waived, the Business Combination will not occur, or will be delayed
pending later satisfaction or waiver, and such delay may cause Bull Horn and Coeptis to each lose some or all of
the intended benefits of the Business Combination.

Each of Bull Horn and Coeptis may waive one or more of the conditions to the Business Combination.

Each of Bull Horn and Coeptis may agree to waive, in whole or in part, some of the conditions to their
respective obligations to complete the Business Combination, to the extent permitted by their respective
existing charters and applicable laws. For example, it is a condition to Bull Horn’s obligations to close the
Business Combination that the representations and warranties of Coeptis and its subsidiaries are true and correct
in all respects as of the date of the Merger Agreement and as of the date of the Closing Date (as defined in the
Merger Agreement) (or an earlier date to the extent that an earlier date is referenced in the representation and
warranty), except for such inaccuracies that, individually or in the aggregate, would not result in a Material
Adverse Effect (as defined in the Merger Agreement) on Coeptis and its subsidiaries. Bull Horn is not able to
waive the condition that its stockholders approve the Business Combination. Coeptis is not able to waive the
condition that its stockholders approve the Business Combination. The following closing conditions also may
not be waived: expiration of any applicable waiting period under any antitrust laws; receipt of requisite consents
from governmental authorities to consummate the Transactions; the absence of any law or order that would
prohibit the consummation of the Merger or other transactions contemplated by the Merger Agreement; either
immediately prior to or upon the Closing, after giving effect to the completion of the Redemption and any
transaction financing, the Company having net tangible assets of at least $5,000,001 on a consolidated basis;
and the effectiveness of this registration statement. If either Bull Horn or Coeptis elects to waive any conditions
to their respective obligations to complete the Business Combination, the parties may close the Business
Combination without the satisfaction of any such conditions.

There are risks to Bull Horn shareholders who are not affiliates of the sponsor becoming stockholders of
Coeptis through the Business Combination rather than acquiring securities of Coeptis directly in an
underwritten public offering, including no independent due diligence review by an underwriter and conflicts
of interest of the sponsor.

Because there is no independent third-party underwriter involved in the Business Combination or the
issuance of Coeptis’ securities in connection therewith, investors will not receive the benefit of any outside
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independent review of Bull Horn’s and Coeptis’ respective finances and operations. Underwritten public
offerings of securities conducted by a licensed broker-dealer are subjected to a due diligence review by the
underwriter or dealer manager to satisfy statutory duties under the Securities Act, the rules of Financial Industry
Regulatory Authority, Inc.
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(FINRA) and the national securities exchange on which such securities are listed. Additionally, underwriters or
dealer-managers conducting such public offerings are subject to liability for any material misstatements or
omissions in a registration statement filed in connection with the public offering. As no such review will be
conducted in connection with the Business Combination, Bull Horn’s shareholders must rely on the information
in this proxy statement/prospectus and will not have the benefit of an independent review and investigation of
the type normally performed by an independent underwriter in a public securities offering.

If Coeptis became a public company through an underwritten public offering, the underwriters would be
subject to liability under Section 11 of the Securities Act for material misstatements and omissions in the initial
public offering registration statement. In general, an underwriter is able to avoid liability under Section 11 if it
can prove that, it “had, after reasonable investigation, reasonable ground to believe and did believe, at the time
the registration statement became effective, that the statements therein (other than the audited consolidated
financial statements) were true and that there was no omission to state a material fact required to be stated
therein or necessary to make the statements therein not misleading.” In order to fulfill its duty to conduct a
“reasonable investigation,” an underwriter will, in addition to conducting a significant amount of due diligence
on its own, usually require that an issuer’s independent registered public accounting firm provide a comfort
letter with respect to certain numbers included in the registration statement and will require the law firm for the
issuer to include in its legal opinion to the underwriters a statement that such counsel is not aware of any
material misstatements or omissions in the initial public offering registration statement (“Counsel Negative
Assurance Statements”). Auditor comfort letters and Counsel Negative Assurance Statements are generally not
required in connection with a merger with a special purpose acquisition company, such as in the Business
Combination, and no auditor comfort letters or Counsel Negative Assurance Statements have been requested or
obtained in connection with the Business Combination or the preparation of this proxy statement/prospectus.

In addition, the amount of due diligence conducted by Bull Horn and its advisors in connection with the
Business Combination may not be as high as would have been undertaken by an underwriter in connection with
an initial public offering of Coeptis. Accordingly, it is possible that defects in Coeptis’ business or with Coeptis’
management that would have been discovered if Coeptis conducted an underwritten public offering will not be
discovered in connection with the Business Combination, which could adversely affect the market price of the
Company’s securities.

Unlike an underwritten initial public offering, the trading of Coeptis securities will not benefit from the
book-building process undertaken by underwriters that helps to inform efficient price discovery with respect to
opening trades of newly listed shares and underwriter support to help stabilize, maintain or affect the public
price of the new issue immediately after listing. The lack of such a process in connection with the listing of
Coeptis securities on Nasdaq could result in diminished investor demand, inefficiencies in pricing and a more
volatile public price for the Company’s securities during the period immediately following the Closing.

Furthermore, the sponsor and certain of Bull Horn’s directors and executive officers have interests in the
Business Combination that may be different from, or in addition to, the interests of our shareholders generally.
Such interests may have influenced Bull Horn’s directors in making their recommendation that you vote in
favor of the Business Combination Proposal and the other proposals described in this proxy statement/
prospectus. See “Proposal 2: The Business Combination Proposal — Interests of Bull Horn's Directors and
Officers and Others in the Business Combination.” In addition, the value of the sponsor’s founder shares will be
significantly greater than the amount the sponsor paid to purchase such shares in the event we complete an
initial business combination, even if the Business Combination causes the trading price of the Company’s
securities to materially decline.

The exercise of Bull Horn’s directors’ and executive officers’ discretion in agreeing to changes or waivers in
the terms of the Business Combination may result in a conflict of interest when determining whether such
changes to the terms of the Business Combination or waivers of conditions are appropriate and in Bull
Horn’s shareholders’ best interest.

In the period leading up to the Closing of the Business Combination, events may occur that, pursuant to
the Merger Agreement, would require Bull Horn to decide whether to agree to amend the Merger Agreement, to
consent to certain actions taken by Coeptis, or to waive or otherwise not exercise certain rights that Bull Horn is
entitled to under the Merger Agreement. Such events could arise because of changes in the
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course of Coeptis’ business, a request by Coeptis to undertake actions that would otherwise be prohibited by the
terms of the Merger Agreement, or the occurrence of other events that would have a material adverse effect on
Coeptis’ business and would entitle Bull Horn to terminate the Merger Agreement. In any of such
circumstances, it would be at Bull Horn’s discretion (subject in certain cases to reasonableness requirements
imposed by the Merger Agreement), acting under the oversight of the Bull Horn Board, to grant its consent or
waive those rights. The existence of financial and personal interests of one or more of the directors described in
the preceding risk factor may result in a conflict of interest on the part of such director(s) between what he or
she or they may believe is best for Bull Horn and Bull Horn’s shareholders and what he or she or they may
believe is best for himself or herself in determining whether or not to take the requested action. As of the date of
this proxy statement/prospectus, Bull Horn does not believe there will be any changes or waivers that Bull
Horn’s directors and executive officers would be likely to make after shareholder approval of the Business
Combination Proposal has been obtained. While certain changes could be made without further shareholder
approval, Bull Horn will circulate a new or amended proxy statement/prospectus and re-solicit Bull Horn’s
shareholders if changes to the terms of the transaction that would have a material impact on Bull Horn’s
shareholders are required prior to the vote on the Business Combination Proposal.

The opinion of Vantage Point does not reflect changes in circumstances between April 18, 2022, the date
Vantage Point issued the opinion, and the closing of the Business Combination.

Vantage Point rendered an opinion, a copy of which is attached to this proxy statement/prospectus as
Annex G, dated April 18, 2022, to the Bull Horn Board that, subject to and based on the considerations referred
to in its opinion and as of the date of such opinion, (i) the Transaction, as defined in the opinion of Vantage
Point, was fair, from a financial point of view, to Bull Horn and (ii) Coeptis had a combined fair market value
equal to at least 80 percent of the balance of funds in Bull Horn’s trust account (excluding deferred underwriting
commissions and taxes). The opinion was based on business, economic, market and other conditions as they
existed and could be evaluated by Vantage Point as of the date thereof.

Changes in the operations and prospects of Coeptis, general business, market and economic conditions
and other factors on which Vantage Point’s opinion was based, may significantly alter the value of Coeptis at
the time the Business Combination is completed. The opinion does not speak as of the time the Business
Combination will be completed or as of any date other than the date of such opinion. For a description of the
opinion issued by Vantage Point to the Bull Horn Board, please see “Proposal 2: The Business Combination
Proposal — Engagement of Vantage Point — Opinion of Vantage Point.”

The consummation of the Business Combination is subject to a number of conditions, and if those conditions
are not satisfied or waived, the Merger Agreement may be terminated in accordance with its terms and the
Business Combination may not be completed.

Even if the Merger Agreement is approved by the shareholders of Bull Horn and Coeptis stockholders,
specified conditions must be satisfied or waived before the parties to the Merger Agreement are obligated to
complete the Business Combination. For a list of the material closing conditions contained in the Merger
Agreement, see the section titled “Closing Conditions.” Bull Horn and Coeptis may not satisfy all of the closing
conditions in the Merger Agreement. If the closing conditions are not satisfied or waived, the Business
Combination will not occur, or will be delayed pending later satisfaction or waiver, and such delay may cause
Bull Horn and Coeptis to each lose some or all of the intended benefits of the Business Combination.

If the Business Combination benefits do not meet the expectation of investors or securities analysts, the
market price of Bull Horn’s securities, or following the consummation of the Business Combination,
Coeptis’ securities may decline.

If the Business Combination does not meet the expectations of investors or securities analysts, the market
price of Bull Horn’s securities prior to the Closing of the Business Combination may decline. The market values
of Coeptis’ securities at the time of the Closing may vary significantly from the market price of Bull Horn’s
securities on the date the Merger Agreement was executed, the date of this proxy statement/prospectus, or the
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the market value of securities issued in the Business Combination may be higher or lower than the values of
these shares on earlier dates. In addition, following the Business Combination, fluctuations in the price of
securities of Coeptis could contribute to the loss of all or part of your investment.

There is no guarantee that a public shareholder’s decision whether to redeem its shares for a pro rata
portion of the trust account will put the public shareholder in a better future economic position.

Bull Horn can give no assurance as to the price at which a public shareholder may be able to sell its shares
of Coeptis’ common stock in the future following the completion of the Business Combination or, if the
Business Combination is not consummated, its public shares following any alternative business combination.
Certain events following the consummation of any initial business combination, including the Business
Combination, may cause an increase in Bull Horn’s or Coeptis’ share price, and may result in a lower value
realized now than a public shareholder might realize in the future had the public shareholder not redeemed its
shares. Similarly, if a public shareholder does not redeem its shares, the public shareholder will bear the risk of
ownership of the public shares after the consummation of any initial business combination, and there can be no
assurance that a public shareholder can sell its shares in the future for a greater amount than the Redemption
Price set forth in this proxy statement/prospectus. A public shareholder should consult the public shareholder’s
own financial advisor for assistance on how this may affect his, her, or its individual situation.

Changes in laws or regulations, or a failure to comply with any laws and regulations, particularly those
related to special purpose acquisition companies, may adversely affect our business and results of operations.

We are subject to laws and regulations enacted by national, regional and local governments. In particular,
we will be required to comply with certain SEC and other legal requirements. Compliance with, and monitoring
of, applicable laws and regulations may be difficult, time consuming and costly. Those laws and regulations and
their interpretation and application may also change from time to time and those changes could have a material
adverse effect on our business, investments and results of operations. In addition, a failure to comply with
applicable laws or regulations, as interpreted and applied, could have a material adverse effect on our business,
including our ability to negotiate and complete our initial business combination and results of operations.

With respect to the regulation of special purpose acquisition companies like our company (“SPACs”), on
March 30, 2022, the SEC issued proposed rules relating to, among other items, disclosures in business
combination transactions involving SPACs and private operating companies; the condensed financial statement
requirements applicable to transactions involving shell companies; the use of projections by SPACs in SEC
filings in connection with proposed business combination transactions; the potential liability of certain
participants in proposed business combination transactions; and the extent to which SPACs could become
subject to regulation under the Investment Company Act of 1940, as amended, including a proposed rule that
would provide SPACs a safe harbor from treatment as an investment company if they satisfy certain conditions
that limit a SPAC’s duration, asset composition, business purpose and activities. These rules, if adopted,
whether in the form proposed or in a revised form, may increase the costs of and the time needed to complete
the Business Combination.

Because Bull Horn is incorporated under the laws of the British Virgin Islands, in the event the Business
Combination is not completed, you may face difficulties in protecting your interests, and your ability to
protect your rights through the U.S. Federal courts may be limited.

Because Bull Horn is currently incorporated under the laws of the British Virgin Islands, you may face
difficulties in protecting your interests and your ability to protect your rights through the U.S. Federal courts
may be limited prior to the Domestication. Bull Horn is currently a business company under the laws of the
British Virgin Islands. As a result, it may be difficult for investors to effect service of process within the
United States upon Bull Horn’s directors or officers, or enforce judgments obtained in the United States courts
against Bull Horn’s directors or officers.

Until the Domestication is effected, Bull Horn’s corporate affairs are governed by the Memorandum and
Articles of Association, the Companies Act and the common law of the British Virgin Islands. The rights of
shareholders to take action against the directors, actions by minority shareholders and the fiduciary
responsibilities of its directors to Bull Horn under the laws of the British Virgin Islands in part governed by the
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authority, but are not binding on a court in the British Virgin Islands. The rights of Bull Horn’s shareholders and
the fiduciary responsibilities of its directors under British Virgin Islands law are different from what they would
be under statutes or judicial precedent in some jurisdictions in the United States. In particular, the British Virgin
Islands has a different body of securities laws as compared to the United States, and certain states, such as
Delaware, may have more fully developed and judicially interpreted bodies of corporate law. In addition, British
Virgin Islands companies may not have standing to initiate a shareholders derivative action in a Federal court of
the United States.

Bull Horn has been advised by its British Virgin Islands legal counsel that the courts of the British Virgin
Islands are unlikely (i) to recognize or enforce against Bull Horn judgments of courts of the United States
predicated upon the civil liability provisions of the federal securities laws of the United States or any state; and
(i1) in original actions brought in the British Virgin Islands, to impose liabilities against Bull Horn predicated
upon the civil liability provisions of the federal securities laws of the United States or any state, so far as the
liabilities imposed by those provisions are penal in nature. In those circumstances, although there is no statutory
enforcement in the British Virgin Islands of judgments obtained in the United States, the courts of the British
Virgin Islands will recognize and enforce a foreign money judgment of a foreign court of competent jurisdiction
without retrial on the merits based on the principle that a judgment of a competent foreign court imposes upon
the judgment debtor an obligation to pay the sum for which judgment has been given provided certain
conditions are met. For a foreign judgment to be enforced in the British Virgin Islands, such judgment must be
final and conclusive and for a liquidated sum, and must not be in respect of taxes or a fine or penalty,
inconsistent with a British Virgin Islands judgment in respect of the same matter, impeachable on the grounds of
fraud or obtained in a manner, or be of a kind the enforcement of which is, contrary to natural justice or the
public policy of the British Virgin Islands (awards of punitive or multiple damages may well be held to be
contrary to public policy). A British Virgin Islands court may stay enforcement proceedings if concurrent
proceedings are being brought elsewhere.

The public shareholders may have more difficulty in protecting their interests in the face of actions taken
by management, members of the Bull Horn Board or controlling shareholders than they would as public
shareholders of a United States company.

There is a risk that a U.S. Holder may recognize taxable gain with respect to its Bull Horn Shares at the
effective time of the Domestication.

The Bull Horn Board believes the Domestication should qualify as a reorganization within the meaning of
Section 368(a) of the Code for U.S. federal income tax purposes. However, due to the absence of guidance
directly on how the provisions of Section 368(a) of the Code apply in the case of a statutory conversion of a
corporation with no active business and only investment-type assets such as Bull Horn, this result is subject to
some uncertainty. Accordingly, due to the absence of such guidance, it is not possible to predict whether the IRS
or a court considering the issue would take a contrary position. If the Domestication should fail to qualify as a
reorganization under Section 368(a) of the Code, a U.S. Holder (as that term is defined in the section entitled
“Proposal 1: The Domestication Proposal — Material U.S. Federal Income Tax Consequences of the
Domestication to Bull Horn Shareholders”) of Bull Horn Shares generally would recognize a gain or loss with
respect to its Bull Horn Shares in an amount equal to the difference, if any, between the fair market value of the
corresponding common stock of the Delaware corporation received in the Domestication and the U.S. Holder’s
adjusted tax basis in its Bull Horn Shares surrendered.

As discussed more fully under the section entitled “Proposal 1: The Domestication Proposal — Material
U.S. Federal Income Tax Consequences of the Domestication to Bull Horn Shareholders” below, it is intended
that the Domestication will constitute a tax-free reorganization within the meaning of Section 368(a)(1)(F) of the
Code.

Upon effectiveness of the Domestication, the rights of holders of the Company Common Stock arising under
the DGCL will differ from and may be less favorable to the rights of holders of Bull Horn’s ordinary shares
arising under the British Virgin Islands Companies Act.

Upon the effectiveness of the Domestication, the rights of holders of the Company Common Stock will
arise under the DGCL. The DGCL contains provisions that differ in some respects from those in the Companies
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law. This change could increase the likelihood that the Company becomes involved in costly litigation, which
could have a material adverse effect on the Company.
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The application of Delaware law to Bull Horn as a result of the Domestication may have the effect of
deterring hostile takeover attempts or a change in control. Section 203 of the DGCL, restricts certain “business
combinations” with “interested stockholders” for three years following the date that a person becomes an
interested stockholder unless: (1) the “business combination” or the transaction which caused the person or
entity to become an interested stockholder is approved by the Board of Directors prior to such business
combination or transactions; (2) upon the completion of the transaction in which the person or entity becomes
an “interested stockholder” such interested stockholder holds at least 85% of the voting stock of the combined
company not including (x) shares held by officers and directors and (y) shares held by employee benefit plans
under certain circumstances; or (3) at or after the person or entity becomes an “interested stockholder,” the
“business combination” is approved by the Board of Directors and holders of at least 66%:% of the outstanding
voting stock, excluding shares held by such interested stockholder. A Delaware corporation may elect not to be
governed by Section 203. We do not anticipate making such an election.

For a more detailed description of the rights of holders of the Company Common Stock under the DGCL
and how they may differ from the rights of holders of Bull Horn ordinary shares under the Companies Act,
please see the section entitled “Description of Coeptis’, Bull Horn's, and the Company s Securities — Capital
Stock of the Company after the Business Combination — Capital Stock of the Company after the Business
Combination — Anti-Takeover Effects of the Certificate of Incorporation, the Bylaws and Certain Provisions of
Delaware Law.”

Delaware law and the Amended and Restated Certificate of Incorporation and Bylaws will contain certain
provisions, including anti-takeover provisions that limit the ability of stockholders to take certain actions and
could delay or discourage takeover attempts that stockholders may consider favorable.

The Amended and Restated Certificate of Incorporation and Bylaws that will be in effect upon completion
of the Business Combination differ from the Memorandum and Articles of Association. Among other
differences, the Amended and Restated Certificate of Incorporation, and the DGCL, contain provisions that
could have the effect of rendering more difficult, delaying, or preventing an acquisition deemed undesirable by
the Company Board and therefore depress the trading price of the Company Common Stock. These provisions
could also make it difficult for stockholders to take certain actions, including electing directors who are not
nominated by the current members of the Company Board or taking other corporate actions, including effecting
changes in management. Among other things, the Amended and Restated Certificate of Incorporation and
Bylaws include provisions regarding:

. the ability of the Company Board to issue shares of preferred stock, including “blank check”
preferred stock and to determine the price and other terms of those shares, including preferences
and voting rights, without stockholder approval, which could be used to significantly dilute the
ownership of a hostile acquirer;

. the limitation of the liability of, and the indemnification of, the Company’s directors and officers;

. the right of the Company Board to elect a director to fill a vacancy created by the expansion of the
Company Board or the resignation, death or removal of a director, which prevents stockholders
from being able to fill vacancies on the Company Board;

. a prohibition on stockholder action by written consent (except as required for holders of future
series of preferred stock), which forces stockholder action to be taken at an annual or special
meeting of stockholders and could delay the ability of stockholders to force consideration of a
stockholder proposal or to take action, including the removal of directors;

. the requirement that a special meeting of stockholders may be called only by the Company Board,
the chairman of the Company Board, which could delay the ability of stockholders to force
consideration of a proposal or to take action, including the removal of directors;

. controlling the procedures for the conduct and scheduling of the Company Board and stockholder
meetings;
. the requirement for the affirmative vote of holders of at least a majority of the voting power of all of

the voting power of the then outstanding shares of the voting stock, voting as a single class, to
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from bringing matters before annual or special meetings of stockholders and delay changes in the
Company Board and also may inhibit the ability of an acquirer to effect such amendments to
facilitate an unsolicited takeover attempt;
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. the ability of the Company Board to amend the Bylaws by an affirmative vote of a majority of the
Board, which may allow the Company Board to take additional actions to prevent an unsolicited
takeover and inhibit the ability of an acquirer to amend the Bylaws to facilitate an unsolicited
takeover attempt; and

. advance notice procedures with which stockholders must comply to nominate candidates to the
Company Board or to propose matters to be acted upon at a stockholders’ meeting, which could
preclude stockholders from bringing matters before annual or special meetings of stockholders and
delay changes in the Company Board and also may discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise
attempting to obtain control of Company.

These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or
changes in the Company Board or management.

In addition, as a Delaware corporation, the Company will generally be subject to provisions of Delaware
law, including Section 203 of the DGCL. See the section entitled “Description of Coeptis’, Bull Horn's, and the
Company s Securities — Capital Stock of the Company after the Business Combination — Anti-Takeover Effects
of the Certificate of Incorporation, the Bylaws and Certain Provisions of Delaware Law — Business
Combinations.”

Any provision of the Amended and Restated Certificate of Incorporation, Bylaws or Delaware law that
has the effect of delaying or preventing a change in control could limit the opportunity for stockholders to
receive a premium for their shares of the Company’s capital stock and could also affect the price that some
investors are willing to pay for the Company Common Stock.

The form of the Amended and Restated Certificate of Incorporation is attached as Annex C to this proxy
statement/prospectus and we urge you to read it.

The Certificate of Incorporation will designate a state or federal court located within the State of Delaware
as the exclusive forum for substantially all disputes between the Company and its stockholders, which could
limit the Company’s stockholders’ ability to choose the judicial forum for disputes with the Company or its
directors, officers, or employees.

The Amended and Restated Certificate of Incorporation will provide that, unless the Company consents in
writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware, or if such court
does not have subject matter jurisdiction, any other court located in the State of Delaware with subject matter
jurisdiction, will be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf
of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any current or former
director, officer, other employee or stockholder of the Company to the Company or the Company’s
stockholders, (iii) any action asserting a claim against the Company or its officers or directors arising pursuant
to any provision of the DGCL or the Amended and Restated Certificate of Incorporation or Bylaws or as to
which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action
asserting a claim against the Company or any director or officer of the Company governed by the internal
affairs doctrine of the law of the State of Delaware; provided, that, if and only if the Court of Chancery of the
State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be brought
in another state court sitting in the State of Delaware. Additionally, the Amended and Restated Certificate of
Incorporation will provide that, unless the Company consents to the selection of an alternative forum, the
federal district courts of the United States of America shall, to the fullest extent permitted by law, be the sole
and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act; provided, however, that such provision will not apply to suits brought to enforce any liability or duty
created by the Exchange Act, or any other claim for which the federal courts have exclusive jurisdiction.
However, there is uncertainty as to whether a court would enforce this provision and investors cannot waive
compliance with the federal securities laws and the rules and regulations thereunder. Section 22 of the Securities
Act creates concurrent jurisdiction for state and federal courts over all suits brought to enforce any duty or
liability created by the Securities Act or the rules and regulations thereunder.
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Company will be deemed to have notice of and consented to these provisions. These exclusive-forum provisions
may limit or make more costly a stockholder’s ability to bring a claim in a judicial forum of its choosing for
disputes with the Company or its directors, officers, or other employees, which may discourage lawsuits against
the Company and its
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directors, officers, and other employees. If a court were to find these exclusive-forum provisions to be
inapplicable or unenforceable in an action, the Company may incur additional costs associated with resolving
the dispute in other jurisdictions, which could harm its results of operations.

Bull Horn’s officers and directors and/or their affiliates may enter into agreements concerning Bull Horn’s
securities prior to the Shareholders Meeting, which may have the effect of increasing the likelihood of
completion of the Business Combination or decreasing the value of the Bull Horn Shares.

At any time prior to the Shareholders Meeting, during a period when they are not then aware of any
material nonpublic information regarding Bull Horn or its securities, Bull Horn’s officers and directors and/or
their affiliates may enter into a written plan to purchase Bull Horn’s securities pursuant to Rule 10b5-1 of the
Exchange Act, and may engage in other public market purchases, as well as private purchases, of securities. In
addition, at any time prior to the Sharecholders Meeting, during a period when they are not then aware of any
material nonpublic information regarding Bull Horn or its securities, Bull Horn’s officers and directors and/or
their respective affiliates may (i) purchase shares from institutional and other investors who vote, or indicate an
intention to vote, against the Business Combination Proposal or the other Proposals, (ii) execute agreements to
purchase such shares from institutional and other investors in the future, and/or (iii) enter into transactions with
institutional and other investors to provide such persons with incentives to acquire public shares or vote their
public shares in favor of the Business Combination Proposal or the other Proposals. Such an agreement may
include a contractual acknowledgement that such shareholder, although still the record holder of such shares, is
no longer the beneficial owner thereof and therefore agrees not to exercise its Redemption Rights. In the event
that Bull Horn’s officers and directors or their affiliates purchase shares in privately negotiated transactions
from public shareholders who have already elected to exercise their Redemption Rights, such selling public
shareholders would be required to revoke their prior elections to redeem their shares. While the exact nature of
any such incentives has not been determined as of the date of this proxy statement/prospectus, they might
include, without limitation, arrangements to protect such investors or holders against potential loss in value of
their shares, including the granting of put options and the transfer of shares or Warrants owned by the sponsor
for nominal value to such investors or holders.

The purpose of such share purchases and other transactions by Bull Horn’s officers and directors and/or
their respective affiliates would be to increase the likelihood of satisfaction of the requirements that (x) the
holders of the requisite number of Bull Horn Shares present and voting at the Shareholders Meeting vote in
favor of the Business Combination Proposal and the other Proposals and/or (y) that Bull Horn will (without
regard to any assets or liabilities of Coeptis) have at least $5,000,001 in net tangible assets immediately prior to
the Closing or satisfy the Cash Consideration Condition after taking into account holders of public shares that
properly demanded Redemption of their shares into cash, when, in each case, it appears that such requirements
would otherwise not be met.

Entering into any such arrangements may have a depressive effect on the Bull Horn Shares. For example,
as a result of these arrangements, an investor or holder may have the ability to effectively purchase shares at a
price lower than market and may therefore be more likely to sell the shares it owns, either prior to or
immediately after the Shareholders Meeting.

As of the date of this proxy statement/prospectus, except as noted above, Bull Horn’s directors and
officers and their affiliates have not entered into any such agreements. Bull Horn will file a Current Report on
Form 8-K to disclose arrangements entered into or significant purchases made by any of the aforementioned
persons that would affect the vote on the Business Combination Proposal or the Redemption threshold. Any
such report will include descriptions of any arrangements entered into or significant purchases by any of the
aforementioned persons.

The Company’s business and operations could be negatively affected if it becomes subject to any securities
litigation or shareholder activism, which could cause the Company to incur significant expense, hinder
execution of business and growth strategy and impact its stock price.

In the past, following periods of volatility in the market price of a company’s securities, securities class
action litigation has often been brought against that company. Shareholder activism, which could take many
forms or arise in a variety of situations, has been increasing recently. Volatility in the stock price of the
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and divert management’s and board of directors’ attention and resources from the Company’s business.
Additionally, such securities litigation and shareholder activism could give rise to perceived uncertainties as to
the Company’s future, adversely affect its relationships with service providers and make it more difficult to
attract and retain qualified personnel. Also, the Company may be required to incur significant legal fees and
other expenses related to any securities litigation and activist shareholder matters. Further, its stock price could
be subject to significant fluctuation or otherwise be adversely affected by the events, risks and uncertainties of
any securities litigation and shareholder activism.

Risks Related to Bull Horn

Bull Horn has identified a material weaknesses in its internal control over financial reporting and disclosure
controls and procedures relating to the accounting classification of its warrants. This material weakness
could continue to adversely affect Bull Horn’s ability to report its results of operations and financial
condition accurately and in a timely manner.

Bull Horn’s management is responsible for establishing and maintaining adequate internal control over
financial reporting designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with GAAP. Bull Horn’s
management also evaluates the effectiveness of our internal controls and we will disclose any changes and
material weaknesses identified through such evaluation in those internal controls. A material weakness is a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis.

Bull Horn has identified, in light of the prior reclassification of its warrants from equity to liability, as
well as the reclassification of its public shares as temporary equity, a material weakness in its internal controls
over financial reporting relating to its accounting for complex financial instruments.

While Bull Horn has implemented a remediation plan to remediate the material weakness surrounding its
historical accounting for complex financial instruments, it can give no assurance that the measures it has taken
will prevent any future material weaknesses or deficiencies in internal control over financial reporting. Even
though Bull Horn believes it has strengthened its controls and procedures, in the future those controls and
procedures may not be adequate to prevent or identify irregularities or errors or to facilitate the fair presentation
of its financial statements.

Bull Horn’s independent registered public accounting firm’s report contains an explanatory paragraph that
expresses substantial doubt about its ability to continue as a “going concern.”

As of March 31, 2022, Bull Horn had approximately $166,373 in cash and may not have sufficient
liquidity to fund its working capital needs. Further, Bull Horn has incurred and expects to continue to incur
significant costs in pursuit of its financing and acquisition plans, including the Business Combination. Bull
Horn cannot assure you that its plans to raise capital or to consummate an initial business combination,
including the Business Combination, will be successful. These factors, among others, raise substantial doubt
about its ability to continue as a going concern. The financial statements contained elsewhere in this proxy
statement/prospectus do not include any adjustments that might result from its inability to consummate the
Business Combination or its inability to continue as a going concern.

You have limited rights or interests in funds in the trust account. To liquidate your investment, therefore, you
may be forced to sell your public shares or warrants, potentially at a loss.

Public shareholders will be entitled to receive funds from the trust account only (i) in the event of a
redemption of the public shares prior to any winding up in the event Bull Horn does not consummate its initial
business combination by November 3, 2022, (ii) if they redeem their shares in connection with an initial
business combination that Bull Horn consummates or (iii) if they redeem their shares in connection with a
shareholder vote to amend the Memorandum and Articles of Association (A) to modify the substance or timing
of Bull Horn’s obligation to redeem 100% of its public shares if Bull Horn does not complete its initial business
combination by November 3, 2022 or (B) with respect to any other provision relating to shareholders’ rights or

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

pre-business combination activity. In no other circumstances shall a public shareholder have any right or interest
of any kind to or in the trust account. Accordingly, to liquidate your investment, you may be forced to sell your
public shares or warrants, potentially at a loss.

53

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

If you or a “group” of shareholders are deemed to hold in excess of 15% of Bull Horn’s public shares, you
will lose the ability to redeem all such shares in excess of 15% of Bull Horn’s public shares.

The Memorandum and Articles of Association provide that a public shareholder, together with any
affiliate of such shareholder or any other person with whom such shareholder is acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be restricted from seeking Redemption Rights
with respect to more than an aggregate of 15% of the shares sold in Bull Horn’s IPO, which is referred to as the
“Excess Shares.” However, such shareholders may vote all their shares (including Excess Shares) for or against
the Business Combination. Your inability to redeem the Excess Shares will reduce your influence over Bull
Horn’s ability to complete the Business Combination and you could suffer a material loss on your investment in
Bull Horn if you sell Excess Shares in open market transactions. Additionally, you will not receive Redemption
distributions with respect to the Excess Shares if Bull Horn completes the Business Combination. As a result,
you will continue to hold that number of public shares exceeding 15% and, in order to dispose of such shares,
would be required to sell such shares in open market transactions, potentially at a loss.

Bull Horn’s shareholders may be held liable for claims by third parties against Bull Horn to the extent of
distributions received by them upon Redemption of their shares.

If Bull Horn is forced to enter into an insolvent liquidation, any distributions received by shareholders
could be viewed as an unlawful payment if it was proved that immediately following the date on which the
distribution was made, Bull Horn was unable to pay its debts as they fall due in the ordinary course of business.
As aresult, a liquidator could seek to recover all amounts received by Bull Horn’s shareholders. Furthermore,
Bull Horn’s directors may be viewed as having breached their fiduciary duties to Bull Horn or Bull Horn’s
creditors and/or having acted in bad faith, and thereby exposing themselves and Bull Horn to claims, by paying
public shareholders from the trust account prior to addressing the claims of creditors. There is no assurance that
claims will not be brought against Bull Horn for these reasons.

Although Bull Horn seeks to have all vendors, service providers, prospective target businesses or other
entities with which it does business execute agreements with Bull Horn waiving any right, title, interest or claim
of any kind in or to any monies held in the trust account for the benefit of Bull Horn’s public shareholders, as
well as distributions to public shareholders, such parties may not execute such agreements, or even if they
execute such agreements they may not be prevented from bringing claims against the public shareholders or
claims challenging the enforceability of the waiver.

If third parties bring claims against Bull Horn, the proceeds held in the trust account could be reduced and
the Redemption Price received by public shareholders may be less than $10.10 per share.

Bull Horn’s placing of funds in the trust account may not protect those funds from third-party claims
against Bull Horn. Although Bull Horn seeks to have all vendors, service providers, prospective target
businesses or other entities with which it does business execute agreements with Bull Horn waiving any right,
title, interest or claim of any kind in or to any monies held in the trust account for the benefit of Bull Horn’s
public shareholders, there is no guarantee that they will execute such agreements or even if they execute such
agreements that they would be prevented from bringing claims against the trust account including but not
limited to fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as claims
challenging the enforceability of the waiver, in each case in order to gain an advantage with respect to a claim
against Bull Horn’s assets, including the funds held in the trust account. If any third party refuses to execute an
agreement waiving such claims to the monies held in the trust account, Bull Horn’s management will perform
an analysis of the alternatives available to it and will only enter into an agreement with a third party that has not
executed a waiver if management believes that such third party’s engagement would be significantly more
beneficial to Bull Horn than any alternative.

Examples of possible instances where Bull Horn may engage a third party that refuses to execute a waiver
include the engagement of a third party consultant whose particular expertise or skills are believed by
management to be significantly superior to those of other consultants that would agree to execute a waiver or in
cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no
guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising
out of, any negotiations, contracts or agreements with Bull Horn and will not seek recourse against the trust
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initial business combination within the prescribed time frame, or upon the exercise of a Redemption Right in
connection with the Business Combination, Bull Horn will
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be required to provide for payment of claims of creditors that were not waived that may be brought against Bull
Horn within the ten years following Redemption. Accordingly, the Redemption Price received by public
shareholders could be less than the $10.10 per share initially held in the trust account, due to claims of such
creditors.

Pursuant to the Insider Letter Agreement, the sponsor has agreed that it will be liable to Bull Horn if and
to the extent any claims by a vendor (other than the independent auditors) for services rendered or products sold
to Bull Horn, or a prospective target business with which Bull Horn has discussed entering into a transaction
agreement, reduce the amount of funds in the trust account to below $10.10 per public share, except as to any
claims by a third party who executed a waiver of any and all rights to seek access to the trust account and except
as to any claims under Bull Horn’s indemnity of the underwriters of the IPO against certain liabilities, including
liabilities under the Securities Act. Moreover, in the event that an executed waiver is deemed to be
unenforceable against a third party, the sponsor will not be responsible to the extent of any liability for such
third party claims. Bull Horn believes that the sponsor’s only assets are securities of Bull Horn, and Bull Horn
has neither undertaken any efforts to independently verify whether the sponsor has sufficient funds available to
satisfy its indemnification obligations, nor asked the sponsor to reserve for such obligations. As a result, if any
such claims were successfully made against the trust account, the funds available for an initial business
combination and Redemptions could be reduced to less than $10.10 per public share without any meaningful
recourse against the sponsor. In such event, Bull Horn may not be able to complete an initial business
combination, and you would receive such lesser amount per share in connection with any Redemption of your
public shares.

None of Bull Horn’s officers or directors will indemnify Bull Horn for claims by third parties including,
without limitation, claims by vendors and prospective target businesses.

Bull Horn’s directors may decide not to enforce the indemnification obligations of the sponsor under the
Insider Letter Agreement, resulting in a reduction in the amount of funds in the trust account available for
distribution to Bull Horn’s public shareholders.

In the event that the proceeds in the trust account are reduced below $10.10 per public share due to
reductions in the value of the trust assets, net of the interest which may be withdrawn to pay taxes, and the
sponsor asserts that it is unable to satisfy its obligations or that it has no indemnification obligations related to a
particular claim, Bull Horn’s independent directors would determine whether to take legal action against the
sponsor to enforce its indemnification obligations. While Bull Horn currently expects that its independent
directors would take legal action on behalf of Bull Horn against the sponsor to enforce their indemnification
obligations to Bull Horn, it is possible that Bull Horn’s independent directors in exercising their business
judgment may choose not to do so in any particular instance. If Bull Horn’s independent directors choose not to
enforce these indemnification obligations, there may be less funds in the trust account available for distribution
to Bull Horn’s public shareholders.

1f, after Bull Horn distributes the proceeds in the trust account to its public shareholders, Bull Horn files for
insolvent liquidation or a petition for the insolvent liquidation of Bull Horn is filed that is not dismissed, a
British Virgin Islands court may seek to recover such proceeds and the members of the Bull Horn Board may
be viewed as having breached their fiduciary duties to Bull Horn’s creditors, thereby exposing the members
of the Bull Horn Board and Bull Horn to claims of punitive damages.

If, after Bull Horn distributes the proceeds in the trust account to its public shareholders, Bull Horn files a
petition for insolvent liquidation or a petition for the insolvent liquidation of Bull Horn is filed that is not
dismissed, any distributions received by shareholders could be viewed under applicable debtor/creditor and/or
bankruptcy laws as an unlawful distribution. As a result, a British Virgin Islands court could seek to recover all
amounts received by Bull Horn’s shareholders. In addition, the Bull Horn Board may be viewed as having
breached its fiduciary duty to Bull Horn’s creditors and/or having acted in bad faith, thereby exposing itself and
Bull Horn to claims of punitive damages, by paying public shareholders from the trust account prior to
addressing the claims of creditors.
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Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect
the business, investments and results of operations of Bull Horn.

Bull Horn is subject to laws and regulations enacted by national, regional and local governments. In
particular, Bull Horn is required to comply with certain SEC and other legal requirements. Compliance with,
and monitoring of, applicable laws and regulations may be difficult, time consuming and costly. Those laws and
regulations and their interpretation and application may also change from time to time and those changes could
have a material
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adverse effect on the business, investments and results of operations of Bull Horn. In addition, a failure to
comply with applicable laws or regulations, as interpreted and applied, could have a material adverse effect on
Bull Horn’s business and results of operations.

The Insider Letter Agreement may be amended without shareholder approval.

The Insider Letter Agreement with Bull Horn’s sponsor contains provisions relating to transfer restrictions
of Bull Horn’s founder shares and Private Placement Warrants (including the underlying securities),
indemnification of the trust account, waiver of Redemption Rights and participation in liquidation distributions
from the trust account. The Insider Letter Agreement may be amended without shareholder approval. While
Bull Horn does not expect the Bull Horn Board to approve any amendment to this agreement prior to the
Business Combination, it may be possible that the Bull Horn Board, in exercising its business judgment and
subject to its fiduciary duties and any restrictions under the Merger Agreement, chooses to approve one or more
amendments to such agreement. Any such amendment may have an adverse effect on the value of an investment
in Bull Horn’s securities.

The sponsor controls a substantial interest in Bull Horn and thus may exert a substantial influence on
actions requiring a shareholder vote, potentially in a manner that you do not support.

The sponsor owns 36.6% of Bull Horn’s issued and outstanding ordinary shares. Accordingly, it may exert
a substantial influence on actions requiring a shareholder vote, including the matters to be considered at the
Shareholders Meeting, potentially in a manner that you do not support. If the sponsor purchases any additional
ordinary shares in the aftermarket or in privately negotiated transactions, this would increase its control. Neither
the sponsor nor, to Bull Horn’s knowledge, any of Bull Horn’s officers or directors, have any current intention
to purchase additional securities, other than as may be disclosed in this proxy statement/prospectus. Factors that
would be considered in making such additional purchases would include consideration of the current trading
price of Bull Horn’s ordinary shares. Bull Horn will not hold an annual meeting of shareholders to elect new
directors prior to the consummation of the Business Combination, in which case all of the current directors will
continue in office until at least the completion of the Business Combination. Accordingly, the sponsor will
continue to exert control at least until the consummation of the Business Combination.

The Company may redeem unexpired Public Warrants prior to their exercise at a time that is
disadvantageous to you, thereby making your Public Warrants worthless.

Following the Closing, the Company will have the ability to redeem outstanding Public Warrants in whole
and not in part, at a price of $0.01 per warrant, at any time while they are exercisable and prior to their
expiration, provided that the last reported sales price of the Company Common Stock equals or exceeds $16.50
per share (as adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading
days within a 30-trading-day period ending on the third trading day before the Company sends the 30 days’
prior written notice of redemption to the holders of Public Warrants. In the event that the Company elects to
redeem all of the redeemable Public Warrants as described above, the Company will fix a date for the
redemption (the “Redemption Date”). Notice of redemption will be mailed by first class mail, postage prepaid,
by the Company not less than 30 days prior to the Redemption Date to the registered holders of the redeemable
Public Warrants at their last addresses as they appear on the registration books. Any notice mailed in the manner
provided in the warrant agreement will be conclusively presumed to have been duly given whether or not the
registered holder received such notice.

If and when the Public Warrants become redeemable by us, the Company may exercise its redemption
right even if the Company is unable to register or qualify the underlying securities for sale under all applicable
state securities laws. Redemption of the outstanding Public Warrants could force you to: (i) exercise your Public
Warrants and pay the exercise price therefor at a time when it may be disadvantageous for you to do so; (ii) sell
your Public Warrants at the then-current market price when you might otherwise wish to hold your Public
Warrants; or (iii) accept the nominal Redemption Price which, at the time the outstanding Public Warrants are
called for redemption, may be substantially less than the market value of your Public Warrants. Bull Horn’s
ordinary shares reached a high of $10.29 per share in the second quarter of 2022, which is well below the Public
Warrants’ redemption threshold of $16.50 per share.
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If the Company exercises its rights to redeem the Public Warrants, the value received upon exercise of the
Public Warrants (1) may be less than the value the holders would have received if they had exercised their
Public Warrants at a later time where the underlying share price is higher and (2) may not fully compensate the
holders for the intrinsic value of the Public Warrants, if the common stock price declines after the receipt date of
the redemption notice. The Private Placement Warrants are not subject to redemptions and may be exercised on
a cashless basis.
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None of the Private Placement Warrants will be redeemable by the Company so long as they are held by their
initial purchasers — the sponsor, Imperial, I-Bankers and Northland — or their permitted transferees.

Bull Horn is an emerging growth company within the meaning of the Securities Act and Bull Horn has
taken advantage of certain exemptions from disclosure requirements available to emerging growth
companies; this could make the Company’s securities less attractive to investors and may make it more
difficult to compare the Company’s performance with other public companies.

Bull Horn (and the Company following the Business Combination) is an “emerging growth company”
within the meaning of the Securities Act, as modified by the JOBS Act and has taken advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies including, but not limited to, not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding
executive compensation in Bull Horn’s periodic reports and proxy statements and exemptions from the
requirements of holding a nonbinding advisory vote on certain executive compensation matters. As a result,
Bull Horn’s shareholders may not have access to certain information they may deem important. Bull Horn and
the Company may be an emerging growth company for up to five years from the IPO, although circumstances
could cause the loss of that status earlier, including if the market value of the common stock of the Company
held by non-affiliates exceeds $700 million as of the last business day in any August before that time, in which
case the Company would no longer be an emerging growth company as of the following November 3. Bull
Horn cannot predict whether investors will find its (or the Company’s) securities less attractive because Bull
Horn (or the Company) rely on these exemptions. If some investors find the securities less attractive as a result
of reliance on these exemptions, the trading prices of the Company’s securities may be lower than they
otherwise would be, there may be a less active trading market for the Company’s securities and the trading
prices of the securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered under
the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS
Act provides that an emerging growth company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such an election to opt out
is irrevocable. Bull Horn has elected not to opt out of such extended transition period. Accordingly, when a
standard is issued or revised and it has different application dates for public or private companies, Bull Horn (or
the Company following the Business Combination), as an emerging growth company, will adopt the new or
revised standard at the time private companies adopt the new or revised standard, unless early adoption is
permitted by the standard. This may make comparison of Bull Horn’s and the Company’s financial statements
with another public company which is neither an emerging growth company nor an emerging growth company
which has opted out of using the extended transition period difficult or impossible because of the potential
differences in accounting standards used.

Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for Bull Horn to effectuate
the Business Combination, require substantial financial and management resources and increase the time
and costs of completing an acquisition.

Section 404 of the Sarbanes-Oxley Act requires that Bull Horn evaluate and report on its system of
internal controls. Following the initial Business Combination, if the Company is deemed to be a large
accelerated filer or an accelerated filer, it will be required to comply with the independent registered public
accounting firm attestation requirement on its internal control over financial reporting. Further, for as long as
the Company remains an emerging growth company, it will not be required to comply with the independent
registered public accounting firm attestation requirement on its internal control over financial reporting.
Following the Business Combination, the Company will be required to assure that it is in compliance with the
provisions of the Sarbanes-Oxley Act regarding adequacy of its internal controls. The need to develop the
internal control system to achieve compliance with the Sarbanes-Oxley Act may increase the time and costs
necessary to complete the Business Combination as well as impose obligations of the Company following the
Business Combination.
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Risks Related to Coeptis’ Business and Industry

Following the Business Combination, the Company will be a holding company with no direct operations
that relies on dividends, distributions, loans and other payments, advances and transfers of funds from Coeptis
and its subsidiaries to pay dividends, pay expenses and meet its other obligations. Accordingly, the Company s
stockholders will be subject to all of the risks of Coeptis’ business following the Business Combination.
Throughout this section, unless otherwise noted, “Coeptis” “we” and “our” refers to Coeptis Therapeutics,
Inc. and its consolidated subsidiaries.

As you consider the proposed Business Combination, you should carefully consider the following risk
factors, which address the material risks concerning Coeptis’ business. If any of the risks discussed in this
proxy statement/prospectus occur, our business, prospects, liquidity, financial condition and results of
operations could be materially and adversely affected, in which case the value of the Company Common Stock
could decline significantly and you could lose all or part of your investment. Some statements in this proxy
statement/prospectus, including statements in the following risk factors, constitute forward-looking statements.
The risk factors discussed below cover not only Coeptis’ current operations and relationships, but also the risks
we expect to encounter when and if implement our strategic plans and add new products, candidates and
relationships. Please refer to the section entitled “Cautionary Note Regarding Forward-Looking Statements.’

s

General Risks

There is a substantial doubt about Coeptis’ ability to continue as a going concern.

The report of Coeptis’ independent auditors that accompanies Coeptis’ consolidated financial statements
includes an explanatory paragraph indicating there is a substantial doubt about Coeptis’ ability to continue as a
going concern, citing Coeptis’ need for additional capital for the future planned expansion of Coeptis’ activities
and to service Coeptis’ ordinary course activities (which may include servicing of indebtedness). The inclusion
of a going concern explanatory paragraph in the report of Coeptis’ independent auditors will make it more
difficult for us to secure additional financing or enter into strategic relationships on terms acceptable to us, if at
all, and likely will materially and adversely affect the terms of any financing that we might obtain. Coeptis’
financial statements do not include any adjustments that may result from the outcome of this uncertainty.

We have incurred significant losses in prior periods, and losses in the future could cause the quoted price of
Coeptis’ common stock to decline or have a material adverse effect on Coeptis’ financial condition, Coeptis’
ability to pay its debts as they become due, and on its cash flows.

For the twelve months ended December 31, 2021, we incurred a net loss of 13,449,230 and, as of that
date, we had an accumulated deficit of $27,550,126. For the three months ended March 31, 2022, Coeptis
incurred a net loss of $19,179,693 and, as of that date, had an accumulated deficit of $46,729,821. Any losses in
the future could cause the quoted price of Coeptis’ common stock to decline or have a material adverse effect on
Coeptis’ financial condition, its ability to pay its debts as they become due, and on its cash flows.

To date, we have generated only minimal product revenue. We expect that our planned product
development and strategic expansion pursuits will increase losses significantly over the next five years. In order
to achieve profitability, we will be required to generate significant revenue. We cannot be certain that we will
generate sufficient revenue to achieve profitability. We anticipate that we will continue to generate operating
losses and experience negative cash flow from operations at least through the end of 2023 or longer. We cannot
be certain that we will ever achieve profitability or that, if profitability is achieved, that is will be maintained. If
our revenue grows at a slower rate than we anticipate or if our product development, marketing and operating
expenses exceed our expectations or cannot be adjusted accordingly, our business, results of operation and
financial condition will be materially adversely affected and we may be unable to continue operations.

We will not be able to generate meaningful product revenue unless and until one of our product
candidates or co-development products successfully completes clinical trials and receives regulatory approval.
As some of our current and projected future product candidates or co-development products are, and we expect
will be, at an early proof-of-concept stage, we do not expect to receive revenue from any of these products for
several years, if at all. We intend to seek to obtain revenue from collaboration or licensing agreements with third
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efforts on our other product opportunities described elsewhere in this proxy statement/prospectus. We expect
that we will need to rely on key third-party agreements,
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in order to be in a position to realize material revenues in the future, and we may never enter into any such
agreements or realize material, ongoing future revenue. Even if we eventually generate revenues, we may never
be profitable, and, if we do achieve profitability, we may not be able to sustain or increase profitability on a
quarterly or annual basis.

The COVID-19 pandemic could have a material adverse impact on our business, results of operations and
financial condition.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China. In
January 2020, the World Health Organization declared the COVID-19 outbreak a “Public Health Emergency of
International Concern.” This worldwide outbreak has resulted in the implementation of significant
governmental measures, including lockdowns, closures, quarantines and travel bans intended to control the
spread of the virus. Companies are also taking precautions, such as requiring employees to work remotely,
imposing travel restrictions and temporarily closing businesses and facilities. These restrictions, and future
prevention and mitigation measures, have had an adverse impact on global economic conditions and are likely
to have an adverse impact on consumer confidence and spending, which could materially adversely affect the
supply of, as well as the demand for, our products. Uncertainties regarding the economic impact of COVID-19
is likely to result in sustained market turmoil, which could also negatively impact our business, financial
condition and cash flows.

If our operations or productivity continue to be impacted throughout the duration of the COVID-19
outbreak and government-mandated closures, which may negatively impact our business, financial condition
and cash flows. The extent to which the COVID-19 pandemic will further impact our business will depend on
future developments and, given the uncertainty around the extent and timing of the potential future spread or
mitigation and around the imposition or relaxation of protective measures, we cannot reasonably estimate the
impact to our business at this time.

The extent of COVID-19’s effect on our operational and financial performance will depend on future
developments, including the duration, spread and intensity of the outbreak, all of which are uncertain and
difficult to predict considering the rapidly evolving landscape. As a result, it is not currently possible to
ascertain the overall impact of COVID-19 on our business. However, if the pandemic continues for a prolonged
period it could have a material adverse effect on our business, results of operations, financial condition and cash
flows and adversely impact the trading price of our common stock.

If we are unable to manage future expansion effectively, our business may be adversely impacted.

In the future, we may experience rapid growth in our business, which could place a significant strain on
our operations, in general, and our internal controls and other managerial, operating and financial resources, in
particular. If we are unable to manage future expansion effectively, our business would be harmed. There is, of
course, no assurance that we will enjoy rapid development in our business.

We currently depend on the efforts of one of our executive officers; the loss of this officer could disrupt our
operations and adversely affect the development of our business.

Our success in effectuating our business plan will depend, primarily, on the continued service of our Chief
Executive Officer and President, David Mehalick. We have just recently entered into an employment agreement
with Mr. Mehalick. See “Executive Compensation of Coeptis” for further discussion. The loss of service of
Mr. Mehalick, for any reason, could seriously impair our ability to effectuate our business plan, which could
have a materially adverse effect on our business and future results of operations. We have not purchased any
key-man life insurance.

If we are unable to recruit and retain key personnel, our business may be harmed.

If we are unable to attract and retain key personnel, our business may be harmed. Our failure to enable the
effective transfer of knowledge and facilitate smooth transitions with regard to our key employees could
adversely affect our long-term strategic planning and execution.
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Our business plan is not based on independent market studies.

We have not commissioned any independent market studies concerning our business plans. Rather, our
plans for implementing our business strategy and achieving profitability are based on the experience, judgment
and assumptions of our management. If these assumptions prove to be incorrect, we may not be successful in
our business operations.

Our Board of Directors may change our policies without shareholder approval.

Our policies, including any policies with respect to investments, leverage, financing, growth, debt and
capitalization, will be determined by our Board of Directors or officers to whom our Board of Directors
delegate such authority. Our Board of Directors will also establish the amount of any dividends or other
distributions that we may pay to our shareholders. Our Board of Directors or officers to which such decisions
are delegated will have the ability to amend or revise these and our other policies at any time without
shareholder vote. Accordingly, our shareholders will not be entitled to approve changes in our policies, which
policy changes may have a material adverse effect on our financial condition and results of operations.

We need to obtain financing in order to continue our operations and pursue strategic transactions.

On a prospective basis, we will require both short-term financing for operations and long-term capital to
fund our expected growth. We currently have no existing bank lines of credit and have not established any
definitive sources for additional financing. We believe that cash on hand will be sufficient to meet our short-
term financial requirements into the 3" quarter of 2022 assuming that we elect not to pursue and consummate
strategic transactions prior to that time. However, we will require additional funds if we want to fully implement
our business plan and growth strategy, including strategic transactions, which funds could come in the form of
equity, debt (including secured debt) or a combination of the two. Additional financing may not be available to
us, or if available, then it may not be available upon terms and conditions acceptable to us. If adequate funds are
not available, then we may be required to delay, reduce or eliminate product development or clinical programs.
Our inability to take advantage of opportunities in the industry because of capital constraints may have a
material adverse effect on our business and our prospects. If we fail to obtain the capital necessary to fund our
operations, we will be unable to advance our development programs and complete our clinical trials.

In addition, our research and development expenses could exceed our current expectations. This could
occur for many reasons, including:

. some or all of our product candidates and co-development candidates fail in clinical or preclinical
studies and we are forced to seek additional product candidates;

. our product candidates and co-development candidates require more extensive clinical or preclinical
testing than we currently expect;

. we advance more of our product candidates and co-development candidates than expected into
costly later stage clinical trials;

. we advance more preclinical product candidates and co-development candidates than expected into
early-stage clinical trials;

. we are required, or consider it advisable, to acquire or license rights from one or more third parties;
or
. we determine to acquire or license rights to additional product candidates and co-development

candidates or new technologies.

While we expect to seek additional funding through public or private financings, we may not be able to
obtain financing on acceptable terms, or at all. In addition, the terms of our financings may be dilutive to, or
otherwise adversely affect, holders of our common stock and other capital securities. We may also seek
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generally require us to relinquish rights to some of our technologies, product candidates or products, and we
may not be able to enter

60

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

into such agreements, on acceptable terms, if at all. If we are unable to obtain additional funding on a timely
basis, we may be required to curtail or terminate some or all of our development programs, including some or
all of our product candidates.

We currently do not have sufficient cash to fully implement our business plan.

We have experienced a lack of adequate capital resources causing us to be unable to fully implement our
full business plan. We believe that we need to raise or otherwise obtain additional financing beyond our current
cash position in order to satisfy our existing obligations and fully implement our business plan. We do not
expect to have positive cash flow until the end of 2023 or longer. If we are not successful in obtaining additional
financing, including pursuant to this offering, we will not be able to fully implement our business plan and we
may not be able to continue our operations.

We have a limited operating history and a history of operating losses, and expect to incur significant
additional operating losses.

We began our business in 2017 and have a limited operating history. Although we have enlisted the
assistance of pharmaceutical experts, our lack of experience may cause us to encounter unforeseen problems
that could have a material adverse effect on our business and financial condition. Further, there is limited
historical financial information upon which to base an evaluation of our performance.

The drug development and approval process is uncertain, time-consuming and expensive.

The process of obtaining and maintaining regulatory approvals for new therapeutic products is lengthy,
expensive and uncertain. It also can vary substantially based on the type, complexity, and novelty of the
product. We, or our co-development partners, must provide the FDA and foreign regulatory authorities with
preclinical and clinical data demonstrating that our products are safe and effective before they can be approved
for commercial sale. Clinical development, including preclinical testing, is a long, expensive and uncertain
process. It may take us several years to complete our testing, and failure can occur at any stage of testing. Any
preclinical or clinical test may fail to produce results satisfactory to the FDA. Preclinical and clinical data can
be interpreted in different ways, which could delay, limit or prevent regulatory approval. Negative or
inconclusive results from a preclinical study or clinical trial, adverse medical events during a clinical trial or
safety issues resulting from products of the same class of drug could cause a preclinical study or clinical trial to
be repeated or a program to be terminated, even if other studies or trials relating to the program are successful.

We will be required to sustain and further build our intellectual property rights.

We do not currently have any intellectual property rights in our name in respect of our current assets, and
instead have rights in respect of our current assets through agreements with third parties. We intend to fully
protect any product, formulation and process that we develop with appropriate intellectual property
registrations. If we fail to sustain and further build our direct and indirect intellectual property rights,
competitors will be able to take advantage of our research and development efforts to develop competing
products. If we are not able to protect our proprietary technology, trade secrets, and know-how, our competitors
may use our inventions to develop competing products. Our future patents and patent applications, even if
granted, may not protect us against our competitors. Patent positions generally, including those of other
pharmaceutical and biotechnology companies, are or will be generally uncertain and involve complex legal,
scientific and factual questions. The standards which the United States Patent and Trademark Office uses to
grant patents, and the standards which courts use to interpret patents, are not always applied predictably or
uniformly and can change, particularly as new technologies develop. Consequently, the level of protection, if
any, that will be provided by our direct or indirect patent rights from time to time if we attempt to enforce them,
and they are challenged, is uncertain. In addition, the type and extent of patent claims that will be issued to us in
the future is uncertain. Any patents that are issued may not contain claims that permit us to stop competitors
from using similar technology.

In addition, we may also rely on unpatented technology, trade secrets, and confidential information. We
may not be able to effectively protect our rights to this technology or information. Other parties may
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a confidentiality agreement at the commencement of an employment, consulting, collaborative, or contractual
relationship with us. However, these agreements may not provide effective protection of our technology or
information or, in the event of unauthorized use or disclosure, they may not provide adequate remedies.

Patent positions are often uncertain and involve complex legal and factual questions. In addition, the laws
of some foreign countries do not protect proprietary rights to the same extent as the laws of the United States.
Whether filed in the United States or abroad, our patent applications may be challenged or may fail to result in
issued patents. In addition, any future patents we obtain may not be sufficiently broad to prevent others from
practicing our technologies or from developing or commercializing competing products. Furthermore, others
may independently develop or commercialize similar or alternative technologies or drugs, or design around our
patents. Our patents may be challenged, invalidated or fail to provide us with any competitive advantages. We
may not have the funds available to protect our patents or other technology; such protection is costly and can
result in further litigation expenses.

If we do not obtain or we are unable to maintain adequate patent or trade secret protection for our
products in the United States, competitors could duplicate them without repeating the extensive testing that we
will be required to undertake to obtain approval of the products by the FDA. Regardless of any patent
protection, under the current statutory framework the FDA is prohibited by law from approving any generic
version of any of our products for a period of years that would be determined based on the nature of the product
(i.e. an orphan drugs would get 7 years, a new chemical entity would get 5 years and a new clinical
investigation would get 3 years). Upon the expiration of that period, or if that time period is altered, the FDA
could approve a generic version of our product unless we have patent protection sufficient for us to block that
generic version. Without sufficient patent protection, the applicant for a generic version of our product would be
required only to conduct a relatively inexpensive study to show that its product is bioequivalent to our product
and may not have to repeat the studies that we will need to conduct to demonstrate that the product is safe and
effective. In the absence of adequate patent protection in other countries, competitors may similarly be able to
obtain regulatory approval in those countries of products that duplicate our products.

We will be required to comply with our obligations in our intellectual property licenses and other agreements
with third parties.

If we fail to comply with our obligations in our intellectual property licenses and other agreements with
third parties, we could lose license rights that are important to our business. We are not currently party to any
intellectual property license agreement with any third parties, but we anticipate that in-licensing and co-
development will be strategies that we utilize as we continue to pursue our growth strategy. We expect to enter
into licenses and co-development and other agreements in the future, and we expect these agreements to
impose, various diligences, milestone payment, royalty, insurance and other obligations on us. If we fail to
comply with these obligations, the licensor may have the right to terminate the license, in which event we might
not be able to market any product that is covered by the licensed patents.

We may need to resort to litigation to enforce or defend our intellectual property rights, including any
patents issued to us. If a competitor or collaborator files a patent application claiming technology also invented
by us, in order to protect our rights, we may have to participate in an expensive and time-consuming
interference proceeding before the United States Patent and Trademark Office. We cannot guarantee that our
product candidates will be free of claims by third parties alleging that we have infringed their intellectual
property rights. Third parties may assert that we are employing their proprietary technologies without
authorization and they may resort to litigation to attempt to enforce their rights. Third parties may have or
obtain patents in the future and claim that the use of our technology or any of our product candidates infringes
their patents. We may not be able to develop or commercialize combination product candidates because of
patent protection others have. Our business will be harmed if we cannot obtain a necessary or desirable license,
can obtain such a license only on terms we consider to be unattractive or unacceptable, or if we are unable to
redesign our product candidates or processes to avoid actual or potential patent or other intellectual property
infringement. Obtaining, protecting and defending patent and other intellectual property rights can be expensive
and may require us to incur substantial costs, including the diversion of management and technical personnel.
An unfavorable ruling in patent or intellectual property litigation could subject us to significant liabilities to
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processes, require us to license the disputed rights from third parties, or result in awards of substantial damages
against us.
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There can be no assurance that we would prevail in any intellectual property infringement action, will be
able to obtain a license to any third-party intellectual property on commercially reasonable terms, successfully
develop non-infringing alternatives on a timely basis, or license non-infringing alternatives, if any exist, on
commercially reasonable terms. Any significant intellectual property impediment to our ability to develop and
commercialize our products could seriously harm our business and prospects.

Patent litigation or other litigation in connection with our intellectual property rights may lead to publicity
that may harm our reputation and the value of our common stock may decline.

During the course of any patent litigation, there may be public announcements of the results of hearings,
motions, and other interim proceedings or developments in the litigation. If securities analysts or investors
regard these announcements as negative, the value of our common stock may decline. General proclamations or
statements by key public figures may also have a negative impact on the perceived value of our intellectual
property.

Protecting and defending against intellectual property claims may have a material adverse effect on our
business.

From time to time, we may receive notice that others have infringed on our proprietary rights or that we
have infringed on the intellectual property rights of others. There can be no assurance that infringement or
invalidity claims will not materially adversely affect our business, financial condition or results of operations.
Regardless of the validity or the success of the assertion of claims, we could incur significant costs and
diversion of resources in protecting or defending against claims, which could have a material adverse effect on
our business, financial condition or results of operations. We may not have the funds or resources available to
protect our intellectual property.

Our competitors and potential competitors may develop products and technologies that make ours less
attractive or obsolete.

Many companies, universities, and research organizations developing competing product candidates have
greater resources and significantly greater experience in financial, research and development, manufacturing,
marketing, sales, distribution, and technical regulatory matters than we have. In addition, many competitors
have greater name recognition and more extensive collaborative relationships. Our competitors could
commence and complete clinical testing of their product candidates, obtain regulatory approvals, and begin
commercial-scale manufacturing of their products faster than we or our co-development partners are able to for
our products. They could develop products that would render our product candidates and co-development
candidates, and those of our collaborators, obsolete and noncompetitive. If we are unable to compete effectively
against these companies, then we may not be able to commercialize our product candidates or achieve a
competitive position in the market. This would adversely affect our ability to generate revenues.

Competition in the biotechnology and pharmaceutical industries may result in competing products, superior
marketing of other products and lower revenues or profits for us.

There are many companies that are seeking to develop products and therapies for the treatment of the
same diseases that we are currently targeting. Many of our competitors have substantially greater financial,
technical, human and other resources than we do and may be better equipped to develop, manufacture and
market technologically superior products. In addition, many of these competitors have significantly greater
experience than we do in undertaking preclinical testing and human clinical studies of new pharmaceutical
products and in obtaining regulatory approvals of human therapeutic products. Accordingly, our competitors
may succeed in obtaining FDA approval for superior products.

Other risks and uncertainties include:

. our ability to successfully complete preclinical and clinical development of our products and
services.

. our ability to manufacture sufficient amounts of products for development and commercialization
activities.
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our ability to obtain, maintain and successfully enforce adequate patent and other proprietary rights
protection of our products and services.

the scope, validity and enforceability of patents and other proprietary rights held by third parties and
their impact on our ability to commercialize our products and services.
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. the accuracy of our estimates of the size and characteristics of the markets to be addressed by our
products and services, including growth projections.

. market acceptance of our products and services.
. our ability to identify new patients for our products and services.
. the accuracy of our information regarding the products and resources of our competitors and

potential competitors.

. the content and timing of submissions to and decisions made by the US Food and Drug
Administration (FDA) and other regulatory agencies.

. our ability to obtain reimbursement for our products and services from third-party payors, and the
extent of such coverage.

. our ability to establish and maintain strategic license, collaboration and distribution arrangements.
. the continued funding of our collaborations and joint ventures, if any are ultimately established.
. the possible disruption of our operations due to terrorist activities and armed conflict, including as a

result of the disruption of operation of our subsidiaries and our customers, suppliers, distributors,
couriers, collaborative partners, licensees and clinical trial sites.

Positive or timely results from preclinical studies and early clinical trials do not ensure positive or timely
results in late-stage clinical trials or product approval by the FDA or any other regulatory authority. Product
candidates that show positive preclinical or early clinical results often fail in later stage clinical trials. Data
obtained from preclinical and clinical activities is susceptible to varying interpretations, which could delay,
limit, or prevent regulatory approvals.

We have limited experience in conducting the clinical trials required to obtain regulatory approval. We
may not be able to conduct clinical trials at preferred sites, enlist clinical investigators, enroll sufficient numbers
of participants, or begin or successfully complete clinical trials in a timely fashion, if at all. Any failure to
perform may delay or terminate the trials. Once Phase 1 human trials are initiated, the pre-defined clinical
outcome(s) may not be achieved. As a result, additional clinical trials may be required if clinical trial results are
negative or inconclusive, which will require us to incur additional costs and significant delays. If we do not
receive the necessary regulatory approvals, we will not be able to generate product revenues and may not
become profitable.

Risk Related to Regulation

The regulatory approval process is costly and lengthy, and we may not be able to successfully obtain all
required regulatory approvals.

The preclinical development, clinical trials, manufacturing, marketing and labeling of pharmaceuticals are
all subject to extensive regulation by numerous governmental authorities and agencies in the United States and
other countries. We must obtain regulatory approval for each of our product candidates before marketing or
selling any of them. It is not possible to predict how long the approval processes of the FDA or any other
applicable federal or foreign regulatory authority or agency for any of our products will take or whether any
such approvals ultimately will be granted. The FDA and foreign regulatory agencies have substantial discretion
in the drug approval process, and positive results in preclinical testing or early phases of clinical studies offer no
assurance of success in later phases of the approval process. Generally, preclinical and clinical testing of
products can take many years and require the expenditure of substantial resources, and the data obtained from
these tests and trials can be susceptible to varying interpretations that could delay, limit or prevent regulatory
approval. If we encounter significant delays in the regulatory process that result in excessive costs, this may
prevent us from continuing to develop our product candidates. Any delay in obtaining, or failure to obtain,
approvals could adversely affect the marketing of our products and our ability to generate product revenue. The
risks associated with the approval process include:
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failure of our product candidates to meet a regulatory agency’s requirements for safety, efficacy and
quality;

limitation on the indicated uses for which a product may be marketed;
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. unforeseen safety issues or side effects; and

. governmental or regulatory delays and changes in regulatory requirements and guidelines.

Even if we receive regulatory approvals for marketing our product candidates, if we fail to comply with
continuing regulatory requirements, we could lose our regulatory approvals, and our business would be
adversely affected.

The FDA continues to review products even after they receive initial approval. If we receive approval to
commercialize any product candidates, the manufacturing, marketing and sale of these drugs will be subject to
continuing regulation, including compliance with quality systems regulations, good manufacturing practices,
adverse event requirements, and prohibitions on promoting a product for unapproved uses. Enforcement actions
resulting from our failure to comply with government and regulatory requirements could result in fines,
suspension of approvals, withdrawal of approvals, product recalls, product seizures, mandatory operating
restrictions, criminal prosecution, civil penalties and other actions that could impair the manufacturing,
marketing and sale of our potential products and our ability to conduct our business.

Even if we are able to obtain regulatory approvals for any of our product candidates, if they exhibit harmful
side effects after approval, our regulatory approvals could be revoked or otherwise negatively impacted, and
we could be subject to costly and damaging product liability claims.

Even if we receive regulatory approval for our product candidates, we will have tested them in only a
small number of patients during our clinical trials. If our applications for marketing are approved and more
patients begin to use our product, new risks and side effects associated with our products may be discovered. As
a result, regulatory authorities may revoke their approvals; we may be required to conduct additional clinical
trials, make changes in labeling of our product, reformulate our product or make changes and obtain new
approvals for our and our suppliers’ manufacturing facilities. We might have to withdraw or recall our products
from the marketplace. We may also experience a significant drop in the potential sales of our product if and
when regulatory approvals for such product are obtained, experience harm to our reputation in the marketplace
or become subject to lawsuits, including class actions. Any of these results could decrease or prevent any sales
of our approved product or substantially increase the costs and expenses of commercializing and marketing our
product.

Healthcare reform measures could adversely affect our business.

The efforts of governmental and third-party payers to contain or reduce the costs of healthcare may
adversely affect the business and financial condition of pharmaceutical companies. In the United States and in
foreign jurisdictions there have been, and we expect that there will continue to be, a number of legislative and
regulatory proposals aimed at changing the healthcare system. For example, in some countries other than the
United States, pricing of prescription drugs is subject to government control, and we expect proposals to
implement similar controls in the United States to continue. The pendency or approval of such proposals could
result in a decrease in our common stock value or limit our ability to raise capital or to enter into collaborations
or license rights to our products.

Federal legislation may increase the pressure to reduce prices of pharmaceutical products paid for by
Medicare, which could adversely affect our revenues, if any.

The Medicare Prescription Drug Improvement and Modernization Act of 2003, or MMA, expanded
Medicare coverage for drug purchases by the elderly and disabled beginning in 2006. The legislation uses
formularies, preferred drug lists and similar mechanisms that may limit the number of drugs that will be covered
in any therapeutic class or reduce the reimbursement for some of the drugs in a class. More recently, the Patient
Protection and Affordable Care Act of 2010 also contained certain provisions with the potential to affect pricing
of pharmaceutical products.

As a result of the expansion of legislation, including recent healthcare insurance legislation, and the
expansion of federal coverage of drug products, we expect that there will be additional pressure to contain and
reduce costs. These cost reduction initiatives could decrease the coverage and price that we receive for our
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products in the future and could seriously harm our business. While the MMA applies only to drug benefits for
Medicare beneficiaries, private payers often follow Medicare coverage policy and payment limitations in setting
their own reimbursement systems, and any limits on or reductions in reimbursement that occur in the Medicare
program may result in similar limits on or reductions in payments from private payers.
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Federal laws or regulations on drug importation could make lower cost versions of our future products
available, which could adversely affect our revenues, if any.

The prices of some drugs are lower in other countries than in the United States because of government
regulation and market conditions. Various proposals have been advanced to permit the importation of drugs
from other countries to provide lower cost alternatives to the products available in the United States. In
addition, the MMA requires the Secretary of Health and Human Services to promulgate regulations for drug
reimportation from Canada into the United States under some circumstances, including when the drugs are sold
at a lower price than in the United States. A prime example of the effort to provide safe, lower cost drugs to
consumers is Safe Importation Action Plan that was released by the Department of Health and Human Services
(HHS) and the Food and Drug Administration (FDA), which plan is describes steps the HHS and FDA will take
to allow the safe importation of certain drugs originally intended for non-US markets. If the laws or regulations
are changed to permit or more easily permit the importation of drugs into the United States in circumstances
that are currently not permitted, such a change could have an adverse effect on our business by making available
lower priced alternatives to our future products.

Failure to obtain regulatory and pricing approvals in foreign jurisdictions could delay or prevent
commercialization of our products abroad.

If we succeed in developing any products, we intend to market them in the European Union and other
foreign jurisdictions. In order to do so, we must obtain separate regulatory approvals and comply with numerous
and varying regulatory requirements. The approval procedure varies among countries and can involve additional
testing. The time required to obtain approval abroad may differ from that required to obtain FDA approval. The
foreign regulatory approval process may include all of the risks associated with obtaining FDA approval and
additional risks associated with requirements particular to those foreign jurisdictions where we will seek
regulatory approval of our products. We may not obtain foreign regulatory approvals on a timely basis, if at all.
Approval by the FDA does not ensure approval by regulatory authorities in other countries, and approval by one
foreign regulatory authority does not ensure approval by regulatory authorities in other foreign countries or by
the FDA. We and our collaborators may not be able to file for regulatory approvals and may not receive
necessary approvals to commercialize our products in any market outside the United States. The failure to
obtain these approvals could materially adversely affect our business, financial condition and results of
operations.

Risks Related to Our Organization and Structure

Our holding company structure makes us dependent on our subsidiaries for our cash flow and could serve to
subordinate the rights of our shareholders to the rights of creditors of our subsidiaries, in the event of an
insolvency or liquidation of any such subsidiary.

Our company acts as a holding company and, accordingly, substantially all of our operations are
conducted through our subsidiaries. Such subsidiaries will be separate and distinct legal entities. As a result,
substantially all of our cash flow will depend upon the earnings of our subsidiaries. In addition, we will depend
on the distribution of earnings, loans or other payments by our subsidiaries. No subsidiary will have any
obligation to provide our company with funds for our payment obligations. If there is an insolvency, liquidation
or other reorganization of any of our subsidiaries, our shareholders will have no right to proceed against their
assets. Creditors of those subsidiaries will be entitled to payment in full from the sale or other disposal of the
assets of those subsidiaries before our company, as a shareholder, would be entitled to receive any distribution
from that sale or disposal.

The proposed Business Combination may not, if consummated, have the intended benefits.

There is no assurance that the Business Combination will be consummated, or that if it is consummated
that Coeptis and Bull Horn will successfully operate as combined entities following the closing of the merger.
Even if the Business Combination is consummated, there is no assurance that we, our stockholders or the
stockholders of the Company will experience any benefits of the type that we expect to experience.
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SHAREHOLDERS MEETING

Date, Time and Place of Shareholders Meeting

The Shareholders Meeting will be held at 10:00 a.m. Eastern time, on , 2022, as a virtual meeting,
or at such other date, time and place to which such meeting may be adjourned or postponed, to consider and
vote upon the Proposals. You will be able to attend, vote your shares, and submit questions during the special
meeting via a live webcast available at https://www.cstproxy.com/bullhornse/sme2022.

Purpose of the Shareholders Meeting
At the Shareholders Meeting, Bull Horn is asking holders of its ordinary shares:

. To consider and vote upon the Domestication Proposal. The form of the Interim Charter of the
Company to become effective upon the Domestication, is attached to this proxy statement/
prospectus as Annex B;

. To consider and vote upon the Business Combination Proposal. A copy of the Merger Agreement is
attached to this proxy statement/prospectus as Annex A;

. To consider and vote upon the 2022 Equity Incentive Plan Proposal. A copy of the 2022 Equity
Incentive Plan is attached to this proxy statement/prospectus as Annex E;

. To consider and vote upon each of the Charter Amendment Proposals;
. To consider and vote upon the Director Election Proposal; and
. To consider and vote upon the Adjournment Proposal, if it is presented at the Shareholders Meeting.

Recommendation of the Bull Horn Board with Respect to the Proposals

The Bull Horn Board determined unanimously that each of the Proposals is fair to and in the best interests
of Bull Horn and its shareholders. The Bull Horn Board unanimously recommends that shareholders:

. Vote “FOR” the Domestication Proposal;

. Vote “FOR” the Business Combination Proposal,

. Vote “FOR” the 2022 Equity Incentive Plan Proposal;

. Vote “FOR” each of the Charter Amendment Proposals;

. Vote “FOR” the election of each of the director nominees pursuant to the Director Election
Proposal; and

. Vote “FOR” the Adjournment Proposal, if it is presented at the Shareholders Meeting.

When you consider the recommendation of the Bull Horn Board to vote in favor of approval of the
Proposals, you should keep in mind that Bull Horn’s directors and officers have interests in the Business
Combination that may be different from or in addition to (and which may conflict with) your interests as a
shareholder and may be incentivized to complete a business combination that is less favorable to shareholders
rather than liquidating Bull Horn. These interests include, among other things:

. Christopher Calise, Bull Horn’s Chief Financial Officer and Director, will be Bull Horn’s designee
to the Company Board upon the Closing. As a director, in the future Mr. Calise may receive any
cash fees, stock options or stock awards that the Company Board determines to pay to its directors;

. unless Bull Horn consummates an initial business combination, Bull Horn’s officers, directors and
the sponsor will not receive reimbursement for any out-of-pocket expenses incurred by them to the
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(as of , 2022, none of Bull Horn’s officers and directors have incurred any out-of-

pocket expenses, but such expenses may be incurred prior to consummation of the Business
Combination);

67

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

. as a condition to the IPO, pursuant to the Insider Letter Agreement, 1,875,000 of founder shares
owned by the sponsor became subject to a lock-up whereby, subject to certain limited exceptions,
agreed not to transfer, assign or sell 50% of the founder shares until the earlier of (i) six months
after the date of the consummation of Bull Horn’s initial business combination or (ii) the date on
which the closing price of Bull Horn’s ordinary shares equals or exceeds $12.50 per share (as
adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading
days within any 30-trading day period commencing after Bull Horn’s initial business combination
and the remaining 50% of the founder shares may not be transferred, assigned or sold until
six months after the date of the consummation of an initial business combination, or earlier, in either
case, if, subsequent to an initial business combination, Bull Horn consummates a subsequent
liquidation, merger, stock exchange or other similar transaction which results in all of Bull Horn
shareholders having the right to exchange their ordinary shares for cash, securities or other property;

. the sponsor paid an aggregate of $25,000 for its 1,875,000 founder shares and such securities will
have a significantly higher value at the time of the Business Combination. Such shares had an
aggregate market value of $18,900,000 based on the last sale price of $10.08 per share on Nasdaq
on June 30, 2022;

. the sponsor paid an aggregate of $2,625,000 for 2,625,000 Private Placement Warrants at a price of
$1.00 per warrant in the Private Placement consummated simultaneously with the IPO, which
warrants will be worthless if an initial business combination is not consummated. Such Private
Placement Warrants had an aggregate market value of $99,750 based on the last sale price of $0.038
per warrant on Nasdaq on June 30, 2022;

. the sponsor has agreed not to redeem any of their founder shares in connection with a stockholder
vote to approve a proposed initial business combination;

. in connection with the extension of the date of Bull Horn’s termination date from May 3, 2022 to
November 3, 2022, the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per
public share that remains outstanding) per month, up to $400,000 in aggregate, to deposit into the
trust account;

. the sponsor has agreed to lend Bull Horn up to $500,000 as a working capital loan, which loan will
only be repaid if the Business Combination is consummated;

. if Bull Horn does not complete an initial business combination by November 3, 2022, a portion of
the proceeds from the sale of the Private Placement Warrants will be included in the liquidating
distribution to Bull Horn’s public shareholders and the Private Placement Warrants will expire
worthless and Bull Horn may not be able to pay back the loan by the sponsor in connection with the
extension of Bull Horn’s termination date; and

. if the trust account is liquidated, including in the event Bull Horn is unable to complete an initial

business combination within the required time period, the sponsor has agreed that it will be liable to
Bull Horn, if and to the extent any claims by a vendor for services rendered or products sold to Bull
Horn, or a prospective target business with which Bull Horn has discussed entering into a
transaction agreement, reduce the amounts in the trust account to below $10.10 per share, except as
to any claims by a third party who executed a waiver of any and all rights to seek access to the trust
account and except as to any claims under Bull Horn’s indemnity of the underwriters of Bull Horn’s
IPO against certain liabilities, including liabilities under the Securities Act.

As of June 30, 2022, the sponsor and its affiliates had an aggregate of $19,374,751 at risk that depends on
completion of an initial business combination, including $18,999,750 it invested in securities and, $375,001 of
unpaid loans. As of June 30, 2022, there was no unreimbursed out-of-pocket expenses incurred by the sponsor
or its affiliates.
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Record Date; Outstanding Shares; Shareholders Entitled to Vote

Bull Horn has fixed the close of business on , 2022, as the Record Date for determining the Bull
Horn shareholders entitled to notice of and to attend and vote at the Shareholders Meeting. As of the close of
business on such date, there were 5,116,414 ordinary shares outstanding and entitled to vote. Each ordinary
share is entitled to one vote per share at the Shareholders Meeting.
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Pursuant to the Insider Letter Agreement, the 1,875,000 founder shares owned by the sponsor will be
voted in favor of all of the Proposals.

If your shares or warrants are held in “street name” or are in a margin or similar account, you should
contact your broker to ensure that votes related to the Public Warrants you beneficially own are properly
counted. If you wish to attend the Shareholders Meeting and vote in person virtually and your shares or
warrants are held in “street name,” you must obtain a legal proxy from your broker, bank or nominee. That is
the only way Bull Horn can be sure that the broker, bank or nominee has not already voted your shares or
warrants.

Quorum and Required Vote

A quorum of Bull Horn shareholders is necessary to hold the Shareholders Meeting. The presence, in
person virtually or by proxy, of Bull Horn shareholders representing not less than 50% of the ordinary shares
issued and outstanding on the Record Date and entitled to vote on the Proposals to be considered at the
Shareholders Meeting will constitute a quorum for the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals is interdependent upon
the others and must be approved in order for Bull Horn to complete the Business Combination as contemplated
by the Merger Agreement. All Proposals will require the affirmative vote of the holders of a majority of the Bull
Horn Shares that are present and vote at the Shareholders Meeting. If any of the Domestication Proposal, the
Business Combination Proposal, the 2022 Equity Incentive Plan Proposal, the Director Election Proposal, or
any of the Charter Amendment Proposals fail to receive the required approval, none of the Proposals will be
approved and the Business Combination will not be completed.

Voting Your Shares

Each Bull Horn Share that you own in your name entitles you to one vote. If you are a record owner of
your shares, there are two ways to vote your Bull Horn Shares at the Sharecholders Meeting:

You Can Vote By Signing and Returning the Enclosed Proxy Card. 1f 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 will be voted
as recommended by the Bull Horn Board “FOR” the Domestication Proposal, the Business Combination
Proposal, the 2022 Equity Incentive Plan Proposal, each of the Charter Amendment Proposals, the Director
Election Proposal and the Adjournment Proposal (if presented). Votes received after a matter has been voted
upon at the Shareholders Meeting will not be counted.

You Can Attend the Shareholders Meeting and Vote in Person. When you attend, you will receive a
ballot that you may use to cast your vote.

If your shares or warrants are held in “street name” or are in a margin or similar account, you should
contact your broker to ensure that votes related to the shares you beneficially own are properly counted. If you
wish to attend the Shareholders Meeting and vote in person virtually and your shares are held in “street name,”
you must obtain a legal proxy from your broker, bank or nominee. That is the only way Bull Horn can be sure
that the broker, bank or nominee has not already voted your shares or warrants.

Abstentions and Broker Non-Votes

Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, are
not treated as votes cast.

Ownership of and Voting by Bull Horn’s Sponsor, Directors and Officers

The sponsor, current directors and officers of Bull Horn own an aggregate of 1,875,000 ordinary shares of
Bull Horn, and they have agreed to vote those shares in favor of each of the Proposals at the Shareholders
Meeting.
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Revoking Your Proxy; Changing Your Vote

If you are a record owner of your shares and you give a proxy, you may change or revoke it at any time
before it is exercised by doing any one of the following:

. you may send another proxy card with a later date;

. you may notify Bull Horn’s secretary in writing before the Shareholders Meeting that you have
revoked your proxy; or

. You may attend the Shareholders Meeting, revoke your proxy and vote in person virtually as
described above.

If your shares are held in “street name” or are in a margin or similar account, you should contact your
broker for information on how to change or revoke your voting instructions.

Redemption Rights

Public shareholders may seek to have their shares redeemed by Bull Horn, regardless of whether they vote
for or against the Business Combination or any other Proposals and whether they held Bull Horn ordinary
shares as of the Record Date or acquired them after the Record Date. Any public shareholder who holds
ordinary shares of Bull Horn on or before , 2022 (two (2) business days before the Shareholders
Meeting) will have the right to demand that his or her shares be redeemed for a full pro rata share of the
aggregate amount then on deposit in the trust account, less any taxes then due but not yet paid. For illustrative
purposes, based on funds in the trust account of approximately $32.7 million on , 2022 and including
anticipated additional interest through the closing of the Business Combination (assuming interest accrues at
recent rates and no additional tax payments are made out of the trust account), the estimated Redemption Price
is expected to be approximately $ per share. A public shareholder that has properly tendered his or her
shares for Redemption will be entitled to receive his or her pro rata portion of the aggregate amount then on
deposit in the trust account in cash for such shares only if the Business Combination is completed. If the
Business Combination is not completed, the Redemptions will be canceled and the tendered shares will be
returned to the relevant public shareholders as appropriate.

Bull Horn shareholders who seek to redeem their public shares must demand Redemption no later than
5:00 p.m., Eastern time on , 2022 (two (2) business days before the Shareholders Meeting) by
(A) submitting a written request to the Transfer Agent that Bull Horn redeem such holder’s public shares for
cash; (B) affirmatively certifying in such request to the Transfer Agent for Redemption if such holder is acting
in concert or as a “group” (as defined in Section 13d-3 of the Exchange Act) with any other shareholder with
respect to ordinary shares of Bull Horn and (C) delivering their ordinary shares, either physically or
electronically using The Depository Trust Company’s DWAC System, at the holder’s option, to the Transfer
Agent prior to the Shareholders Meeting. If you hold the shares in street name, you will have to coordinate with
your broker to have your shares certificated or delivered electronically. Certificates that have not been tendered
to the Transfer Agent (either physically or electronically) in accordance with these procedures will not be
redeemed for cash. There is a nominal cost associated with this tendering process and the act of certificating the
shares or delivering them through the DWAC system. The Transfer Agent will typically charge the tendering
broker a nominal fee and it would be up to the broker whether or not to pass this cost on to the redeeming
shareholder. In the event the Business Combination is not completed, this may result in an additional cost to
shareholders for the return of their shares.

Any demand to redeem such shares once made may be withdrawn at any time up to the vote on the
Business Combination. Furthermore, if a public shareholder demands Redemption of such shares and
subsequently decides prior to the applicable date not to elect to exercise such rights, he or she may simply
request that the Transfer Agent return the shares (physically or electronically).

A public shareholder will be entitled to receive cash for these shares only if the shareholder properly
demands Redemption as described above and the Business Combination is completed. If a public shareholder
properly seeks Redemption and the Business Combination is completed, Bull Horn will redeem these shares for
cash and the holder will no longer own these shares following the Business Combination. If the Business
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if, immediately prior to the Closing and after
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payment of all transaction and other expenses payable by Bull Horn and payments for Redemptions (but
without regard to any assets or liabilities of Coeptis), Bull Horn does not have net tangible assets of at least
$5,000,001. For more information, see the section entitled “Proposal 2: The Business Combination
Proposal — The Merger Agreement — Closing Conditions.”

The closing price of Bull Horn ordinary shares on , 2022 was $ . The cash held in the trust
account as of , 2022 was approximately $ per public share. Prior to exercising Redemption Rights,
shareholders should verify the market price of Bull Horn Shares as they may receive higher proceeds from the
sale of their shares in the public market than from exercising their Redemption Rights if the market price per
share is higher than the Redemption Price. Bull Horn cannot assure its shareholders that they will be able to sell
their Bull Horn Shares 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 its shareholders wish to sell
their shares. A public shareholder who properly exercises its Redemption Rights pursuant to the procedures set
forth herein will be entitled to receive a full pro rata portion of the aggregate amount then on deposit in the trust
account, less any amounts necessary to pay Bull Horn’s taxes.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of his, her, its or any other
person with whom he, she or it is acting in concert or as a “group” (as defined in Section 13(d)(3) of the
Exchange Act) will be restricted from seeking Redemption Rights with respect to 15% or more of Bull Horn’s
public shares. Accordingly, any shares held by a public shareholder or “group” in excess of such 15% cap will
not be redeemed by Bull Horn.

Pursuant to the Insider Letter Agreement, the sponsor has waived all of its Redemption Rights and will
not have Redemption Rights with respect to any Bull Horn Shares owned by it, directly or indirectly.

Appraisal Rights

Bull Horn’s shareholders do not have appraisal rights under the Companies Act or otherwise in
connection with the Business Combination Proposal or the other Proposals.

If the Business Combination is completed, Coeptis stockholders who do not vote in favor of the Business
Combination are entitled to appraisal rights under Section 262 of the DGCL (“Section 262”’) provided that they
comply with the conditions established by Section 262.

This statement does not constitute the formal notice to the Coeptis stockholders of the availability of
appraisal rights in connection with the Business Combination. Rather, such formal notice will be given after the
Merger Agreement has been adopted by the requisite vote of the Coeptis stockholders.

The following is intended as a brief summary of the material provisions of the statutory procedures
required to be followed properly and in a timely manner by a Coeptis stockholder in order to exercise and
perfect appraisal rights. This summary, however, is not a complete statement of all applicable requirements and
is qualified in its entirety by reference to Section 262, the full text of which is attached hereto as Annex F. All
references in Section 262 and in this summary to a “stockholder” or “holders of shares” are to the record holder
of shares of Coeptis capital stock immediately prior to the effective time of the Business Combination as to
which appraisal rights are asserted, unless otherwise indicated.

Under Section 262, where a merger agreement relating to a proposed merger is to be submitted for
approval at a meeting of stockholders, as is the case here, Coeptis, not less than 20 days prior to the meeting,
shall notify each of its stockholders who was such on the record date for such meeting with respect to shares for
which appraisal rights are available pursuant under Section 262, that appraisal rights are available for any or all
of the Coeptis shares, and shall include in such notice a copy of Section 262. Each stockholder electing to
demand the appraisal of such stockholder’s shares shall deliver to Coeptis, before the taking of the vote on the
merger or consolidation, a written demand for appraisal of such stockholder’s shares. Such demand will be
sufficient if it reasonably informs Coeptis of the identity of the stockholder and that the stockholder intends
thereby to demand the appraisal of such stockholder’s shares. A proxy or vote against the merger or
consolidation shall not constitute such a demand. A stockholder electing to take such action must do so by a
separate written demand as herein provided. Within 10 days
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after the effective date of such merger or consolidation, the surviving or resulting corporation shall notify each
Coeptis stockholder who has complied with this subsection and has not voted in favor of or consented to the
merger or consolidation of the date that the merger or consolidation has become effective.

Pursuant to Section 262, Coeptis stockholders who (a) are holders of record of shares of capital stock of
Coeptis on the date of making a demand for appraisal of their shares, (b) continuously hold the shares through
the effective time of the Business Combination, (¢) do not vote in favor of the Business Combination nor
consent thereto in writing, (d) comply with the other requirements of Section 262 and (e) have not waived their
appraisal rights, will be entitled to have their shares of Coeptis capital stock appraised by the Delaware Court of
Chancery and to receive payment of the “fair value” of such shares, exclusive of any element of value arising
from the accomplishment or expectation of the Business Combination, together with interest, if any, as
determined by the court.

All written demands for appraisal should be addressed to Coeptis at 105 Bradford Road, Suite 420,
Wexford, PA 15090. Failure to vote in favor of the Business Combination will not in and of itself constitute a
written demand for appraisal satisfying the requirements of Section 262.

If a Coeptis stockholder fails to deliver a written demand for appraisal within the time period specified
above, such stockholder will be entitled to receive the Merger Consideration for his, her or its shares of Coeptis
capital stock as provided for in the Merger Agreement, but such stockholder will have no appraisal rights with
respect to his, her or its shares of Coeptis capital stock.

To be effective, a demand for appraisal by a Coeptis stockholder must be made by, or in the name of, such
Coeptis stockholder and must reasonably inform the Company of the identity of the stockholder of record and
that such stockholder intends thereby to demand appraisal of his, her or its shares. A demand for appraisal
should be executed by or on behalf of the holder of record, fully and correctly, as such holder’s name appears in
Coeptis’ records. Beneficial owners who do not also hold the shares of Coeptis capital stock of record may not
directly make appraisal demands to the Company. The beneficial holder must, in such cases, have the registered
owner, such as a brokerage firm, bank, trust or other nominee, submit the required demand in respect of those
shares. If shares of Coeptis capital stock are owned of record in a fiduciary capacity, such as by a trustee,
guardian or custodian, execution of a demand for appraisal should be made by or for the fiduciary, and if the
shares of Coeptis capital stock are owned of record by more than one person, as in a joint tenancy or tenancy in
common, the demand should be executed by or for all joint owners. An authorized agent, including an
authorized agent for two or more joint owners, may execute the demand for appraisal for a stockholder of
record, provided that the agent must identify the record owner or owners, and expressly disclose the fact that, in
executing the demand, he or she is acting as agent for the record owner.

A record owner, such as a broker, who holds shares of Coeptis capital stock as a nominee for others, may
exercise his or her right of appraisal with respect to the shares of Coeptis capital stock held for one or more
beneficial owners, while not exercising this right for other beneficial owners. In that case, the written demand
should state the number of shares of Coeptis capital stock as to which appraisal is sought. Where no number of
shares is expressly stated, the demand will be presumed to cover all shares held in the name of the record owner.

Within 120 days after the effective time of the Business Combination, any Coeptis stockholder who has
complied with the requirements for exercising appraisal rights will, upon written request to the Company, be
entitled to receive a written statement setting forth the aggregate number of shares not voted in favor of the
adoption of the Merger Agreement and with respect to which demands for appraisal have been received, and the
aggregate number of holders of such shares. A person who is the beneficial owner of shares of Coeptis capital
stock held in a voting trust or by a nominee on behalf of such person may, in such person’s own name, request
from the Company the statement described in the previous sentence. Such written statement will be mailed to
the requesting Coeptis stockholder within 10 days after such written request is received by the Company or
within 10 days after expiration of the period for delivery of demands for appraisal, whichever is later.

Within 120 days after the effective time of the Business Combination, but not thereafter, either the
Company or any Coeptis stockholder who has complied with the requirements of Section 262, and who is
otherwise entitled to appraisal rights, may commence an appraisal proceeding by filing a petition in the
Delaware Court of Chancery demanding a determination of the fair value of the shares of Coeptis capital stock
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filing of the petition by a Coeptis stockholder, service of a copy of such petition must be made upon the
Company, as the surviving corporation. If no such petition is filed, appraisal rights will be lost for all
stockholders who had previously demanded appraisal of their shares. The Company has no obligation to file
such a petition if a Coeptis stockholder demands appraisal. Accordingly, the failure of a Coeptis stockholder to
file such a petition within the period specified could nullify the Coeptis stockholder’s previously written
demand for appraisal. There is no present intent on the part of Coeptis to file an appraisal petition, and Coeptis
stockholders seeking to exercise appraisal rights should not assume that Coeptis will file such a petition or that
Coeptis will initiate any negotiations with respect to the fair value of such shares. Accordingly, Coeptis
stockholders who desire to have their shares appraised should initiate any petitions necessary for the perfection
of their appraisal rights within the time periods and in the manner prescribed in Section 262.

If a petition for appraisal is timely filed by a Coeptis stockholder and a copy of the petition is delivered to
the Company, the Company will then be obligated, within 20 days after receiving service of a copy of the
petition, to file with the Delaware Register in Chancery a duly verified list containing the names and addresses
of all Coeptis stockholders who have demanded an appraisal of their shares, and with whom agreements as to
the value of their shares have not been reached by the Company. After notice is made to such Coeptis
stockholders as required by the Delaware Court of Chancery, the Delaware Court of Chancery is empowered to
conduct a hearing upon the petition to determine those Coeptis stockholders who have complied with
Section 262 and who have become entitled to the appraisal rights thereunder. Under Delaware law, the
Delaware Court of Chancery may require stockholders who have demanded appraisal of their shares and who
hold stock represented by certificates to submit their stock certificates to the Delaware Register in Chancery for
notation thereon of the pendency of the appraisal proceedings, and if any such stockholder who holds stock
represented by certificates fails to comply with that direction, the Delaware Court of Chancery may dismiss the
proceedings as to that stockholder. Upon application by the Company or by any Coeptis stockholder entitled to
participate in the appraisal proceeding, the Delaware Court of Chancery may, in its discretion, proceed to trial
upon the appraisal prior to the final determination of the Coeptis stockholders entitled to an appraisal. Any
stockholder whose name appears on the verified list filed by the Company and who has submitted such
stockholder’s certificates of stock to the Register in Chancery, if required, may participate fully in all
proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under
Section 262. After the Delaware Court of Chancery determines which Coeptis stockholders are entitled to
appraisal of their shares of Coeptis capital stock, the appraisal proceeding will be conducted in accordance with
the rules of the Delaware Court of Chancery, including any rules specifically governing appraisal proceedings.
Through such proceeding, the Delaware Court of Chancery will appraise the shares of Coeptis capital stock,
determining the fair value of the shares exclusive of any element of value arising from the accomplishment or
expectation of the Business Combination, together with interest, if any, to be paid upon the amount determined
to be the fair value. Stockholders considering seeking appraisal should be aware that the fair value of their
shares of Coeptis capital stock as determined under Section 262 of the DGCL could be more than, the same as
or less than the consideration such stockholders would receive pursuant to the Merger Agreement if they did not
seek appraisal of their shares of Coeptis capital stock.

In Weinberger v. UOP, Inc., the Delaware Supreme Court stated that “proof of value by any techniques or
methods which are generally considered acceptable in the financial community and otherwise admissible in
court” should be considered in appraisal proceedings and that “[f]air price obviously requires consideration of
all relevant factors involving the value of a company.” The Delaware Supreme Court has stated that in making
this determination of fair value, the court must consider market value, asset value, dividends, earnings
prospects, the nature of the enterprise and any other facts which could be ascertained as of the date of the
merger which throw any light on future prospects of the merged corporation. Section 262 provides that fair
value is to be “exclusive of any element of value arising from the accomplishment or expectation of the
merger.” In Cede & Co. v. Technicolor, Inc., the Delaware Supreme Court stated that such exclusion is a
“narrow exclusion [that] does not encompass known elements of value,” but which rather applies only to the
speculative elements of value arising from such accomplishment or expectation. In Weinberger, the Delaware
Supreme Court also stated that “elements of future value, including the nature of the enterprise, which are
known or susceptible of proof as of the date of the merger and not the product of speculation, may be
considered.”
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interest from the effective date of the Business Combination through the date of payment of the judgment shall
be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate (including any
surcharge) as established from time to time during such period between the effective date of the Business
Combination and the date of payment of the judgment; provided, however that at any time before the entry of
judgment in the proceedings,
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the Company may pay to each Coeptis stockholder entitled to appraisal an amount in cash, in which case
interest will accrue thereafter only upon the sum of (1) the difference, if any, between the amount so paid and
the fair value of the shares as determined by the Delaware Court of Chancery, and (2) interest theretofore
accrued, unless paid at that time. The Company is under no obligation to make such voluntary cash payment
prior to such entry of judgment.

Costs of the appraisal proceeding (which do not include attorneys’ fees or the fees and expenses of
experts) may be imposed upon the Company and Coeptis stockholders participating in the appraisal proceeding
by the Delaware Court of Chancery as the Court deems equitable in the circumstances. Upon the application of
a Coeptis stockholder, the Delaware Court of Chancery may order all or a portion of the expenses incurred by
any Coeptis stockholder in connection with the appraisal proceeding, including, without limitation, reasonable
attorneys’ fees and the fees and expenses of experts, to be charged pro rata against the value of all shares
entitled to appraisal.

Any Coeptis stockholder who had demanded appraisal rights will not, after the effective time of the
Business Combination, be entitled to vote shares subject to that demand for any purpose, or to receive payments
of dividends or any other distribution with respect to those shares, other than with respect to payment as of a
record date prior to the effective time of the Business Combination. If any stockholder who demands appraisal
of shares of Coeptis capital stock under Section 262 fails to perfect, effectively withdraws or otherwise loses
such holder’s right to appraisal with respect to such shares, such shares will be deemed to have been converted
at the effective time of the Business Combination into the right to receive the consideration provided pursuant to
the Merger Agreement, without interest, upon the terms and conditions set forth therein.

If no petition for appraisal is filed within 120 days after the effective time of the Business Combination,
or if a Coeptis stockholder votes in favor of the adoption of the Merger Agreement or effectively withdraws his,
her or its demand for appraisal, then the right of that Coeptis stockholder to appraisal will cease and that Coeptis
stockholder will be entitled to receive the consideration for shares of his, her or its shares of Coeptis capital
stock pursuant to the Merger Agreement. A holder, who has not commenced and appraisal proceeding or joined
that proceeding as a named party, may withdraw his or her demand for appraisal by delivering to the Company a
written withdrawal of his or her demand for appraisal and acceptance of the Business Combination, except that
any such attempt to withdraw made more than 60 days after the effective date of the Business Combination will
require the written approval of the Company. No appraisal proceeding in the Delaware Court of Chancery will
be dismissed as to any stockholder without the approval of the Delaware Court of Chancery, and such approval
may be conditioned upon such terms as the Delaware Court of Chancery deems just, provided, however, any
stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party will
have the right to withdraw such stockholder’s demand for appraisal and to accept the terms offered upon the
Business Combination within 60 days after the effective date of the Business Combination.

The preceding discussion is not a complete statement of the law pertaining to appraisal rights under
Section 262 and is qualified in its entirety by reference to Section 262 of the DGCL, the full text of which is
attached hereto as Annex F.

ALL COEPTIS STOCKHOLDERS THAT DO NOT WISH TO VOTES IN FAVOR OF THE
ADOPTION OF THE MERGER AGREEMENT AND THE APPROVAL OF THE BUSINESS
COMBINATION, AND WISH TO EXERCISE APPRAISAL RIGHTS PURSUANT TO THE DGCL OR
THAT WISH TO PRESERVE THEIR RIGHT TO DO SO SHOULD CAREFULLY REVIEW ANNEX F,
SINCE FAILURE TO COMPLY WITH THE PROCEDURES SET FORTH THEREIN WILL RESULT IN
THE LOSS OF SUCH RIGHTS.

COEPTIS STOCKHOLDERS CONSIDERING SEEKING APPRAISAL SHOULD BE AWARE THAT
THE FAIR VALUE OF THEIR SHARES AS DETERMINED UNDER SECTION 262 COULD BE MORE
THAN, THE SAME AS OR LESS THAN THE MERGER CONSIDERATION THEY WOULD RECEIVE
PURSUANT TO THE MERGER AGREEMENT IF THEY DID NOT SEEK APPRAISAL OF THEIR
SHARES. COEPTIS STOCKHOLDERS WHO PERFECT THEIR APPRAISAL RIGHTS AND WHO DO
NOT SUBSEQUENTLY EFFECTIVELY WITHDRAW OR OTHERWISE LOSE THEIR APPRAISAL
RIGHTS WILL BE ENTITLED TO NO CONSIDERATION UNDER THE MERGER AGREEMENT.
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FAILURE TO COMPLY STRICTLY WITH ALL OF THE PROCEDURES SET FORTH IN
SECTION 262 WILL RESULT IN THE LOSS OF A COEPTIS STOCKHOLDER’S STATUTORY
APPRAISAL RIGHTS THEREUNDER. CONSEQUENTLY, ANY COEPTIS STOCKHOLDER WISHING
TO EXERCISE APPRAISAL RIGHTS IS URGED TO CONSULT LEGAL COUNSEL.
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Proxy Solicitation

Bull Horn is soliciting proxies on behalf of the Bull Horn Board. This solicitation is being made by mail
but also may be made by telephone or in person virtually. Bull Horn and its directors, officers and employees
may also solicit proxies in person virtually, by telephone or by other electronic means. Bull Horn will bear all of
the costs of the solicitation, which Bull Horn estimates will be approximately $11,500 in the aggregate. Bull
Horn has engaged Advantage Proxy, Inc. as proxy solicitor to assist in the solicitation of proxies.

Bull Horn will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy
materials to their principals and to obtain their authority to execute proxies and voting instructions. Bull Horn
will reimburse them for their reasonable expenses.

If a shareholder grants a proxy, it may still vote its shares in person virtually if it revokes its proxy before
the Shareholders Meeting. A shareholder may also change its vote by submitting a later-dated proxy as
described in the section entitled “— Revoking Your Proxy; Changing Your Vote.”

Householding

The SEC has adopted a rule concerning the delivery of annual reports and proxy statements. It permits
Bull Horn, with your permission, to send a single notice of meeting and, to the extent requested, a single copy
of this proxy statement/prospectus to any household at which two or more Bull Horn shareholders reside if they
appear to be members of the same family. This rule is called “householding,” and its purpose is to help reduce
printing and mailing costs of proxy materials.

A number of brokerage firms have instituted householding for shares held in “street name.” If you and
members of your household have multiple accounts holding ordinary shares of Bull Horn, you may have
received a householding notification from your broker. Please contact your broker directly if you have
questions, require additional copies of this proxy statement/prospectus or wish to revoke your decision to
household. These options are available to you at any time.

Who Can Answer Your Questions About Voting Your Shares and Public Warrants?

If you are a holder of Bull Horn’s ordinary shares and have any questions about how to vote or direct a
vote in respect of your securities, you may call Advantage Proxy, Inc., Bull Horn’s proxy solicitor, at
(877) 870-8565 (toll free); or email at ksmith@advantageproxy.com.
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PROPOSAL 1: THE DOMESTICATION PROPOSAL
Summary of the Proposal

General

Bull Horn is proposing to change its domicile by continuing out of the British Virgin Islands, as a
business company incorporated under the laws of the British Virgin Islands into the State of Delaware to
become a corporation incorporated under the laws of the State of Delaware. This change will be implemented as
a legal continuation of Bull Horn under the applicable laws of British Virgin Islands and the State of Delaware
as described under “— Manner of Effecting the Domestication and the Legal Effect of the Domestication.”

The Domestication will be effected by the filing of a notice of continuation out of the British Virgin
Islands with the British Virgin Islands Registrar of Corporate Affairs and the filing of a Certificate of Corporate
Domestication and the Certificate of Incorporation with the Delaware Secretary of State. In connection with the
Domestication, all outstanding securities of Bull Horn will convert to outstanding securities of the continuing
Delaware corporation. In connection with the Domestication, Bull Horn will adopt the Interim Charter which
will replace or remove certain provisions of the Current Charter which are no longer valid or otherwise
applicable as a result of the Domestication (but without substantively changing such ongoing rights) and file the
same with the Secretary of State of the State of Delaware. The following table sets forth a summary of the
principal changes proposed to be made between the Current Charter and the Interim Charter. The summary is
qualified by reference to the complete text of the Interim Charter, a copy of which is attached to this proxy
statement/prospectus as Annex B. All shareholders are encouraged to read the Interim Charter in its entirety for
a more complete description of its terms.

Current Charter Interim Charter

Provisions Specific to Regulation 8.2: Upon the written request  Not applicable.
a British Virgin of the Members entitled to exercise
Islands Company 30 percent or more of the voting rights in
respect of the matter for which the
meeting is requested the Directors shall
convene a meeting of Members.

Regulation 8.3: The Director convening a
meeting of Members shall give not less
than 10 nor more than 60 days’ written
notice of such meeting to: (a) those
Members whose names on the date the
notice is given appear as Members in the
share register of Bull Horn and are
entitled to vote at the meeting; and (b) the
other Directors Regulation 10.6 Subject to
Regulation 23.7, the Directors may by
Resolution of Directors exercise all the
powers of Bull Horn to incur
indebtedness, liabilities or obligations and
to secure indebtedness, liabilities or
obligations whether of Bull Horn or of
any third party, provided always that if
the same occurs prior to the
consummation of a Business
Combination, Bull Horn must first obtain
from the lender a waiver of any right,
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title, interest or claim of any kind in or to
any monies held in the trust account.

Capitalization Clause 5.1: There is one class of ordinary * There is common stock with a par
shares with no par value and then there value of $0.0001 per share and blank
are five classes of preferred shares with check preferred stock with a par
no par value. value of $0.0001 per share.
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Current Charter

Interim Charter

Clause 8: Rights not varied by the issue of
pari passu: The rights conferred upon the
holders of the Shares of any class issued
with preferred or other rights shall not,
unless otherwise expressly provided by
the terms of issue of the Shares of that
class, be deemed to be varied by the
creation or issue of further Shares ranking
pari passu therewith.

Provisions Specific to Not applicable
a Delaware
Corporation

Rights and options: Bull Horn has the
authority to create and issue rights,
warrants and options or convertible
securities entitling the holders thereof
to subscribe for, purchase or receive
shares of any class or series of Bull
Horn’s capital stock or other
securities of the Corporation, and
such rights, warrants and options
shall be evidenced by

instrument(s) approved by the Board.
The Board is hereby expressly
authorized to set the exercise price,
duration, times for exercise and other
terms and conditions of such rights,
warrants or options; provided,
however, that the consideration to be
received for any shares of capital
stock subject thereto may not be less
than the par value thereof.

Section 8.01 Meetings. Subject to the
rights of the holders of any
outstanding series of the Preferred
Stock, and to the requirements of
applicable law, special meetings of
shareholders of the Corporation may
be called only by the chairman of the
Board, chief executive officer or
president of the Corporation, or the
Board pursuant to a resolution
adopted by a majority of the Board,
and the shareholders shall have no
right to call a special meeting.

Section 8.02 Advance Notice.
Advance notice of sharcholder
nominations for the election of
directors and of business to be
brought by shareholders before any
meeting of the shareholders of the
Corporation shall be given in the
manner provided in the Bylaws.

Section 8.03 Action by Written
Consent. Any action required or
permitted to be taken by the
stockholders of the Corporation may
be effected by written consent of the
stockholders holding the requisite
number of shares required to approve
such action.
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You should note that not only will the Interim Charter preserve the existing rights of Bull Horn ordinary
shares, but also that the existing provisions of the Current Charter (including Regulation 23 of the Current
Charter and those other provisions which cannot be amended prior to the Closing or made subject to certain
restrictions or amendment) will be replicated or substantively replicated in the Interim Charter. At the effective
time of the Domestication under the applicable laws, Bull Horn will cease to be a business company
incorporated under the laws of the British Virgin Islands and will become and continue as a Delaware
corporation. On such continuation, the Current Charter will be replaced by the Interim Charter and your rights
as a shareholder will cease to be governed by the laws of the British Virgin Islands and you will become a
stockholder of Bull Horn with all rights as such governed by Delaware law.

Reasons for the Domestication

The Bull Horn Board believes that it would be in the best interests of Bull Horn, immediately prior to the
completion of the Business Combination, to effect the Domestication. The primary reason for the Domestication
is to enable Bull Horn to avoid certain taxes that would be imposed on Bull Horn if Bull Horn were to conduct
an operating business in the United States as a foreign corporation following the Business Combination.

In addition, because Bull Horn will operate within the United States following the Business Combination,
it was the view of the Bull Horn Board that Bull Horn should also be structured as a corporation organized in
the United States. In addition, the Bull Horn Board believes Delaware provides a recognized body of corporate
law that will facilitate corporate governance by Bull Horn’s officers and directors. Delaware maintains a
favorable legal and regulatory environment in which to operate. For many years, Delaware has followed a
policy of encouraging companies to incorporate there and, in furtherance of that policy, has adopted
comprehensive, modern and flexible corporate laws that are regularly updated and revised to meet changing
business needs. As a result, many corporations have initially chosen Delaware as their domicile or have
subsequently reincorporated in Delaware in a manner similar to the procedures Bull Horn is proposing. Due to
Delaware’s longstanding policy of encouraging incorporation in that state and consequently its popularity as the
state of incorporation, the Delaware courts have developed a considerable expertise in dealing with corporate
issues and a substantial body of case law has developed construing the DGCL and establishing public policies
with respect to Delaware corporations. It is anticipated that the DGCL will continue to be interpreted and
explained in a number of significant court decisions that may provide greater predictability with respect to Bull
Horn’s corporate legal affairs.

Regulatory Approvals; Third Party Consents

Bull Horn is not required to make any filings or to obtain any approvals or clearances from any antitrust
regulatory authorities in the United States or other countries in order to complete the Domestication; however,
because the Domestication must occur simultaneously with the Merger, it will not occur unless the Merger can
be completed, which will require the approvals as described below under the section entitled “Proposal 2: The
Business Combination Proposal.” Bull Horn must comply with applicable United States federal and state
securities laws in connection with the Domestication, including the filing with Nasdaq of a press release
disclosing the Domestication, among other things.

The Domestication will not breach any covenants or agreements binding upon Bull Horn and will not be
subject to any additional federal or state regulatory requirements, except compliance with the laws of the British
Virgin Islands and Delaware necessary to effect the Domestication.

Certificate of Incorporation

Commencing with the effective time of the Domestication under the applicable law, the Interim Charter
will govern the rights of stockholders in Bull Horn.

Material U.S. Federal Income Tax Consequences of the Domestication to Bull Horn Shareholders

The following discussion sets forth the material U.S. federal income tax consequences of the
Domestication to the U.S. Holders (as defined below) of Bull Horn Shares. The following discussion also
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Non-U.S. Holders of owning and disposing of the Domestication. The following discussion is the opinion of
Ellenoff Grossman & Schole LLP. The information set forth in this section is based on the Code, its legislative
history, final, temporary and proposed treasury regulations promulgated thereunder (“Treasury Regulations”),
published rulings and court decisions, all as currently in effect. These authorities are subject to change or
differing interpretations, possibly on a retroactive basis.

For purposes of this summary, a “U.S. Holder” means a beneficial owner of Bull Horn Shares that is for
U.S. federal income tax purposes:

. an individual citizen or resident of the United States;

. a corporation (or other entity treated as a corporation) that is created or organized (or treated as
created or organized) in or under the laws of the United States, any state thereof or the District of
Columbia;

. an estate whose income is includible in gross income for U.S. federal income tax purposes

regardless of its source; or

. a trust if (i) a U.S. court can exercise primary supervision over the trust’s administration and one or
more U.S. persons are authorized to control all substantial decisions of the trust, or (ii) it has a valid
election in effect under applicable U.S. Treasury Regulations to be treated as a U.S. person.

A “Non-U.S. Holder” means a beneficial owner of Bull Horn Shares that, for U.S. federal income tax
purposes, is not a U.S. Holder or a partnership or other entity classified as a partnership for U.S. federal income
tax purposes.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to any
particular holder based on such holder’s individual circumstances. In particular, this discussion considers only
holders that hold Bull Horn Shares as capital assets within the meaning of Section 1221 of the Code. This
discussion does not address the alternative minimum tax, the Medicare tax on net investment income, or the
U.S. federal income tax consequences to holders that are subject to special rules, including:

. financial institutions or financial services entities;

. broker-dealers;

. persons that are subject to the mark-to-market accounting rules under Section 475 of the Code;

. tax-exempt entities;

. governments or agencies or instrumentalities thereof;

. insurance companies;

. regulated investment companies;

. real estate investment trusts;

. certain expatriates or former long-term residents of the United States;

. persons that acquired Bull Horn Shares pursuant to an exercise of employee options, in connection

with employee incentive plans or otherwise as compensation;

. persons that hold Bull Horn Shares as part of a straddle, constructive sale, hedging, redemption or
other integrated transaction;

. persons whose functional currency is not the U.S. dollar;
. controlled foreign corporations;
. passive foreign investment companies;

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

partnerships (or other entities classified as partnership for U.S. federal income tax purposes) or
partners in such partnerships;

79

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

. persons required to accelerate the recognition of any item of gross income with respect to Bull Horn
Shares as a result of such income being recognized on an applicable financial statement;

. persons who actually or constructively own 5 percent or more of Bull Horn Shares by vote or value
(except as specifically provided below); or

. the sponsor or its affiliates.

This discussion does not address any tax laws other than the U.S. federal income tax law, such as gift or
estate tax laws, state, local or non-U.S. tax laws or, except as discussed herein, any tax reporting obligations of a
holder of Bull Horn Shares. Additionally, this discussion does not address the tax treatment of partnerships or
other pass-through entities or persons who hold Bull Horn Shares through such entities. If a partnership (or
other entity classified as a partnership for U.S. federal income tax purposes) is the beneficial owner of Bull
Horn Shares, the U.S. federal income tax treatment of a partner in the partnership will generally depend on the
status of the partner and the activities of the partnership. This discussion also assumes that any distribution
made (or deemed made) on Bull Horn Shares and any consideration received (or deemed received) by a holder
in consideration for the sale or other disposition of Bull Horn Shares is made in U.S. dollars. Additionally, this
discussion does not address the tax treatment of the Public Warrants in the Domestication. Holders of Public
Warrants should consult with their own tax advisors regarding the particular tax consequences to them of
holding, exercising or disposing of the Public Warrants.

THE U.S. FEDERAL INCOME TAX TREATMENT OF THE BENEFICIAL OWNERS OF BULL
HORN SHARES MAY BE AFFECTED BY MATTERS NOT DISCUSSED HEREIN AND DEPENDS IN
SOME INSTANCES ON DETERMINATIONS OF FACT AND INTERPRETATIONS OF COMPLEX
PROVISIONS OF U.S. FEDERAL INCOME TAX LAW FOR WHICH NO CLEAR PRECEDENT OR
AUTHORITY MAY BE AVAILABLE. WE URGE BENEFICIAL OWNERS OF BULL HORN SHARES
WHO CHOOSE TO EXERCISE THEIR CONVERSION RIGHTS OR WHO CHOOSE TO
PARTICIPATE IN THE DOMESTICATION TO CONSULT THEIR TAX ADVISOR REGARDING
THE SPECIFIC TAX CONSEQUENCES TO SUCH HOLDER OF THE DOMESTICATION AND
OWNING AND DISPOSING OF COMPANY COMMON STOCK AS A RESULT OF ITS
PARTICULAR CIRCUMSTANCES, INCLUDING THE U.S. FEDERAL, STATE, LOCAL AND
FOREIGN INCOME AND OTHER TAX CONSEQUENCES THEREOF.

U.S. Holders

Tax Consequences of the Domestication to U.S. Holders of Bull Horn Shares

The Domestication should qualify as a reorganization within the meaning of Section 368(a) of the Code
for U.S. federal income tax purposes. However, due to the absence of guidance bearing directly on how the
provisions of Section 368(a) of the Code apply in the case of a statutory conversion of a corporation with no
active business and only investment-type assets such as Bull Horn, this result is not entirely free from doubt.
Accordingly, due to the absence of such guidance, it is not possible to predict whether the IRS or a court
considering the issue would take a contrary position.

If the Domestication qualifies as a reorganization within the meaning of Section 368(a), except as
otherwise provided below in the section entitled “— PFIC Considerations,” and “— Effects of Section 367 to
U.S. Holders of Bull Horn Shares,” a U.S. Holder of Bull Horn Shares would not recognize gain or loss upon
the exchange of its Bull Horn Shares solely for Company Common Stock pursuant to the Domestication. A
U.S. Holder’s aggregate tax basis in the common stock of Bull Horn received in connection with the
Domestication will generally be the same as its aggregate tax basis in the Bull Horn Shares surrendered in the
transaction. In addition, the holding period of Bull Horn Common Stock received in the Domestication
generally should include the holding period of Bull Horn Shares surrendered in the Domestication.

If the Domestication should fail to qualify as a reorganization under Section 368(a), a U.S. Holder of Bull
Horn Shares generally would recognize gain or loss with respect to its Bull Horn Shares in an amount equal to
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in Bull Horn Common Stock would be equal to the fair market value of that stock on the date of the
Domestication and such U.S. Holder’s holding period for Bull Horn Common Stock would begin on the day
following the date of the Domestication.

PFIC Considerations

Even if the Domestication qualifies as a reorganization within the meaning of Section 368(a) of the Code,
the Domestication may still be a taxable event to U.S. Holders of Bull Horn Shares under the PFIC provisions
of the Code, to the extent that Section 1291(f) of the Code applies, as described below.

Effect of PFIC Rules on the Domestication

Even if the Domestication qualifies as a reorganization for U.S. federal income tax purposes under
Section 368(a) of the Code, Section 1291(f) of the Code requires that, to the extent provided in regulations, a
U.S. person that disposes of stock of a PFIC must recognize gain notwithstanding any other provision of the
Code. No final Treasury regulations are in effect under Section 1291(f). Proposed Treasury Regulations under
Section 1291(f) were promulgated in 1992, with a retroactive effective date once they become finalized. If
finalized in their present form, those regulations would require taxable gain recognition by a U.S. Holder with
respect to its exchange of Bull Horn Shares for Company Common Stock in the Domestication if Bull Horn
were classified as a PFIC at any time during such U.S. Holder’s holding period in the Bull Horn Shares. Any
such gain would be treated as an “excess distribution” made in the year of the Domestication and subject to the
special tax and interest charge rules discussed below under “Definition and General Taxation of a PFIC.” The
proposed Treasury Regulations under Section 1291(f) should not apply to an Electing Shareholder (as defined
below) with respect to its Bull Horn Shares for which a timely QEF election, QEF election with a purging
election, or MTM election is made, as each such election is described below.

Definition and General Taxation of a PFIC

A non-U.S. corporation will be a PFIC if either (a) at least seventy-five percent (75%) of its gross income
in a taxable year, including its pro rata share of the gross income of any corporation in which it owns or is
considered to own at least twenty-five percent (25%) of the shares by value, is passive income (the “gross
income test”) or (b) at least fifty percent (50%) of its assets in a taxable year, ordinarily determined based on
fair market value and averaged quarterly over the year, including its pro rata share of the assets of any
corporation in which it owns or is considered to own at least twenty-five percent (25%) of the shares by value,
are held for the production of, or produce, passive income (the “asset test”). Passive income generally includes
dividends, interest, rents and royalties (other than certain rents or royalties derived from the active conduct of a
trade or business) and gains from the disposition of passive assets. The determination of whether a foreign
corporation is a PFIC is made annually.

Pursuant to a “start-up exception”, a corporation will not be a PFIC for the first taxable year the
corporation has gross income if (1) no predecessor of the corporation was a PFIC; (2) the corporation satisfies
the IRS that it will not be a PFIC for either of the first two taxable years following the start-up year; and (3) the
corporation is not in fact a PFIC for either of those years. Taking into account all relevant facts and
circumstances, however, there is a material risk that Bull Horn will not be eligible for the “start-up exception.”

If Bull Horn is determined to be a PFIC for any taxable year (or portion thereof) that is included in the
holding period of a U.S. Holder of Bull Horn Shares and the U.S. Holder did not make either (a) a timely
“qualified election fund” (QEF) election for Bull Horn’s first taxable year as a PFIC in which the U.S. Holder
held (or was deemed to hold) Bull Horn Shares, (b) a QEF election along with a “purging election,” or (c) a
“mark-to-market” (MTM) election, all of which are discussed further below, such U.S. Holder generally will be
subject to special rules with respect to any gain recognized by the U.S. Holder on the sale or other disposition of
its Bull Horn Shares and any “excess distribution” made to the U.S. Holder. Excess distributions are generally
any distributions to such U.S. Holder during a taxable year of the U.S. Holder that are greater than 125% of the
average annual distributions received by such U.S. Holder in respect of the Bull Horn Shares during the three
preceding taxable years of such U.S. Holder or, if shorter, such U.S. Holder’s holding period for the Bull Horn
Shares.
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Under these rules, the U.S. Holder’s gain or excess distribution will be allocated ratably over the
U.S. Holder’s holding period for the Bull Horn Shares. The amount allocated to the U.S. Holder’s taxable year
in which the U.S. Holder recognized the gain or received the excess distribution, or to the period in the
U.S. Holder’s holding period before the first day of Bull Horn’s first taxable year in which it qualified as a
PFIC, will be taxed as ordinary
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income. The amount allocated to other taxable years (or portions thereof) of the U.S. Holder and included in its
holding period will be taxed at the highest tax rate in effect for that year and applicable to the U.S. Holder. The

interest charge generally applicable to underpayments of tax will be imposed in respect of the tax attributable to
each such other taxable year of the U.S. Holder.

In general, if Bull Horn is determined to be a PFIC, a U.S. Holder may avoid the tax consequences
described above with respect to its Bull Horn Shares by making a timely QEF election (or a QEF election along
with a purging election), or an MTM election, all as described below.

Impact of PFIC Rules on Certain U.S. Holders

The impact of the PFIC rules on a U.S. Holder of Bull Horn Shares will depend on whether the
U.S. Holder has made a timely and effective election to treat Bull Horn as a QEF, under Section 1295 of the
Code, for Bull Horn'’s first taxable year as a PFIC in which the U.S. Holder held (or was deemed to hold) Bull
Horn Shares, the U.S. Holder made a QEF election along with a “purging election,” or if the U.S. Holder made
an MTM election, all as discussed below. A U.S. Holder of a PFIC that made either a timely and effective QEF
election, a QEF election along with a purging election, or an MTM election is hereinafter referred to as an
“Electing Shareholder.”

A U.S. Holder’s ability to make a QEF election with respect to its Bull Horn Shares is contingent upon,
among other things, the provision by Bull Horn of certain information that would enable the U.S. Holder to
make and maintain a QEF election. Bull Horn will endeavor to provide to a U.S. Holder such information as the
IRS may require, including a PFIC annual information statement, in order to enable the U.S. Holder to make
and maintain a QEF election, but there can be no assurance that Bull Horn will timely provide such information
that is required to make and maintain the QEF election.

As indicated above, if a U.S. Holder of Bull Horn Shares has not made a timely and effective QEF
election with respect to Bull Horn’s first taxable year as a PFIC in which the U.S. Holder held (or was deemed
to hold) Bull Horn Shares, such U.S. Holder generally may nonetheless qualify as an Electing Shareholder by
filing on a timely filed U.S. income tax return (including extensions) a QEF election and a purging election to
recognize under the rules of Section 1291 of the Code any gain that it would otherwise recognize if the
U.S. Holder sold its Bull Horn Shares for their fair market value on the “qualification date.” The qualification
date is the first day of Bull Horn’s tax year in which Bull Horn qualifies as a QEF with respect to such
U.S. Holder. The purging election can only be made if such U.S. Holder held Bull Horn Shares on the
qualification date. The gain recognized by the purging election will be subject to the special tax and interest
charge rules treating the gain as an excess distribution, as described above. As a result of the purging election,
the U.S. Holder will increase the adjusted tax basis in its Bull Horn Shares by the amount of the gain recognized
and will also have a new holding period in the Bull Horn Shares for purposes of the PFIC rules.

Alternatively, if a U.S. Holder, at the close of its taxable year, owns shares in a PFIC that are treated as
marketable shares, the U.S. Holder may make an MTM election with respect to such shares for such taxable
year. If the U.S. Holder makes a valid MTM election for the first taxable year of the U.S. Holder in which the
U.S. Holder holds (or is deemed to hold) Bull Horn Shares and for which Bull Horn is determined to be a PFIC,
such holder will not be subject to the PFIC rules described above in respect to its Bull Horn Shares. Instead, the
U.S. Holder will include as ordinary income each year the excess, if any, of the fair market value of its Bull
Horn Shares at the end of its taxable year over the adjusted basis in its Bull Horn Shares. The U.S. Holder also
will be allowed to take an ordinary loss in respect of the excess, if any, of the adjusted basis of its Bull Horn
Shares over the fair market value of its Bull Horn Shares at the end of its taxable year (but only to the extent of
the net amount of previously included income as a result of the mark-to-market election). The U.S. Holder’s
basis in its Bull Horn Shares will be adjusted to reflect any such income or loss amounts and any further gain
recognized on a sale or other taxable disposition of the Bull Horn Shares will be treated as ordinary income. The
MTM election is available only for shares that are regularly traded on a national securities exchange that is
registered with the Securities and Exchange Commission, including Nasdaq, or on a foreign exchange or market
that the IRS determines has rules sufficient to ensure that the market price represents a legitimate and sound fair
market value. U.S. Holders should consult their own tax advisers regarding the availability and tax
consequences of an MTM election in respect to Bull Horn Shares under their particular circumstances.
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and the MTM election are very complex and are affected by various factors in addition to those described
above. Accordingly, a U.S. Holder of Bull Horn Shares should consult its own tax advisor concerning the
application of the PFIC rules to such securities under such holder’s particular circumstances.
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Effects of Section 367 to U.S. Holders of Bull Horn Shares

Section 367 of the Code applies to certain non-recognition transactions involving foreign corporations,
including a domestication of a foreign corporation in a reorganization within the meaning of Section 368(a) of
the Code. Section 367 of the Code imposes income tax on certain United States persons in connection with
transactions that would otherwise be tax-free. Section 367(b) of the Code will generally apply to U.S. Holders
of Bull Horn Shares on the date of the Domestication.

A.  U.S. Holders Whose Bull Horn Shares Have a Fair Market Value of $50,000 or More and Who Own More
Than 10 Percent of the Voting Power or Value of Bull Horn

A U.S. Holder who, on the date of the Domestication beneficially owns (directly, indirectly or
constructively) 10% or more of the total combined voting power or value of Bull Horn (a “10%
U.S. Shareholder”) must include in income as a dividend the ““all earnings and profits amount” (as defined in
Treasury Regulation Section 1.367(b)-2(d)) attributable to the Bull Horn Shares it directly owns. A
U.S. Holder’s ownership of Public Warrants will be taken into account in determining whether such U.S. Holder
owns 10% or more of the total combined voting power or value of Bull Horn. Complex attribution rules apply
in determining whether a U.S. Holder owns 10% or more of the total combined voting power or value of Bull
Horn and all U.S. Holders are urged to consult their tax advisors with respect to these attribution rules.

A 10% U.S. Shareholder’s “all earnings and profits amount” with respect to its Bull Horn Shares is the net
positive earnings and profits of Bull Horn attributable to its shares (as determined under Treasury
Regulation Section 1.367(b)-2) but without regard to any gain that would be realized on a sale or exchange of
such shares.

B.  U.S. Holders Whose Bull Horn Shares Have a Fair Market Value of $50,000 or More But Who Own Less
Than 10 Percent of the Voting Power or Value of Bull Horn

A U.S. Holder who, on the date of the Domestication, beneficially owns (directly, indirectly or
constructively) Bull Horn Shares with a fair market value of $50,000 or more but owns less than 10% of the
total combined voting power or value of Bull Horn will recognize gain (but not loss) with respect to the
Domestication unless such U.S. Holder elects to recognize the “all earnings and profits” amount attributable to
such holder as described below.

Unless such a U.S. Holder makes the “all earnings and profits” election as described below, such holder
generally must recognize gain (but not loss) with respect to Company Common Stock received in the
Domestication in an amount equal to the excess of the fair market value of Bull Horn Common Stock received
over the U.S. Holder’s adjusted tax basis in the Bull Horn Shares deemed surrendered in the Domestication.

As an alternative to recognizing any gain as described in the preceding paragraph, such a U.S. Holder may
elect to include in income as a deemed dividend the “all earnings and profits amount™ attributable to its Bull
Horn Shares under Section 367(b) of the Code. There are, however, strict conditions for making this election.
This election must comply with applicable Treasury Regulations and generally must include, among other
things:

(i) astatement that the Domestication is a Section 367(b) exchange;
(i1) acomplete description of the Domestication;

(iii) a description of any stock, securities or other consideration transferred or received in the
Domestication;

(iv) a statement describing the amounts required to be taken into account for U.S. federal income tax
purposes;

(v) astatement that the U.S. Holder is making the election and that includes (A) a copy of the
information that the U.S. Holder received from Bull Horn establishing and substantiating the “all
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representation that the U.S. Holder has notified Bull Horn that the U.S. Holder is making the
election; and

(vi) certain other information required to be furnished with the U.S. Holder’s tax return or otherwise
furnished pursuant to the Code or the Treasury Regulations thereunder.
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In addition, the election must be attached by an electing U.S. Holder to such holder’s timely filed
U.S. federal income tax return for the taxable year in which the Domestication occurs, and the U.S. Holder must
send notice of making the election to Bull Horn no later than the date such tax return is filed. In connection with
this election, Bull Horn may in its discretion provide each U.S. Holder eligible to make such an election with
information regarding Bull Horn’s earnings and profits upon request.

U.S. HOLDERS ARE STRONGLY URGED TO CONSULT A TAX ADVISOR REGARDING THE
CONSEQUENCES of MAKING AN ELECTION AND THE APPROPRIATE FILING
REQUIREMENTS WITH RESPECT TO AN ELECTION.

C. U.S. Holders that Own Bull Horn Shares with a Fair Market Value of Less Than $50,000

A U.S. Holder who, on the date of the Domestication, beneficially owns (directly, indirectly, or
constructively) Bull Horn Shares with a fair market value less than $50,000 should not be required to recognize
any gain or loss under Section 367 of the Code in connection with the Domestication and generally should not
be required to include any part of the “all earnings and profits amount” in income.

All U.S. Holders of Bull Horn Shares are urged to consult their tax advisors with respect to the
effect of Section 367 of the Code to their particular circumstances.

Tax Consequences to U.S. Holders That Elect to Have Their Bull Horn Shares Converted for Cash

This section is addressed to U.S. Holders of Bull Horn Shares that elect to have their Bull Horn Shares
converted for cash as described in the section entitled “Shareholders Meeting — Redemption Rights” and is
subject in its entirety to the discussion of the “passive foreign investment company” or “PFIC” rules as
discussed above under the section entitled “— Material U.S. Federal Income Tax Consequences of the
Domestication to Bull Horn Shareholders — U.S. Holders — PFIC Considerations.” For purposes of this
discussion, a “Converting U.S. Holder” is a U.S. Holder that so converts its Bull Horn Shares into cash.

Except as discussed in the following paragraph and as discussed in the PFIC rules above, a Converting
U.S. Holder generally will recognize capital gain or loss equal to the difference between the amount of cash
received on the conversion and such shareholder’s adjusted basis in the Bull Horn Shares exchanged if the
conversion completely terminates the Converting U.S. Holder’s interest in Bull Horn (taking into account
certain constructive ownership rules). A U.S. Holder’s adjusted tax basis in its Bull Horn Shares will generally
be equal to the cost of such Bull Horn Shares. A U.S. Holder who purchased Bull Horn Shares in the IPO
generally will have a tax basis in the Bull Horn Shares that were part of the Units equal to the portion of the
purchase price of such Units allocated to the Bull Horn Shares (such allocation based on the relative fair market
value of the Bull Horn Shares and the Public Warrants at the time). This gain or loss will be long-term capital
gain or loss if the holding period of such stock is more than one year at the time of the exchange. It is possible
that because of the conversion rights associated with the Bull Horn Shares, the holding period of such shares
may not be considered to begin until the date of such conversion (and thus it is possible that long-term capital
gain or loss treatment may not apply). The deductibility of capital losses is subject to limitations. Shareholders
who hold different blocks of Bull Horn Shares (generally, shares of Bull Horn purchased or acquired on
different dates or at different prices) should consult their tax advisors to determine how the above rules apply to
them.

Cash received upon conversion that does not completely terminate the Converting U.S. Holder’s interest
will still give rise to capital gain or loss, if the conversion is either (i) “substantially disproportionate” or
(i1) “not essentially equivalent to a dividend.” In determining whether the conversion is substantially
disproportionate or not essentially equivalent to a dividend with respect to a Converting U.S. Holder, that
Converting U.S. Holder is deemed to own not only shares actually owned, but also, in some cases, shares such
holder may acquire pursuant to options (including shares that may be acquired pursuant to the Public Warrants)
and shares owned by certain family members, certain estates and trusts of which the Converting U.S. Holder is
a beneficiary and certain corporations and partnerships.

Generally, the conversion will be “substantially disproportionate” with respect to the Converting
U.S. Holder if (i) the Converting U.S. Holder’s percentage ownership of the outstanding voting shares
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conversion; (ii) the Converting U.S. Holder’s percentage ownership of the outstanding Bull Horn Shares (both
voting and nonvoting) immediately after the conversion is reduced to less than 80% of such percentage
ownership (including constructive ownership) immediately before the conversion; and (iii) the Converting

U.S. Holder owns (including constructive ownership), immediately after the conversion, less than 50% of the
total combined voting power of all classes of shares of Bull Horn entitled to vote. Whether the conversion will
be considered “not essentially equivalent to a dividend” with respect to a Converting U.S. Shareholder will
depend upon the particular circumstances of that U.S. Holder. At a minimum, however, the conversion must
result in a meaningful reduction in the Converting U.S. Holder’s actual or constructive percentage ownership of
Bull Horn. If the shareholder’s relative interest in the corporation is minimal and the shareholder does not have
meaningful control over the corporation, and taking into account the effect of Redemptions by other
shareholder’s, its percentage ownership (including constructive ownership) is reduced as a result of the
Redemption, such U.S. Holder should generally be regarded as having a meaningful reduction in its interest. For
example, the IRS has indicated in a published ruling that even a small reduction in the proportionate interest of
a small minority shareholder in a publicly held corporation who exercises no control over corporate affairs may
constitute such a “meaningful reduction.” A U.S. Holder should consult with its own tax advisors as to the tax
consequences to it of any Redemption of its Bull Horn Shares.

If none of the tests described above applies and subject to the PFIC rules discussed above, the
consideration paid to the Converting U.S. Holder will be treated as dividend income for U.S. federal income tax
purposes to the extent of Bull Horn’s current or accumulated earnings and profits. Any distribution in excess of
earnings and profits will reduce the Converting U.S. Holder’s basis in the Bull Horn Shares (but not below zero)
and any remaining excess will be treated as gain realized on the sale or other disposition of the Bull Horn
Shares. U.S. Holders of Bull Horn Shares considering exercising their conversion rights should consult their
own tax advisors as to whether the conversion will be treated as a sale or as a distribution under the Code.

Non-U.S. Holders
Tax Consequences for Non-U.S. Holders of Owning and Disposing of Company Common Stock

Distributions on Company Common Stock

Distributions of cash or property to a Non-U.S. Holder in respect of Company Common Stock received in
the Domestication will constitute dividends for U.S. federal income tax purposes to the extent paid from Bull
Horn’s current or accumulated earnings and profits, as determined under U.S. federal income tax principles. If a
distribution exceeds Bull Horn’s current and accumulated earnings and profits, the excess will be treated first as
a tax-free return of capital to the extent of the Non-U.S. Holder’s adjusted tax basis in Bull Horn Common
Stock. Any remaining excess will be treated as capital gain and will be treated as described below under
“— Gain on Disposition of Company Common Stock.”

Dividends paid to a Non-U.S. Holder of Company Common Stock generally will be subject to
withholding of U.S. federal income tax at a 30% rate or such lower rate as may be specified by an applicable
income tax treaty. However, dividends that are effectively connected with the conduct of a trade or business by
the Non-U.S. Holder within the United States (and, if required by an applicable income tax treaty, are
attributable to a U.S. permanent establishment of the Non-U.S. Holder) are not subject to such withholding tax,
provided certain certification and disclosure requirements are satisfied. Instead, such dividends are subject to
United States federal income tax on a net income basis in the same manner as if the Non-U.S. Holder were a
United States person as defined under the Code. Any such effectively connected dividends received by a foreign
corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty.

A Non-U.S. Holder of Company Common Stock who wishes to claim the benefit of an applicable treaty
rate and avoid backup withholding, as discussed below, for dividends will be required (a) to complete the
applicable IRS Form W-8 and certify under penalty of perjury that such holder is not a United States person as
defined under the Code and is eligible for treaty benefits or (b) if Bull Horn Common Stock are held through
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pass-through entities rather than corporations or individuals.
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A Non-U.S. Holder of Company Common Stock eligible for a reduced rate of U.S. withholding tax
pursuant to an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim or refund with the IRS. Non-U.S. Holders are urged to consult their own tax advisors
regarding their entitlement to the benefits under any applicable income tax treaty.

Gain on Disposition of Company Common Stock

Subject to the discussion of backup withholding below, any gain realized by a Non-U.S. Holder on the
taxable disposition of Company Common Stock generally will not be subject to U.S. federal income tax unless:

. the gain is effectively connected with a trade or business of the Non-U.S. Holder in the
United States (and, if required by an applicable income tax treaty, is attributable to a United States
permanent establishment of the non-U.S. Holder);

. the Non-U.S. Holder is an individual who is present in the United States for a period or periods
aggregating 183 days or more in the taxable year of the disposition, and certain other conditions are
met; or

. Bull Horn is or has been a “United States real property holding corporation” for U.S. federal income

tax purposes at any time during the shorter of the five year period ending on the date of disposition
or the Non-U.S. Holder’s holding period for such securities disposed of, and, generally, in the case
where shares of Company Common Stock are regularly traded on an established securities market,
the Non-U.S. Holder has owned, directly or indirectly, more than 5% of such Shares, as applicable,
at any time during the shorter of the five year period ending on the date of disposition or the Non-
U.S. Holder’s holding period for the Shares disposed of. There can be no assurance that shares of
Company Common Stock will be treated as regularly traded on an established securities market for
this purpose.

An individual Non-U.S. Holder described in the first bullet point immediately above will be subject to tax
on the net gain derived from the sale under regular graduated U.S. federal income tax rates. An individual Non-
U.S. Holder described in the second bullet point immediately above will be subject to a flat 30% tax on the gain
derived from the sale, which may be offset by United States source capital losses, even though the individual is
not considered a resident of the United States, provided that the individual has timely filed U.S. federal income
tax returns with respect to such losses. If a Non-U.S. Holder that is a foreign corporation falls under the first
bullet point immediately above, it will be subject to tax on its net gain in the same manner as if it were a
United States person as defined under the Code and, in addition, may be subject to the branch profits tax equal
to 30% (or such lower rate as may be specified by an applicable income tax treaty) of its effectively connected
earnings and profits, subject to adjustments.

Bull Horn does not believe it is and does not anticipate becoming a “United States real property holding
corporation” for U.S. federal income tax purposes. However, the determination as to whether Bull Horn is or
will become a “United States real property holding corporation” will not be made until a future tax year, and
there can be no assurance that Bull Horn will not become such a corporation in the future.

Tax Consequences to Non-U.S. Holders That Elect to Have Their Bull Horn Shares Converted for Cash

This section is addressed to Non-U.S. Holders of Bull Horn Shares that elect to have their Bull Horn
Shares converted for cash as described in the section entitled “Shareholders Meeting — Redemption Rights.”
For purposes of this discussion, a “Converting Non-U.S. Holder” is a Non-U.S. Holder that so converts its Bull
Horn Shares.

Except as otherwise discussed in this section, a Converting Non-U.S. Holder who elects to have its Bull
Horn Shares converted for cash will generally be treated in the same manner as a Converting U.S. Holder for
U.S. federal income tax purposes. See the discussion above under “— U.S. Holders — Tax Consequences to
U.S. Holders That Elect to Have Their Bull Horn Shares Converted for Cash.”
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A Converting Non-U.S. Holder will not be subject to U.S. federal income tax on any gain recognized as a
result of the exchange unless:

. such Converting Non-U.S. Holder is an individual who is present in the United States for 183 days
or more during the taxable year in which the Redemption takes place and certain other conditions
are met; or

. such Converting Non-U.S. Holder is engaged in a trade or business within the United States and any
gain recognized in the exchange is treated as effectively connected with such trade or business (and,
if required by an applicable income tax treaty, the gain is attributable to a United States permanent
establishment of such Non-U.S. Holder), in which case the Converting Non-U.S. Holder will
generally be subject to the same treatment as a Converting U.S. Holder with respect to the
exchange, and a Converting Non-U.S. Holder that is classified as a corporation for U.S. federal
income tax purposes may be subject to an additional branch profits tax at a 30% rate (or lower rate
as may be specified by an applicable income tax treaty).

With respect to any Redemption of Bull Horn Shares for cash that is treated as a distribution rather than a
sale, any amount treated as dividend income to a Converting Non-U.S. Holder will generally be subject to
U.S. withholding tax at a rate of 30%, unless the Converting Non-U.S. Holder is entitled to a reduced rate of
withholding under an applicable income tax treaty. However, dividends received by a Converting Non-

U.S. Holder that are effectively connected with such holder’s conduct of a U.S. trade or business (and, if
required by an applicable income tax treaty, such dividends are attributable to a United States permanent
establishment of the Converting Non-U.S. Holder), will be taxed as discussed above under

“— U.S. Holders — Tax Consequences to U.S. Holders That Elect to Have Their Bull Horn Shares Converted
for Cash.” In addition, dividends received by a Converting Non-U.S. Holder that is classified as a corporation
for U.S. federal income tax purposes that are effectively connected with the holder’s conduct of a U.S. trade or
business may also be subject to an additional branch profits tax at a rate of 30% or such lower rate as may be
specified by an applicable income tax treaty.

Converting Non-U.S. Holders of Bull Horn Shares considering exercising their Redemption Rights should
consult their own tax advisors as to whether the Redemption of their shares will be treated as a sale or as a
distribution under the Code.

Information Reporting and Backup Withholding

Bull Horn must report annually to the IRS and to each Non-U.S. Holder the amount of dividends paid to
such holder and the tax withheld with respect to such dividends, regardless of whether withholding was
required. Copies of the information returns reporting such dividends and withholding may also be made
available to the tax authorities in the country in which the Non-U.S. Holder resides under the provisions of an
applicable income tax treaty.

A Non-U.S. Holder will be subject to backup withholding for dividends paid to such holder unless such
holder certifies under penalty of perjury that it is a Non-U.S. Holder (and the payor does not have actual
knowledge or reason to know that such holder is a United States person as defined under the Code), or such
holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the
proceeds of a sale of Company Common Stock within the United States or conducted through certain
United States-related financial intermediaries, unless the beneficial owner certifies under penalty of perjury that
it is a Non-U.S. Holder (and the payor does not have actual knowledge or reason to know that the beneficial
owner is a United States person as defined under the Code), or such owner otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against
a Non-U.S. Holder’s U.S. federal income tax liability provided the required information is timely furnished to
the IRS.
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Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code and the Treasury Regulations and administrative guidance
promulgated thereunder (commonly referred as the “Foreign Account Tax Compliance Act” or “FATCA”)
generally impose withholding at a rate of 30% in certain circumstances on dividends in respect of securities
(including Company Common Stock) which are held by or through certain foreign financial institutions
(including investment funds), unless any such institution (i) enters into, and complies with, an agreement with
the IRS to report, on an annual basis, information with respect to interests in, and accounts maintained by, the
institution that are owned by certain U.S. persons and by certain non-U.S. entities that are wholly or partially
owned by U.S. persons and to withhold on certain payments, or (ii) if required under an intergovernmental
agreement between the United States and an applicable foreign country, reports such information to its local tax
authority, which will exchange such information with the U.S. authorities. An intergovernmental agreement
between the United States and an applicable foreign country may modify these requirements. Accordingly, the
entity through which shares of Company Common Stock are held will affect the determination of whether such
withholding is required. Similarly, dividends in respect of Company Common Stock held by an investor that is a
non-financial non-U.S. entity that does not qualify under certain exceptions will generally be subject to
withholding at a rate of 30%, unless such entity either (i) certifies to the applicable withholding agent that such
entity does not have any “substantial United States owners” or (ii) provides certain information regarding the
entity’s “substantial United States owners”, which will in turn be provided to the U.S. Department of Treasury.
All holders should consult their tax advisors regarding the possible implications of FATCA on their ownership
of Company Common Stock.

Manner of Effecting the Domestication and the Legal Effect of the Domestication

Delaware Law

Pursuant to Section 388 of the DGCL, a non-United States entity may become domesticated as a
Delaware corporation by filing with the Delaware Secretary of State a Certificate of Corporate Domestication
and a Certificate of Incorporation, certifying to the matters set forth in Section 388 of the Code. The
Domestication must be approved in the manner provided for by the instrument or other writing governing the
internal affairs of the non-United States entity and the conduct of its business or by applicable non-Delaware
law, as appropriate and the Certificate of Incorporation must be approved by the same authorization required to
approve the Domestication.

When a non-United States entity has become domesticated as a Delaware corporation, for all purposes of
Delaware law, the corporation will be deemed to be the same entity as the domesticating non-United States
entity and the domestication will constitute a continuation of the existence of the domesticating non-

United States entity in the form of a Delaware corporation. When any domestication will have become
effective, for all purposes of Delaware laws, all of the rights, privileges and powers of the non-United States
entity that has been domesticated and all property, real, personal and mixed and all debts due to such non-
United States entity, as well as all other things and causes of action belonging to such non-United States entity,
will remain vested in the corporation to which such non-United States entity has been domesticated (and also in
the non-United States entity, if and for so long as the non-United States entity continues its existence in the
foreign jurisdiction in which it was existing immediately prior to the domestication) and will be the property of
such corporation (and also of the non-United States entity, if and for so long as the non- United States entity
continues its existence in the foreign jurisdiction in which it was existing immediately prior to the
domestication); but all rights of creditors and all liens upon any property of such non-United States entity will
be preserved unimpaired and all debts, liabilities and duties of the non-United States entity that has been
domesticated will remain attached to the corporation to which such non-United States entity has been
domesticated (and also to the non-United States entity, if and for so long as the non-United States entity
continues its existence in the foreign jurisdiction in which it was existing immediately prior to the
domestication) and may be enforced against it to the same extent as if said debts, liabilities and duties had
originally been incurred or contracted by it in its capacity as such corporation. The rights, privileges, powers
and interests in property of the non-United States entity, as well as the debts, liabilities and duties of the non-
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British Virgin Islands Law

If the Domestication Proposal is approved, Bull Horn will apply to continue out of the British Virgin
Islands and deregister as a British Virgin Islands business company pursuant to Section 184 of the Companies
Act. Upon the deregistration, Bull Horn will no longer be subject to the provisions of the Companies Law.
Except as provided in the Companies Act, the deregistration will not affect the rights, powers, authorities,
functions and liabilities or obligations of Bull Horn or any other person.

Accounting Treatment of the Domestication

The Domestication is being proposed solely for the purpose of changing the legal domicile of Bull Horn.
There will be no accounting effect or change in the carrying amount of the assets and liabilities of Bull Horn as
a result of the Domestication. The business, capitalization, assets and liabilities and financial statements of Bull
Horn immediately following the Domestication will be the same as those immediately prior to the
Domestication.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that Bull Horn Holdings Corp. continue out of the British Virgin Islands pursuant to
Regulation 18 of the Articles of Association of Bull Horn Holdings Corp. and section 184 of the BVI Business
Companies Act, 2004 (as amended) and be registered by way of continuation as a corporation in the State of
Delaware and conditional upon, and with effect from, the registration of Bull Horn Holdings Corp. in the State
of Delaware as a corporation, governed by the certificate of incorporation attached as Annex B to this proxy
statement/prospectus, with the laws of the State of Delaware and the Memorandum and Articles of Association
will be replaced by that certificate of incorporation of the continued company as referenced in this proxy
statement/prospectus.”

Required Vote with Respect to the Domestication Proposal

The approval of the Domestication Proposal will require the affirmative vote of the holders of a majority
of the Bull Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

The Domestication Proposal is conditioned on the approval of the Business Combination Proposal.
Therefore, if the Business Combination Proposal is not approved, the Domestication Proposal will have no
effect, even if approved by Bull Horn’s shareholders.

Recommendation of the Bull Horn Board with Respect to the Domestication Proposal

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
“FOR” THE DOMESTICATION PROPOSAL.
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PROPOSAL 2: THE BUSINESS COMBINATION PROPOSAL

Bull Horn is asking its shareholders to approve the Merger Agreement and the transactions contemplated
thereby, including the Business Combination. Shareholders should carefully read this proxy statement/
prospectus in its entirety for more detailed information concerning the Merger Agreement, which is attached as
Annex A to this proxy statement/prospectus and is incorporated into this proxy statement/prospectus by
reference. Please see the subsection entitled “The Merger Agreement” below, for additional information and a
summary of certain terms of the Merger Agreement. You are urged to read the Merger Agreement in its entirety
before voting on this proposal.

We may complete the Business Combination only if it is approved by holders of a majority of the Bull
Horn Shares that are present and vote at the Shareholders Meeting. If any of the Domestication Proposal, the
Business Combination Proposal, the 2022 Equity Incentive Plan Proposal, the Director Election Proposal, or
any of the Charter Amendment Proposals fail to receive the required Bull Horn shareholder approval, the
Business Combination will not be completed.

The Merger Agreement

This section describes the material provisions of the Merger Agreement, but does not purport to describe
all of the terms of the Merger Agreement. The following summary is qualified in its entirety by reference to the
complete text of the Merger Agreement and the related agreements. Bull Horn's shareholders and other
interested parties are urged to read such agreement in its entirety because it is the primary legal document that
governs the Business Combination. Unless otherwise defined herein, the capitalized terms used in this section
“Proposal 2: The Business Combination Proposal — The Merger Agreement” are defined in the Merger
Agreement.

The Merger Agreement contains representations, warranties and covenants that the respective parties
made to each other as of the date of the Merger Agreement or other specific dates, including, in some cases, as
of the Closing of the Business Combination. The assertions embodied in those representations, warranties and
covenants were made for purposes of the contract among the respective parties and are subject to important
qualifications and limitations agreed to by the parties in connection with negotiating the Merger Agreement.
The representations, warranties and covenants in the Merger Agreement are also modified in important part by
the disclosure schedules attached thereto which are not filed publicly and which are subject to a contractual
standard of materiality different from that generally applicable to shareholders. The disclosure schedules were
used for the purpose of allocating risk among the parties rather than establishing matters as facts. We do not
believe that the disclosure schedules contain information that is material to an investment decision.

General Description of the Merger Agreement and Post-Closing Organizational Structure
On April 18, 2022, Bull Horn entered into the Merger Agreement with Merger Sub and Coeptis.

Pursuant to the Merger Agreement, subject to the terms and conditions set forth therein, (i) prior to the
Closing (as defined below), Bull Horn will re-domicile from the British Virgin Islands to the State of Delaware
through a statutory re-domestication (the “Domestication”), and (ii) upon the consummation of the transactions
contemplated by the Merger Agreement (the “Closing”), Merger Sub will merge with and into Coeptis (the
“Merger” and, together with the Domestication and the other transactions contemplated by the Merger
Agreement, the “Transactions”), with Coeptis continuing as the surviving corporation in the Merger and a
wholly-owned subsidiary of Bull Horn (after the Domestication).

Prior to the Merger, all outstanding shares of Coeptis preferred stock will convert or exchange their shares
of preferred stock for shares of Coeptis common stock at the applicable ratio in Coeptis organizational
documents (the “Preferred Stock Exchange”).

In the Merger, (i) all shares of Coeptis common stock issued and outstanding immediately prior to the
effective time of the Merger (other than those properly exercising any applicable dissenter’s rights under
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stock (the “Specified Warrants™) will be assumed by Bull Horn and converted into warrants for shares of Bull
Horn common stock with the price and number of shares equitably adjusted based on the conversion of the
shares of Coeptis common stock into the Merger Consideration (each, an “Assumed Warrant”), (iii) certain
outstanding convertible debt of Coeptis (the “Coeptis Convertible Debt”) will be assumed by Bull Horn and be
convertible into common stock of Bull Horn (the “Assumed Convertible Debt”) and (iv) any other outstanding
securities with the right to convert into or acquire equity securities of Coeptis or its subsidiaries will be
terminated. At the Closing, Bull Horn will change its name to “Coeptis Therapeutics Holdings, Inc.”

Existing Organizational Structure

The diagrams below depict simplified versions of the current organizational structures of Bull Horn and
Coeptis, respectively.
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Securityholders

Coeptis Therapeutics, Inc.
Securityholders
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Organizational Structure Following the Business Combination

The diagram below depicts a simplified version of our organizational structure immediately following the
completion of the Business Combination.

Bull Horn Holdings Corp.
Securityholders

Coeptis Therapeutics, Inc. )
Securityholders
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Coeptis Pharmaceuticals, Inc.
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100%

Coeptis
Pharmaceuticals, LLC
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Merger Consideration

The Merger consideration received by Coeptis security holders from Bull Horn at the Closing will have an
aggregate value equal to (the “Merger Consideration”) (i) $175,000,000, minus (or plus if positive) (ii) the
amount of Coeptis’ outstanding indebtedness as of immediately prior to the Closing (excluding Permitted Debt,
as described below), net of its cash as of immediately prior to the Closing, minus (iii) the amount of Coeptis’
outstanding unpaid transaction expenses and transaction bonuses as of the Closing. The Merger Consideration
will be payable, (a) in the case of Coeptis stockholders, solely in new shares of Bull Horn common stock, with
each share of Bull Horn common stock valued at the price per share (the “Redemption Price”) at which each
Bull Horn share of common stock is redeemed or converted pursuant to the redemption by Bull Horn of its
public shareholders in connection with Bull Horn’s initial business combination, as required by its amended and
restated memorandum and articles of association and Bull Horn’s initial public offering prospectus (the
“Closing Redemption™), and (b) with respect to the holders of the Specified Warrants, by the assumption of
such warrants by Bull Horn as Assumed Warrants.
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The Merger Consideration deliverable to Coeptis stockholders will be allocated pro rata after giving effect to
the Preferred Stock Exchange and deducting the value attributable to the Assumed Warrants as if the Specified
Warrants that become Assumed Warrants were exercised on a net exercise basis as of immediately prior to the
Closing.

The Coeptis Convertible Debt, along with (i) certain other outstanding indebtedness of Coeptis as of the
date of the Merger Agreement (which together with the Coeptis Convertible Debt, has aggregate outstanding
obligations of approximately $3.9 million as of such date), and (ii) certain other indebtedness that Coeptis is
permitted to incur between the signing of the Merger Agreement and the Closing, will not affect the Merger
Consideration payable to Coeptis security holders (the Coeptis Convertible Debt and such other indebtedness,
“Permitted Debt”).

Representations and Warranties

The Merger Agreement contains a number of representations and warranties by each of Bull Horn and
Coeptis as of the date of the Merger Agreement and as of the date of the Closing. Many of the representations
and warranties are qualified by materiality or Material Adverse Effect. “Material Adverse Effect” as used in
the Merger Agreement means with respect to any specified person or entity, any fact, event, occurrence, change
or effect that has had or would reasonably be expected to have, individually or in the aggregate, a material
adverse effect on (a) the business, assets, liabilities, results of operations or condition (financial or otherwise) of
such person or entity and its subsidiaries, taken as a whole, or (b) the ability of such person or entity or any of
its subsidiaries on a timely basis to consummate the transactions contemplated by the Merger Agreement or the
ancillary documents to which it is a party or bound or to perform its obligations thereunder, in each case subject
to certain customary exceptions. Certain of the representations are subject to specified exceptions and
qualifications contained in the Merger Agreement or in information provided pursuant to certain disclosure
schedules to the Merger Agreement. Certain representations made by Coeptis for periods prior to February 12,
2021, the date that it completed a reverse merger with a public shell, are given to its actual knowledge as it
relates to itself, but not its subsidiaries. The representations and warranties made by Bull Horn and Coeptis are
customary for transactions similar to the Transactions.

No Survival

The representations and warranties of the parties contained in the Merger Agreement terminate as of, and
do not survive, the Closing, and there are no indemnification rights for another party’s breach. The covenants
and agreements of the parties contained in the Merger Agreement do not survive the Closing, except those
covenants and agreements to be performed after the Closing, which covenants and agreements will survive until
fully performed.

Covenants of the Parties

Each party agreed in the Merger Agreement to use its commercially reasonable efforts to effect the
Closing. The Merger Agreement also contains certain customary covenants by each of the parties during the
period between the signing of the Merger Agreement and the earlier of the Closing or the termination of the
Merger Agreement in accordance with its terms (the “Interim Period”), including (1) the provision of access to
their properties, books and personnel; (2) the operation of their respective businesses in the ordinary course of
business; (3) provision of financial statements by Coeptis; (4) Bull Horn and Coeptis public filings; (5) no
insider trading; (6) notifications of certain consent requirements or other matters; (7) efforts to consummate the
Closing and obtain third party and regulatory approvals; (8) tax matters; (9) further assurances; (10) public
announcements; (11) confidentiality; (12) stock exchange listing requirements; and (13) the Domestication.
Each party also agreed during the Interim Period not to solicit, assist, initiate, facilitate or knowingly encourage
any proposal or offer, or enter into any agreement for, an alternative competing transaction, to notify the others
as promptly as practicable in writing of the receipt of any proposals or offers or requests for information relating
to an alternative competing transaction or any requests for non-public information relating to such transaction,
and to keep the others informed of the status of any such requests, proposals or offers. The parties also agreed
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that if they together decide in good faith during the Interim Period that financing is reasonably required prior to
the Closing, they will reasonably cooperate to obtain such financing. There are also certain customary post-
Closing covenants regarding indemnification of directors and officers; and use of trust account proceeds.

The Merger Agreement and the consummation of the Transactions require the approval of both Bull
Horn’s shareholders and Coeptis’ stockholders. Bull Horn agreed, as promptly as practicable after the date of
the Merger Agreement, to prepare, with reasonable assistance from Coeptis, and file with the SEC, a
registration statement on Form S-4 (as amended, the “Registration Statement”) in connection with the
registration under the Securities Act of the issuance of the shares of Bull Horn common stock to be issued to the
Coeptis stockholders, and the
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deemed reissuance of Bull Horn securities to Bull Horn’s security holders as a result of the Domestication, and
containing a proxy statement/prospectus for the purpose of Bull Horn soliciting proxies from the shareholders
of Bull Horn to approve the Merger Agreement, the Domestication, the Transactions and related matters (the
“Bull Horn Shareholder Approval”) at a special meeting of Bull Horn’s shareholders (the “Bull Horn Special
Meeting”) and providing such shareholders an opportunity to participate in the Closing Redemption. The Bull
Horn Shareholder Approval will also include approval by Bull Horn’s stockholders of (i) the adoption of a new
equity incentive plan (in a form to be agreed by the parties during the Interim Period) which will have available
for issuance thereunder new awards equal to 10% of the issued and outstanding shares of Bull Horn
immediately after the Closing and (ii) an amendment to Bull Horn’s organizational documents effective as of
the Closing in a form to be agreed by the parties in order to, among other matters, change Bull Horn’s name to
“Coeptis Therapeutics Holdings, Inc.”, remove the blank check company provisions and generally adopt terms
that are more reflective of customary public company organizational documents. Coeptis also agreed in the
Merger Agreement to call a meeting of its stockholders as promptly as practicable after the Registration
Statement has become effective and use its reasonable best efforts to solicit from Coeptis stockholders proxies
in favor of the Merger Agreement and the Transactions and certain related matters (the “Coeptis Stockholder
Approval”), and to take all other actions necessary or advisable to secure such approvals, including enforcing
the Voting Agreement (as described below).

The parties also agreed to take all necessary action, so that effective at the Closing, the entire board of
directors of Bull Horn (the “Post-Closing Board”) will consist of seven individuals, a majority of whom shall
be independent directors in accordance with Nasdaq requirements. Two of the members of the Post-Closing
Board will be individuals (at least one of whom shall be an independent director) designated by Bull Horn prior
to the Closing and the remaining five members of the Post-Closing Board (at least three of whom shall be
independent directors) will be designated by Coeptis prior to the Closing. At or prior to Closing, Bull Horn will
provide each of the directors with a customary director indemnification agreement, in form and substance
reasonably acceptable to such director. The parties also agreed to take all action necessary, so that the
individuals serving as chief executive officer and chief financial officer, respectively, of Bull Horn immediately
after Closing will be the same individuals as that of Coeptis immediately prior to the Closing.

Closing Conditions

The Merger Agreement contains customary conditions to Closing, including the following mutual
conditions of the parties (unless waived): (i) the Bull Horn Shareholder Approval; (ii) the Coeptis Stockholder
Approval; (iii) approvals of any required governmental authorities and completion of any antitrust expiration
periods; (iv) receipt of specified third party consents; (v) no law or order preventing the Transactions; (vi) the
satisfaction of the $5,000,001 minimum net tangible asset test by Bull Horn; (vii) the appointment of the Post-
Closing Board and officers of Bull Horn as of the Closing, as noted above; (viii) the Registration Statement
having been declared effective by the SEC; and (ix) approval of the Bull Horn common stock for listing on The
Nasdaq Capital Market, subject to official notice of issuance, which condition may not be waived by the parties
without recirculation or resolicitation.

In order to continue listing its securities on The Nasdaq Capital Market, the Company must maintain
certain financial, distribution, liquidity and stock price levels. For instance, the Company’s stock price would
generally be required to be at least $4 per share and its stockholders’ equity would generally be required to be at
least $5 million and the Company would be required to have a minimum of 300 public holders of “round lots”
of 100 shares (with at least 50% of such round lot holders holding securities with a market value of at least
$2,500). Bull Horn has applied for the continued listing of the Company Common Stock and warrants on The
Nasdaq Capital Market effective upon consummation of the Business Combination and expects to meet the
listing standard upon the consummation of the Business Combination.

In addition, unless waived by Coeptis, the obligations of Coeptis to consummate the Transactions are
subject to the satisfaction of the following additional Closing conditions, in addition to the delivery by Bull
Horn of customary certificates and other Closing deliverables: (i) the representations and warranties of Bull
Horn being true and correct as of the date of the Closing, except to the extent made as of a particular date
(subject to certain materiality qualifiers); (ii) Bull Horn and Merger Sub having performed in all material
respects their respective obligations and complied in all material respects with their respective covenants and
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agreements under the Merger Agreement required to be performed or complied with by them on or prior to the
date of the Closing; (iii) the absence of any Material Adverse Effect with respect to Bull Horn since the date of
the Merger Agreement which is continuing and uncured.
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Unless waived by Bull Horn, the obligations of Bull Horn and Merger Sub to consummate the
Transactions are subject to the satisfaction of the following additional Closing conditions, in addition to the
delivery by Coeptis of customary certificates and other Closing deliverables: (i) the representations and
warranties of Coeptis being true and correct as of the date of the Closing, except to the extent made as of a
particular date (subject to certain materiality qualifiers); (ii) Coeptis having performed in all material respects
its obligations and complied in all material respects with its covenants and agreements under the Merger
Agreement required to be performed or complied with or by it on or prior to the date of the Closing; (iii) the
absence of any Material Adverse Effect with respect to Coeptis since the date of the Merger Agreement which
is continuing and uncured; and (iv) the delivery by Coeptis of executed (A) non-competition and non-
solicitation agreements from certain key stockholders of Coeptis with a restricted period of four years after the
Closing based on the business conducted by Coeptis as of the Closing and otherwise in a form to be agreed by
the parties prior to the Closing, (B) lock-up agreements from Coeptis stockholders that are officers, directors or
5% stockholders of Coeptis to subject their Merger Consideration to a lock-up for a period substantially
identical to the lock-up period agreed to by Bull Horn’s sponsor with respect its founder shares at the time of
Bull Horn’s initial public offering and otherwise in a form to be agreed by the parties prior to the Closing, and
(C) employment agreements with certain key employees of Coeptis, effective as of the Closing.

The Merger Agreement does not include a minimum cash condition.

Termination

The Merger Agreement may be terminated under certain customary and limited circumstances at any time
prior to the Closing, including: (i) by mutual written consent of Bull Horn and Coeptis; (ii) by either Bull Horn
or Coeptis if any of the conditions to Closing have not been satisfied or waived by November 3, 2022 (the
“Outside Date”); (iii) by either Bull Horn or Coeptis if a governmental authority of competent jurisdiction has
issued an order or taken any other action permanently restraining, enjoining or otherwise prohibiting the
Transactions, and such order or other action has become final and non-appealable; (iv) by either Bull Horn or
Coeptis in the event of the other party’s uncured breach, if such breach would result in the failure of a closing
condition and is incapable of being cured or has not been cured within 30 days after notice of such breach or the
Outside Date; (v) by Bull Horn if there has been a Material Adverse Effect on Coeptis and its subsidiaries taken
as a whole following the date of the Merger Agreement that remains uncured and continuing; (vi) by either Bull
Horn or Coeptis if the shareholders of Bull Horn do not provide the Bull Horn Shareholder Approval at an
extraordinary general shareholder meeting held by Bull Horn; and (vii) by either Bull Horn or Coeptis if
Coeptis holds a special meeting of its stockholders for the Coeptis Stockholder Approval and the Coeptis
Stockholder Approval is not obtained.

If the Merger Agreement is terminated, all further obligations of the parties under the Merger Agreement
(except for certain obligations related to publicity, confidentiality, fees and expenses, trust fund waiver, no
recourse, termination and general provisions) will terminate, and no party to the Merger Agreement will have
any further liability to any other party thereto except for liability for fraud or for willful breach of the Merger
Agreement prior to termination. The Merger Agreement does not provide for any termination fees.

Each party will be responsible for its own costs and expenses, except that Bull Horn and Coeptis will split
any antitrust filing fees and SEC registration fees and other regulatory fees equally.

Trust Account Waiver

Coeptis agreed that it and its affiliates will not have any right, title, interest or claim of any kind in or to
any monies in Bull Horn’s trust account held for its public shareholders, and agreed not to, and waived any right
to, make any claim against the trust account (including any distributions therefrom).

Governing Law and Arbitration

The Merger Agreement is governed by Delaware law and, subject to the required arbitration provisions,
the parties are subject to exclusive jurisdiction of federal and state courts located in Wilmington, Delaware (and
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temporary equitable relief or enforcement of an arbitration award, will be subject to arbitration by the American
Arbitration Association, to be held in Wilmington, Delaware.
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Related Agreement

This section describes the material provisions of a certain additional agreement entered into or to be
entered into pursuant to the Merger Agreement (the “Related Agreement”) but does not purport to describe all
of the terms thereof or include any additional agreements to be entered into pursuant to the Merger Agreement.
The following summary is qualified in its entirety by reference to the complete text of each of the Related
Agreement. Bull Horn's shareholders and other interested parties are urged to read such Related Agreement in
its entirety.

Voting Agreement

Simultaneously with the execution of the Merger Agreement, certain Coeptis stockholders have entered
into voting and support agreements (the “Voting Agreements”) with Bull Horn and Coeptis. Under the Voting
Agreements, the Coeptis stockholder party thereto agreed to vote all of its shares of Coeptis stock in favor of the
Merger Agreement and related transactions and to otherwise take certain other actions in support of the Merger
Agreement and related transactions and the other matters submitted to Coeptis stockholders for their approval,
and to provide a proxy to Bull Horn to vote such Coeptis Stock accordingly. The Voting Agreements prevent
transfers of the Coeptis stock held by the applicable Coeptis stockholder between the date of the Voting
Agreement and the date of the Closing, except for (i) certain permitted transfers where the recipient also agrees
to comply with the Voting Agreement and (ii) two Coeptis stockholders who were each permitted to transfer up
to 300,000 shares of Coeptis common stock in open market transactions prior to the Closing.

Interests of Bull Horn’s Directors and Officers and Others in the Business Combination

When you consider the recommendation of the Bull Horn Board in favor of approval of the Business
Combination Proposal, you should keep in mind that an argument could be made that Bull Horn’s directors and
officers, have interests in such proposal that are different from, or in addition to, those of Bull Horn
shareholders generally. These interests include, among other things, the interests listed below:

. unless Bull Horn consummates an initial business combination, the sponsor, Bull Horn’s officers
and directors will not receive reimbursement for any out-of-pocket expenses incurred by them to the
extent that such expenses exceed the amount of available proceeds not deposited in the trust account
(as of , 2022, none of Bull Horn’s officers and directors have incurred any out-of-
pocket expenses);

. as a condition to the IPO, pursuant to the Insider Letter Agreement, 1,875,000 of founder shares
owned by the sponsor became subject to a lock-up whereby, subject to certain limited exceptions,
agreed not to transfer, assign or sell 50% of the founder shares until the earlier of (i) six months
after the date of the consummation of Bull Horn’s initial business combination or (ii) the date on
which the closing price of Bull Horn’s ordinary shares equals or exceeds $12.50 per share (as
adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading
days within any 30-trading day period commencing after Bull Horn’s initial business combination
and the remaining 50% of the founder shares may not be transferred, assigned or sold until
six months after the date of the consummation of an initial business combination, or earlier, in either
case, if, subsequent to an initial business combination, Bull Horn consummates a subsequent
liquidation, merger, stock exchange or other similar transaction which results in all of Bull Horn
shareholders having the right to exchange their ordinary shares for cash, securities or other property;

. Bull Horn’s sponsor owns 1,875,000 ordinary shares, which were initially acquired prior to Bull
Horn’s IPO and for an aggregate purchase price of $25,000 and Bull Horn’s directors and officers
have pecuniary interests in such ordinary shares through their ownership interest in the sponsor.
Such shares had an aggregate market value of $18,900,000 based on the last sale price of $10.08 per
share on Nasdaq on June 30, 2022. In addition, the sponsor paid an aggregate of $2,625,000 for
2,625,000 Private Placement Warrants at a price of $1.00 per warrant. Such Private Placement
Warrants had an aggregate market value of $99,750 based on the last sale price of $0.038 per
warrant on Nasdaq on June 30, 2022. If Bull Horn does not consummate the Business Combination
or another initial business combination by November 3, 2022, and Bull Horn is therefore required to
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be liquidated, these shares would be worthless, as founder shares are not entitled to participate in
any redemption or liquidation of the trust account. Given the differential in the purchase price that
Bull Horn’s sponsor paid for the ordinary shares as compared to the price of the Units sold in Bull
Horn’s IPO, the sponsor, its affiliates and Bull Horn’s directors and officers,
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who have pecuniary interests in such ordinary shares through their ownership interest in the
sponsor, may earn a positive rate of return on their investment even if the Company Common Stock
trades below the price initially paid for the Units in Bull Horn’s IPO and the public shareholders
experience a negative rate of return following the completion of the Business Combination. In
addition, the sponsor could potentially recoup its entire investment, inclusive of its investment in
the ordinary shares and the Private Placement Warrants, even if the trading price of the Company
Common Stock after the Closing is as low as $0.83 per share. See also “Risk Factors — Risks
Related to the Domestication and the Business Combination — Some of Bull Horn's officers and
directors may be argued to have conflicts of interest that may influence or have influenced them to
support or approve the Business Combination without regard to your interests or in determining
whether Coeptis is appropriate for Bull Horn's initial business combination”;

. the sponsor has agreed not to redeem any of its founder shares in connection with a shareholder vote
to approve a proposed initial business combination;

. in connection with the extension of the date of Bull Horn’s termination date from May 3, 2022 to
November 3, 2022, the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per
public share that remains outstanding) per month, up to $400,000 in aggregate, to deposit into the
trust account;

. the sponsor has agreed to lend Bull Horn up to $500,000 as a working capital loan, which loan will
only be repaid if a Business Combination is consummated;

. if Bull Horn does not complete an initial business combination by November 3, 2022, a portion of
the proceeds from the sale of the Private Placement Warrants will be included in the liquidating
distribution to Bull Horn’s public shareholders and the Private Placement Warrants will expire
worthless and Bull Horn may not be able to pay back the loan by the sponsor in connection with the
extension of Bull Horn’s termination date; and

. if the trust account is liquidated, including in the event Bull Horn is unable to complete an initial

business combination within the required time period, the sponsor has agreed that it will be liable to
Bull Horn, if and to the extent any claims by a vendor for services rendered or products sold to Bull
Horn, or a prospective target business with which Bull Horn has discussed entering into a
transaction agreement, reduce the amounts in the trust account to below $10.10 per share, except as
to any claims by a third party who executed a waiver of any and all rights to seek access to the trust
account and except as to any claims under Bull Horn’s indemnity of the underwriters of Bull Horn’s
IPO against certain liabilities, including liabilities under the Securities Act; and

. Christopher Calise, Bull Horn’s Chief Financial Officer and Director, is an anticipated nominee to
the Company Board and, as such, after the proposed Business Combination is consummated,
Mr. Calise will in the future receive any cash fees, stock options or stock awards that the Company
Board determines to pay to its directors.

As of June 30, 2022, the sponsor and its affiliates had an aggregate of $19,374,751 at risk that depends on
completion of an initial business combination, including $18,999,750 it invested in securities, $375,001 of
unpaid loans. As of June 30, 2022, there was no unreimbursed out-of-pocket expenses incurred by the sponsor
or its affiliates.

Exchange Listing

Bull Horn’s Units (each consisting of one ordinary share and one warrant), ordinary shares and warrants
(each to purchase one ordinary share) are currently traded on Nasdaq under the symbols “BHSEU,” “BHSE”
and “BHSEW,” respectively. At the closing of the Business Combination, Bull Horn’s Units will separate into
their component shares of the Company Common Stock and warrants so that the Units will no longer trade
separately under “BHSEU.” Bull Horn has applied for the continued listing of the Company Common Stock
and warrants on Nasdaq under the ticker symbols “COEP” and “COEPW,” respectively.
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Background of the Business Combination

Bull Horn is a blank check company incorporated on November 27, 2018 as a British Virgin Islands
business company and for the purpose of effecting a merger, share exchange, share reconstruction or
amalgamation, asset or share acquisition, a contractual arrangement or other similar business combination
transaction.
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Prior to the consummation of the IPO, neither Bull Horn, nor anyone on its behalf, had contacted any
prospective target business or had any substantive discussions, formal or otherwise, with respect to a transaction
with Bull Horn.

Bull Horn’s sponsor and management have a deep background in venture capital and M&A. The
management team and the Bull Horn Board have been involved in a wide range of transactions from venture
capital to reverse mergers to providing strategy and consulting services for such transactions. However, this is
Bull Horn management team’s sole participation in a SPAC and they do not have a track record with other
SPACs.

After the IPO, Bull Horn officers and directors commenced an active search for prospective businesses
and assets to acquire, utilizing the network and investing and operating experience of management team and the
Bull Horn Board. The terms of the proposed Business Combination with Coeptis were the result of thorough
negotiations between the representatives of Bull Horn and Coeptis, based on diligence efforts of the Bull Horn
management team with the support of its advisors, as further described below.

From the date of the IPO through the date of the execution of the Merger Agreement, Bull Horn evaluated
and considered a number of potential target companies as candidates for a possible business combination
transaction. Bull Horn and its advisors compiled a list of high priority potential targets and updated and
supplemented such list from time to time. This list of potential opportunities was periodically shared with, and
reviewed in detail by, the Bull Horn Board. During that period, Bull Horn and representatives of Bull Horn:

. Identified and evaluated over 175 potential acquisition target companies;

. Participated in in-person or telephonic discussions with representatives of more than 115 potential
acquisition targets; and

. Signed more than 75 non-disclosure agreements (“NDAs”) and provided initial non-binding
indications of interest to representatives of approximately three potential acquisition targets (other
than Coeptis).

Bull Horn reviewed the potential acquisition opportunities based on criteria that were the same or similar
to the criteria that the Bull Horn Board used in evaluating the potential Business Combination with Coeptis (as
discussed below), which included, among other criteria, the markets in which potential target companies operate
and their competitive positions and “track records” within such markets, the experience of the potential target
companies’ management teams and the potential for revenue and earnings growth.

The following is not intended to be a complete list of all opportunities initially evaluated or explored or
discussions held by Bull Horn, but sets forth the significant discussions and steps that Bull Horn took to reach a
definitive agreement with a target company that would be beneficial for Bull Horn’s shareholders.

Description of Negotiation Process with Candidates Other Than Coeptis

Following the closing of the IPO in November 2020, Bull Horn reached out to many companies via
private equity firms and other intermediaries primarily through the network of Bull Horn principals and
management and began discussions with several target companies. Bull Horn entered into multiple NDAs to
review target companies in a wide range of fields.

Bull Horn’s management team and Board reviewed over 175 companies and entered into over 75 NDAs.
Through the process, management considered all aspects and industries for target companies that would produce
the best available outcome for shareholders. Throughout the process to identify and negotiate with potential
target companies, Bull Horn’s management team also evaluated multiple companies outside of Bull Horn’s
initial targeted scope that it believed could create value for shareholders.

Between November 12, 2020 and February 2021, Bull Horn exchanged drafts of a letter of intent (“LOI”)
with Company A, a high-profile sports, media and entertainment entity.

On February 12,2021, Bull Horn and Company A entered into an LOI that contained a mutual exclusivity
clause.
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From February 12, 2021 to April 6, 2021, Bull Horn and Company A entered into an extensive period of
diligence and planning. Company A was provided with strategic growth consulting, marketing and media
resources and financial partners were engaged to complete additional financing. Bull Horn engaged a consultant
to assist

98

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

with accelerating market growth for Company A. After several months of discussions during a turbulent market
period, it was decided that Company A would remain private rather than completing a business combination
with Bull Horn.

On January 8, 2021, Bull Horn entered into an NDA with Company B, an entertainment focused media
company with intellectual property rights and established partnerships in sports and movie industries. After an
extensive diligence and review process, Bull Horn engaged an outside consultant to provide an independent
overview of the market, opportunity and future outlook of Company B. A transaction with Company B was
ultimately abandoned because Company B determined to remain private.

From May 2021 through July 2021, Bull Horn negotiated with Company C, a company with a portfolio of
multiple professional sports team franchises in multiple countries and their associated media, commercial and
stadium/real estate rights. Over the course of three months, Bull Horn worked to finalize the portfolio of assets
and process for taking said assets into a public structure. However, negotiations with Company C were
ultimately suspended because the parties could not agree on transaction terms.

On September 9, 2021, Bull Horn signed a non-exclusive LOI for a business combination with Company
D, a company that owned multiple sports properties and social media assets.

From October 2021 through early March 2022, Bull Horn and Company D went through the diligence,
research, and fundraising process. However, negotiations were ultimately abandoned by mutual agreement in
March 2022 because such transaction required PIPE financing (which financing was not required for the
transaction with Coeptis) and the PIPE market was less favorable in March 2022 for companies such as
Company D, compared to the market conditions in earlier 2022 and in 2021. Specifically, in March 2022, as
compared to the market conditions earlier in 2022 and in 2021, the PIPE market tightened, greatly transitioning
from traditional equity financings to more structured financings as well as debt financings. Bull Horn and
Company D tested the PIPE market but the available financing was unattractive to both Bull Horn and
Company D. As Company D was not cash flow positive and was not expected to become cash flow positive in
the near-term, Bull Horn’s management team did not believe that the available financing at that time would
place Company D in a position for success, and therefore it would not be a compelling opportunity for Bull
Horn’s shareholders. Bull Horn ultimately determined to pivot its search to the biotechnology sector, which at
the time was more mature and more resistant to the difficult market conditions.

Description of Negotiation Process with Coeptis

Bull Horn worked with JonesTrading Institutional Services LLC (“JonesTrading”) to render capital
markets advisory services to Bull Horn in relation to the Business Combination. The services that JonesTrading
will provide, between signing of the Merger Agreement through the Closing, will include, but are not limited to,
identifying, evaluating and contacting prospective qualified investors regarding an investment in Coeptis,
assisting in the preparation of marketing materials to be used in an investor roadshow concerning Coeptis and
performing certain other appropriate and customary financial advisory services and investment banking services
in connection with the transaction. JonesTrading, beyond its advisory role in the Business Combination, does
not have any post-transaction commitments with the Company. There are also no agreements for the sponsor,
directors or officers for any employment agreements or other involvement with JonesTrading before, during or
after the Business Combination.

On March 7, 2022, Bull Horn became aware of Coeptis through a relationship between JonesTrading, and
Bridgeway Capital Partners LLC/Bridgeway Capital Partners LLC/Entoro Securities (“Bridgeway”).

At this juncture, since Bull Horn had not found any targets in its original target industries, it expanded its
search to targets in various other industries, including industries that Bull Horn’s management team were
actively monitoring throughout the search process, such as biotechnology, dental, pharmaceutical, automotive
(technology, production, electric vehicles), travel, transportation, lifestyle, fashion / apparel, food / beverage /
restaurant, technology platforms, real estate, fintech, financial services, telecom, and satellite / space.

While Coeptis was the only target in the life sciences industry, the management of Bull Horn believed that
a transaction with Coeptis would be a more compelling opportunity than targets in other industries since Copetis
was already a publicly traded company and had a management team with public company experience. Bull
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On March 8, 2022, the Bull Horn Board had a call to discuss terminating negotiations with Company D.
The Bull Horn Board also discussed opportunities with other target companies, including Coeptis.

On March 11, 2022, Bull Horn and Coeptis entered into an NDA allowing full access to the data room and
extensive conversations. Bull Horn and its representatives conducted extensive due diligence with respect to
Coeptis. Bull Horn also engaged the following advisors in connection with its due diligence investigation of
Coeptis: EGS, Vantage Point and JonesTrading.

On March 20, 2022, the Bull Horn Board held a meeting, at which it discussed the possible opportunity
with Coeptis.

On March 22, 2022, Christopher Calise, Chief Financial Officer and Director of Bull Horn, Dave
Mehalik, Chief Executive Officer of Coeptis, and John D’ Agostini, of JonesTrading, met to discuss Coeptis and
its assets and future pipeline. On the same date, Bull Horn provided a legal due diligence request list to Coeptis.

On March 25, 2022, Coeptis provided Bull Horn and EGS access to the Coeptis virtual data room
containing certain legal materials of Coeptis. The virtual data room was periodically updated with additional
documentation through the diligence process.

On March 26, 2022, a proposed form of LOI was sent by Bull Horn to Coeptis. The LOI did not include
any terms of exclusivity which therefore would allow Bull Horn to continue reviewing other potential target
companies.

Between March 26, 2022 and March 29, 2022, multiple conversations via phone and email were held by
Bull Horn and Coeptis regarding the terms of the LOI. The LOI contemplated an approximately $175 million
purchase price, which price had been initially proposed by Bull Horn after consultations with JonesTrading and
Bridgeway and which price was acceptable to Coeptis. When determining the $175 million purchase price for
Coeptis, Bull Horn also considered the market capitalization of Coeptis’ shares on the OTC Pink. Bull Horn
considered both the 45-day (approximately $165 million) and 60-day (approximately $183 million) average
market capitalization from Bloomberg to arrive at its valuation.

Additionally, Bull Horn considered Coeptis’ management’s performance operating a public company, its
technology, assets, and future pipeline. Bull Horn also held discussions with the biotechnology team at Jones
Trading, as well as other industry participants, regarding Coeptis’ technology, the sectors it was operating in as
well as its standing relative to other publicly traded companies in the biotechnology industry.

There were no subsequent negotiations regarding the purchase price between the parties.

On March 28, 2022, the parties and their representatives conferred by teleconference to review and
discuss remaining open issues in the draft LOL.

On March 29, 2022, the LOI was executed by both parties and the parties and their respective counsels
commenced negotiation of a merger agreement.

Subsequent to the execution of the LOI, Bull Horn commenced its business and financial due diligence
and assessment of Coeptis, including reviewing forecast, valuation models and market comparables prepared by
JonesTrading.

On March 30, 2022, the Bull Horn Board held a meeting to discuss the potential business combination
with Coeptis, including diligence, management, Coeptis’ portfolio of assets and science/research partners.

On April 7, 2022, the Bull Horn Board held a meeting to continue discussing Coeptis’ financial
statements, current and future assets, as well as its market opportunity.

On April 8, 2022, EGS circulated a draft merger agreement with Coeptis. EGS also circulated a
supplemental legal due diligence request list to Meister Seelig & Fein LLP (“MSF”), Coeptis’ counsel.

Between April 8, 2022 and April 18, 2022, multiple communications, including emails, calls and video
conferences, took place between Coeptis, Bull Horn and Meteora Capital, LLC, a member of the sponsor.
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On April 11, 2022, EGS and MSF conferred for the purpose of identifying and discussing key open issues
in relation to the draft merger agreement and the proposed transaction, including without limitation with respect
to ancillary agreements, adjustments to merger consideration, treatment of Coeptis convertible securities, board
composition and structure, conduct of Coeptis during the period between signing and closing of the merger
agreement, the domestication of Bull Horn in Delaware, and Nasdaq process considerations.

On April 12, 2022, the diligence process continued and Bull Horn engaged Vantage Point to obtain an
independent fairness opinion.

On April 13, 2022, MSF circulated a revised draft of the merger agreement. Bull Horn continued
conversations with EGS regarding the provisions of the merger agreement. EGS engaged in discussions with
Ogier, Bull Horn’s British Virgin Islands legal counsel, regarding local law corporate governance and other
matters in relation to the proposed transaction.

On April 14, 2022, a review of supplemental diligence items continued. EGS and MSF also held a
teleconference for the purpose of further negotiation of the draft merger agreement and general transaction
planning.

On April 15, 2022, negotiations on the merger agreement and related agreements continued. EGS sent a
further revised draft of the merger agreement, as well as initial drafts of the forms of voting agreement and lock-
up agreement, to MSF.

On April 16, 2022, management sent various documents to the Bull Horn Board including financial data,
updates to the data room and updated presentations.

On April 17, 2022, the parties exchanged revised drafts of the merger agreement and continued
discussions regarding the same.

On April 18, 2022, negotiations continued between Bull Horn and Coeptis. The Bull Horn Board met via
video conference to discuss the Business Combination. At the meeting, Vantage Point Advisors presented its
work for a fairness opinion to the Board and addressed questions from directors. Ogier then advised the
directors of their duties as directors. Representatives of EGS provided a summary of the terms of the Merger
Agreement and related agreements. After considering the proposed terms of the Merger Agreement and related
agreements and asking questions to Bull Horn’s management and EGS, the Bull Horn Board unanimously
approved the Merger Agreement and related agreements.

On April 18, 2022, the Merger Agreement was executed by both parties.

On April 19, 2022, Bull Horn and Coeptis issued a press release announcing the execution of the Merger
Agreement and Bull Horn filed a Current Report on Form 8-K with the SEC disclosing the material provisions
of the Merger Agreement.

The parties have continued and expect to continue regular discussions regarding the execution and timing
of the Business Combination and to take actions and exercise their respective rights under the Merger
Agreement to facilitate the completion of the Business Combination.

Bull Horn Board’s Reasons for the Approval of the Business Combination

On April 18, 2022, the Merger Agreement was executed by the parties. The Bull Horn Board, in
evaluating the Business Combination, consulted with its legal counsel, and its independent advisors. In reaching
its decision with respect to the Business Combination, the Board reviewed various industry and financial data
and the evaluation materials provided by Coeptis and third-party evaluations. The Bull Horn Board also
commissioned and received a fairness opinion from Vantage Point.

In light of the number and wide variety of factors considered in connection with its evaluation of the
Business Combination, the Bull Horn Board did not consider it practicable to, and did not attempt to, quantify
or otherwise assign relative weights to the specific factors that it considered in reaching its determination and
supporting its decision. The Bull Horn Board viewed its decision as being based on all of the information
available, third-party experts/advisors and the factors presented to and considered by it. In addition, individual
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Statements.”
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The Bull Horn Board considered a number of factors pertaining to the Business Combination as generally
supporting its decision to enter into the Merger Agreement and the transactions contemplated thereby, including
but not limited to, the following material factors:

. Coeptis is focused on development of next generation platform therapies. Coeptis is a developer of
cell therapy platforms for cancer with the potential to disrupt conventional treatment paradigms and
improve clinical outcomes. Coeptis’ product portfolio is highlighted by a cell therapy technology
(CD38-GEAR-NK) and an in vitro diagnostic (CD38-Diagnostic) targeting CD38-related cancers,
which Coeptis is co-developing with VyGen-Bio, Inc. CD38-GEAR-NK is a natural killer (NK)
cell-based investigational therapeutic engineered to enable combination therapy with anti-CD38
monoclonal antibodies (mAbs).

. CD38-Diagnostic is a pre-clinical in vitro screening tool to potentially pre-determine which cancer
patients are most likely to benefit from targeted anti-CD38 mAb therapies. The diagnostic tool has
the potential to streamline the effectiveness of the treatment and protocols for patients.

. Coeptis has a portfolio of assets in development and for acquisition that de-risks the reliance on one
asset to perform. That Coeptis will have multiple biopharma assets increases the likelihood of
success with multiple potential revenue streams through stages of approval and development.

. The ability of the management team to operate and grow an already public company and to
collaborate with some leading researchers in their respective fields.

. Coeptis’ pipeline of development, partnerships and additional assets validated to Bull Horn the
talents of the Coeptis management team and its operations.

. Having a public company as a target provided transparency and diligence for investors as Coeptis’
information is already public. Likewise, Bull Horn did not depend on future potential revenue
projections for Coeptis’ valuation but an assessment of the portfolio assets in Coeptis.

. The Bull Horn Board received an opinion from Vantage Point that the Business Combination with
Coeptis was fair to Bull Horn.

. The Bull Horn Board believes, after a thorough review of other business combination opportunities
reasonably available to Bull Horn, that the proposed Business Combination represents the best
potential business combination for Bull Horn and the most attractive opportunity based upon the
process utilized to evaluate and assess other potential acquisition targets.

. The financial and other terms of the Merger Agreement and the fact that such terms and conditions
are reasonable and were the product of arm’s length negotiations between Bull Horn and Coeptis.

The Bull Horn Board also considered a variety of uncertainties and risks and other potentially negative
factors concerning the Business Combination, including, but not limited to, the following:

. Macroeconomic Risks. Macroeconomic uncertainty, including the potential impact of the
COVID-19 pandemic, and the effects it could have on Coeptis’ revenues post-Closing.

. Business Plan May Not Be Achieved. The risk that Coeptis may not be able to execute on the
business plan presented to Bull Horn’s management team and the Bull Horn Board.

. Benefits Not Achieved. The risk that the Business Combination may not be completely in a
timely manner or at all and the potential benefits of the Business Combination may not be fully
achieved or may not be achieved within the expected timeframe.

. Regulatory Approval. The risks that Coeptis products in development fail clinical trials or are
not approved by the U.S. Food and Drug Administration or other applicable authorities.

. Liquidation of Bull Horn. The risks and costs to Bull Horn if the Business Combination is not
completed, including the risk of diverting management focus and resources from other businesses
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. Redemption Risk. The potential that a significant number of Bull Horn’s shareholders elect to
redeem their shares prior to the consummation of the Business Combination and pursuant to Bull
Horn’s Current Charter, which would potentially make the Business Combination more difficult or
impossible to complete or leave the Company with a more significant need for additional near-term
capital.

. Shareholder Vote. The risk that Bull Horn shareholders may fail to provide the votes necessary to
approve the Business Combination.

. Limitations of Review. The Bull Horn Board considered that they were presented and did obtain
a fairness opinion from Vantage Point. The report confirmed to the Bull Horn Board that the Coeptis
valuation and assets were in keeping as of benefit its shareholders from a financial point of view.

. Required Additional Capital. Coeptis will require additional capital to complete the
development and potential commercialization of its treatments and asset acquisitions. No assurance
can be given that such additional capital will be available on terms acceptable to Coeptis, if at all. If
Coeptis is unable to raise capital when needed or on acceptable terms, Coeptis could be forced to
delay, reduce or eliminate its planned development programs or any future commercialization
efforts.

. Key Person Risk. The success of Coeptis’ business is highly dependent on the experience and
expertise of its management team, especially David Mehalick, Coeptis’ Chairman and Chief
Executive Officer. The absence of one or more such key persons following the Closing and the lack
of relevant experience and expertise of the Bull Horn team could harm the Company’s ability to
execute its development strategy, achieve its strategic objectives and succeed in the long term.

. Closing Conditions. The fact that the completion of the Business Combination is conditioned on
the satisfaction of certain closing conditions that are not within Bull Horn’s control.

. Litigation. The possibility of litigation challenging the Business Combination or that an adverse
judgment granting permanent injunctive relief could indefinitely enjoin consummation of the
Business Combination.

. Listing Risks. The challenges associated with preparing Coeptis for the applicable disclosure and
Nasdagq listing requirements.

. Bull Horn Shareholders Receiving a Minority Position in Coeptis. The risk for Bull Horn
shareholders as holders of a minority position in Coeptis.

. Fees and Expenses. The fees and expenses associated with completing the Business
Combination.
. Other Risks. Various other risks associated with the Business Combination, the business of Bull

Horn and the business of Coeptis described under the section entitled “Risk Factors.”

In addition to considering the factors described above, the Board also considered that some officers and
directors of the Bull Horn may have interests in the Business Combination as individuals that are in addition to,
and that may be different from, the interests of Bull Horn shareholders (see “Proposal 2: The Business
Combination Proposal — Interests of Bull Horn's Directors and Officers and Others in the Business
Combination”). It was determined that due to the Sponsor lock up period and certain officers and directors’
involvement on the Coeptis Board that interests were more closely aligned with shareholders.

Our independent directors reviewed and considered these interests during the negotiation of the Business
Combination and in evaluating and unanimously approving, as members of the Board, the Merger Agreement
and the transactions contemplated therein, including the Business Combination.

In connection with the consideration to be paid for the Business Combination, the Bull Horn Board took
into account the consideration to be paid for Coeptis. The valuation of Coeptis immediately prior to the
execution of the merger agreement was approximately $182 million based the closing price of its common stock
on the trading day immediately preceding the date on which the Merger Agreement was signed. Bull Horn
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consistent with its market valuation based on closing prices in the timeframe proximate to the signing. The Bull

Horn Board also relied on the Vantage Point Opinion that supported the amount of the consideration to be paid
for Coeptis.
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The Board concluded that the potential benefits that it expected for Bull Horn and its shareholders to
achieve as a result of the Business Combination outweighed the potentially negative factors associated with the
Business Combination. Accordingly, the Bull Horn Board determined that the Merger Agreement, the Business
Combination and the Plans of Merger, were advisable, fair to, and in the best interests of, Bull Horn and its
shareholders.

Engagement of Vantage Point

The Bull Horn Board retained Vantage Point to render a fairness opinion to the Bull Horn Board with
respect to the Business Combination. On April 18, 2022, Vantage Point delivered its opinion to the Bull Horn
Board in writing (the “Opinion”) and also confirmed the Opinion orally on such date, that, as of the date of the
Opinion, (i) the Business Combination was fair, from a financial point of view, to Bull Horn and (ii) Coeptis had
a fair market value equal to at least 80 percent of the balance of funds in Bull Horn’s trust account (excluding
deferred underwriting commission and taxes payable).

Vantage Point’s compensation includes an aggregate fee of $125,000, payable as follows: (i) $25,000
upon the signing of the engagement letter; (ii) $50,000 payable upon delivery of the Opinion in written form to
the Bull Horn Board; and (iii) $50,000 on the earlier to occur of (A) the date of Closing of the Business
Combination or (B) the date the Business Combination is terminated. In addition to the above fee, Vantage
Point is to be reimbursed for out-of-pocket expenses up to $20,000. No amount of Vantage Point’s
compensation is contingent upon the completion of the Business Combination and payable as described above.

In selecting Vantage Point, the Bull Horn Board considered, among other things, the fact that Vantage
Point (i) is an independent business valuation firm; (ii) is a leading provider of valuation services for
transactions (fairness opinions); (iii) its principals have extensive fairness opinion experience and have
previously held positions at leading global investment banks and financial advisory firms, and (iv) has
transaction, operational and financial expertise. The Bull Horn Board obtained and considered the fairness
opinion for a number of reasons: (i) to determine whether experienced, independent valuation specialists would
judge the negotiated purchase price to be fair, from a financial point of view, (ii) to help the Bull Horn Board
ensure that its own determination as to whether to accept and recommend the negotiated merger transaction was
reasonable and in the best interests of Bull Horn’s shareholders, (iii) to help the Bull Horn Board ensure that its
own determination as to whether to accept and recommend the negotiated merger transaction was the result of a
reasonable and thorough examination of the relevant facts and (iv) to provide Bull Horn’s shareholders with
additional information to consider when deciding whether to vote in favor of the Business Combination or not,
and whether to redeem their shares in Bull Horn or not.

Opinion of Vantage Point

Vantage Point’s Opinion to the Bull Horn Board stated, as of April 18, 2022, and subject to and based on
the assumptions made, procedures followed, matters considered, limitations of the review and qualifications
contained in such Opinion, that (i) the Business Combination is fair, from a financial point of view, to Bull Horn
and (ii) Coeptis has a fair market value equal to at least 80 percent of the balance of funds in Bull Horn’s trust
account (excluding deferred underwriting commissions and taxes payable). Vantage Point’s Opinion addresses
the fairness to all sharcholders of Bull Horn as a group as opposed to only those shareholders of Bull Horn
unaffiliated with the sponsor or its affiliates.

Vantage Point’s Opinion was furnished to the Bull Horn Board (in its capacity as such) and, as stated in
such Opinion, not to any other person, including any particular shareholder, group or class of securities,
creditor, or other constituencies of Bull Horn, and was furnished solely to be utilized by the Bull Horn Board
(such stated limitations of the Opinion are referred to as Vantage Point’s “Disclaimer”). The issue of whether
the Disclaimer would be enforced in favor of Vantage Point and against any securities holders or other persons
would need to be resolved by a court of competent jurisdiction. However, resolution of the issue would have no
effect on the rights and responsibilities of the Bull Horn Board and would have no effect on the rights and
responsibilities of either Vantage Point or the Bull Horn Board under federal securities laws.

The Opinion did not address or express any other views or opinions including as to (i) any other terms,
aspect or implication of the Business Combination, (ii) Bull Horn’s underlying business decision to effect the
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such persons, relative
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to the compensation to be received by the holders of any class of securities, creditors or other constituencies of
Bull Horn or Coeptis in the Business Combination, or relative to or in comparison with the Business
Combination Consideration (as defined in the Opinion), (vi) the fairness of the Business Combination to any
particular group or class of securities, creditors, or other constituencies of Bull Horn, (vii) the solvency,
creditworthiness or fair value of Coeptis or any other participant in the Business Combination under any
applicable laws relating to bankruptcy, insolvency or similar matters or (viii) the independent fair value of
Coeptis or the fairness to Bull Horn of an acquisition of either such entity independent from the Business
Combination taken as a whole.

Vantage Point’s Opinion was rendered to be utilized by the Bull Horn Board as only one input to consider
in its process of analyzing the Business Combination and was not intended to be, and does not constitute, advice
or a recommendation to the Bull Horn Board, any individual member of the Bull Horn Board, any security
holder of Bull Horn or any other person as to how to act or vote with respect to any matter relating to the
Business Combination.

The full text of Vantage Point’s Opinion is attached to this proxy statement/prospectus as Annex G and is
incorporated into this proxy statement/prospectus by reference. The description of Vantage Point’s Opinion set
forth in this proxy statement/prospectus is qualified in its entirety by reference to the full text of such Opinion,
which describes the procedures followed, assumptions made, qualifications and limitations on the review
undertaken and other matters considered by Vantage Point in connection with the preparation of its Opinion.
While not rendered as a recommendation to Bull Horn’s shareholders, Bull Horn’s shareholders are encouraged
by the Bull Horn Board to read the full text of Vantage Point’s Opinion to the Bull Horn Board. Vantage Point’s
Opinion was rendered on the basis of business, economic, market and other conditions as they existed and could
be evaluated by Vantage Point as of the date thereof. Although subsequent developments may affect Vantage
Point’s Opinion, Vantage Point does not have any obligation to update, revise, or reaffirm its Opinion.

In the course of Vantage Point’s analyses for rendering its Opinion, Vantage Point made reviews,
analyses, and inquiries as Vantage Point deemed necessary and appropriate under the circumstances, including,
reviewing specific matters undertaking inquiries and analysis set forth specifically in its Opinion, the full text of
which is attached to this proxy statement/prospectus as Annex G.

In the course of its investigation, Vantage Point assumed and relied upon the accuracy and completeness
of the financial statements, forecasts, projections and other information provided to Vantage Point by Bull Horn
and Coeptis. Vantage Point further relied upon the assurances of Bull Horn management that they were unaware
of any facts that would make the information provided to Vantage Point incomplete or misleading. Vantage
Point has not assumed any responsibility for independent verification of such information or assurances.

In arriving at its Opinion, Vantage Point did not perform any independent appraisal, or physical
inspection, of the assets of Coeptis. Vantage Point’s analysis did not and does not constitute an examination,
review of, or compilation of prospective financial statements in accordance with standards established by the
American Institute of Certified Public Accountants (“AICPA”). Vantage Point did not and does not express an
opinion or any other form of assurance on the reasonableness of the underlying assumptions or whether any of
the prospective financial statements were presented to it in conformity with AICPA presentation guidelines.

Vantage Point’s Opinion was further predicated on its assumption that the final executed Merger
Agreement would not differ in any material respect from the draft of the Merger Agreement it examined, that
the conditions to the Business Combination as set forth in the Merger Agreement would be satisfied, and that
the Business Combination would be consummated on a timely basis in the manner contemplated by the Merger
Agreement. Vantage Point further assumed that all other transaction documents listed in its Opinion would be
executed with no material changes from the most recent drafts supplied to, and reviewed by, Vantage Point.

Summary of Financial Analyses

Below is a summary of some of the analyses performed by Vantage Point and presented to the Bull Horn
Board. Specific analyses and methodologies utilized by Vantage Point, and descriptions thereof, were not and
are not intended to represent an opinion by Vantage Point but to serve as discussion materials for the Bull Horn
Board to review. Vantage Point did not attribute any particular weight to any analysis or factor considered, but
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values, which may be significantly more or less favorable.
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Valuation Approaches

Although there are numerous individual valuation formulas and techniques, they may all be categorized
into three standard business valuation approaches: income, market, and cost. These three approaches are
summarized in the following section. The method or methods selected for a valuation analysis ultimately
depend on the valuation analyst’s judgment and experience with similar valuations and upon the quantity and
quality of available financial, operational and industry data.

Income Approach

Under the income approach, value is measured as the present worth of anticipated future net cash flows
generated by an asset or a business. In a multi-period model, net cash flows attributable to a business are
forecast for an appropriate period and then discounted to present value using an appropriate discount rate. In a
single-period model, net cash flow or earnings for a normalized period are capitalized to reach a determination
of present value.

Market Approach

The market approach is a technique used to estimate the value from an analysis of actual transactions or
offerings for economically comparable assets available as of the measurement date. The process is essentially
that of comparison and correlation between the subject asset and similar assets that have recently sold or are
offered for sale in the market. The transaction or offering prices of the comparable assets are adjusted for
dissimilarities in characteristics including location, age, time of sale, size, and utility, among others. The
adjusted prices of the comparable assets provide an indication of value for the subject asset.

Asset Approach

The asset approach involves an analysis of a subject’s assets and liabilities.

Valuation Approaches/Methodologies Utilized

The method or methods selected for a valuation analysis ultimately depend on the valuation analyst’s
judgment and experience with similar valuations and upon the quantity and quality of available financial,
operational and industry data. In addition, Vantage Point factored the probability of the reduced ownership
scenarios, in the event that Coeptis’ rights in respect of Vy-Gen’s CD38-GEAR-NK product decreased from
50% to 25%, in its selection of the various multiples, noting that the probabilities were considered remote.
Please see the section entitled “Information About Coeptis — Collaborations for Product Development —
Research and Development — Vy-Gen Bio, Inc.” for discussions on Coeptis’ ownership levels.

Vantage Point’s estimation of the fair market value of equity of Coeptis was based on the following
analyses:

Market Approach

Guideline Public Company (“GPC”) Method: Vantage Point considered the public stock price of
Coeptis (“Public Stock Price Analysis”) and also conducted a database search for biotech companies that
initially received venture capital funding and later had successful initial public offerings (“Initial Public
Offerings”) at the pre-Clinical or Phase 1 trial phases. In addition, Vantage Point conducted and examined the
range of comparable Initial Public Offering pre-money valuations (“Initial Public Offering Sampling”).

Guideline Transaction Method (“GTM”) (Return on Invested Capital): Vantage Point conducted a
database search for biotech companies that were acquired in merger and acquisition transactions at the pre-
Clinical or Phase 1 trial phases.

Methods Not Selected

Vantage Point elected not to perform the following traditional valuation methods:
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Discounted Cash Flow (“DCF”) Method: Vantage Point did not use the DCF method. The
uncertainty regarding adequately risk-adjusting prospective cash flows and the potential for high
levels of variance in year over year operating results (i.e., high revenue growth or elevated
investment in sales and marketing or research and development) makes this less reliable. Also, no
forecast was available that extends through the period necessary to employ this technique.
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. Cost Approach: Vantage Point elected not to perform the Cost Approach because Vantage Point
believed the value of Coeptis’ assets on a going-concern basis is directly related to the ability to
generate a fair rate of return on invested capital. This factor is not adequately considered in the Cost
Approach, which is typically reserved for very early-stage enterprises or bankruptcy valuations.

Market Approach: Guideline Public Company Method
Vantage Point considered the public stock price of Coeptis.

In addition, Vantage Point considered the following two multiples derived from data related to Initial
Public Offerings:

. Initial Public Offering Step-Up Factor: Pre-Initial Public Offering Equity Value/Last Private Round
Equity Value

. Pre-Initial Public Offering Equity Value/Invested Capital

Vantage Point reviewed a dataset of private venture-backed biotech companies that had an Initial Public
Offering at the pre-Clinical or Phase 1 trial phases. Vantage Point included transactions back to 2018.

Public Stock Price Analysis

In one of its valuation methods, Vantage Point reviewed a variety of time periods in its assessment and
estimated value based on Coeptis’ implied market capitalization based on its fully diluted share count and its
publicly traded stock price as of April 15, 2022 as well as its volume weighted average price (“VWAP”) for the
30-, 60-, 90-, and 180-day periods prior to April 15, 2022. Such analysis resulted in an estimate valuation range
as set forth below:

GPC Method — Public Stock Price Low High

Current price $ 210,000,000 $ 210,000,000
VWAP $ 230,000,000 § 250,000,000
Total equity value (rounded) $ 210,000,000 $ 250,000,000

The underlying data for the valuation of the selected comparable companies, including referenced
valuation information, the development stage of the selected comparable companies, and their lead products at
the relevant time, are set forth below:

IPO Pre-Money Step Up Data — Pre-Clinical and Phase 1 Clinical Companies

PO
Pre-$ Last Step-up Factor
PO Private Last Private
Development-stage Equity Post-$ Pre-$/Post-$
Target Company IPO Date at IPO Date Value Value Equity Value
AN2 Therapeutics (NAS: ANTX) 3/25/2022 Clinical Trials-Phase 1 $ 212§ 255 0.83x
Vigil Neuro (NAS: VIGL) 1/7/2022 Clinical Trials-Phase 1 § 298 § 240 1.24x
Adagio Therapeutics (NAS: ADGI) 8/6/2021 Clinical Trials-Phase 1 $§ 1,535 $ 1,736 0.88x
Caribou Biosciences (NAS: CRBU) 7/23/2021 Clinical Trials-Phase 1 $ 603 $ 380 1.59x
Erasca (NAS: ERAS) 7/16/2021 Clinical Trials-Phase 1 $§ 1,558 N/A N/A
Janux Therapeutics (NAS: JANX) 6/11/2021 Clinical Trials-Phase 1 $ 485 § 425 1.14x
Biomea Fusion (NAS: BMEA) 4/16/2021 Clinical Trials-Phase 1 $ 336 $ 186 1.81x
Longboard Pharmaceuticals (NAS: LBPH) 3/12/2021 Clinical Trials-Phase 1 § 191 $ 101 1.89x
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NexImmune (NAS: NEXI)

Sensei Biotherapeutics (NAS: SNSE)
Silverback Therapeutics (NAS: SBTX)
Olema Oncology (NAS: OLMA)
Aligos Therapeutics (NAS: ALGS)
Prelude Therapeutics (NAS: PRLD)
Annexon Biosciences (NAS: ANNX)
Cabaletta Bio (NAS: CABA)

Atreca (NAS: BCEL)

2/12/2021
2/4/2021
12/4/2020
11/19/2020
10/16/2020
9/25/2020
7/24/2020
10/25/2019
6/20/2019
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Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1
Clinical Trials-Phase 1

Clinical Trials-Phase 1

- R - - - B - R - B~ ¢

256
429
453
523
403
648
361
184
330

- I e R = N - T - R = B < B )

86
230
325
302
325
650
315
197

325

2.98x
1.86x
1.39x
1.73x
1.24x
1.00x
1.15x
0.94x

1.02x
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IPO
Pre-$ Last Step-up Factor
IPO Private Last Private
Development-stage Equity Post-$ Pre-$/Post-$
Target Company IPO Date at IPO Date Value Value Equity Value
Corvus Pharmaceuticals (NAS: CRVS) 3/23/2016 Clinical Trials-Phase 1 $ 236 $ 236 1.00x
Tyra Biosciences (NAS: TYRA) 9/15/2021 Pre-Clinical Trials  § 482 % 295 1.64x
Omega Therapeutics (NAS: OMGA) 7/30/2021 Pre-Clinical Trials  § 669 $ 476 1.40x
Gain Therapeutics (NAS: GANX) 3/18/2021 Pre-Clinical Trials  § 85 § 102 0.83x
Bolt Biotherapeutics (NAS: BOLT) 2/5/2021 Pre-Clinical Trials  $ 461 $ 259 1.78x
Codiak (NAS: CDAK) 10/14/2020 Pre-Clinical Trials ~ § 196 $ 427 0.46x
Dyne Therapeutics (NAS: DYN) 9/17/2020 Pre-Clinical Trials  § 595 $ 346 1.72x
Akouos (NAS: AKUS) 6/26/2020 Pre-Clinical Trials  $ 340 $ 240 1.41x
Kodiak Sciences (NAS: KOD) 10/4/2018 Pre-Clinical Trials  § 276 $ 114 2.42x
Gritstone bio (NAS: GRTS) 9/28/2018 Pre-Clinical Trials  § 332 § 331 1.00x
Provention Bio (NAS: PRVB) 7/24/2018 Pre-Clinical Trials  $ 70 $ 88 0.79x
Replimune (NAS: REPL) 7/20/2018 Pre-Clinical Trials ~ § 362 N/A N/A
Pre-IPO Equity Value/Invested Capital Data — Pre-Clinical Companies
Return on
Pre-$ Capital IC Pre-$
Development-stage PO Raised IPO Equity
at Equity Prior to Value/Capital

Target Company IPO Date IPO Date Value PO Raised
DiCE Molecules (NAS: DICE) 9/15/2021 Pre-Clinical Trials ~ § 414 $ 240 1.72x
Tyra Biosciences (NAS: TYRA) 9/15/2021 Pre-Clinical Trials  § 482 $ 156 3.09x
Omega Therapeutics (NAS: OMGA) 7/30/2021 Pre-Clinical Trials  $ 669 $ 244 2.74x
Gain Therapeutics (NAS: GANX) 3/18/2021 Pre-Clinical Trials ~ $ 85 $ 23 3.68x
Bolt Biotherapeutics (NAS: BOLT) 2/5/2021 Pre-Clinical Trials  § 461 $ 158 291x
Cullinan Oncology (NAS: CGEM) 1/8/2021 Pre-Clinical Trials ~ § 619 § 380 1.63x
Codiak (NAS: CDAK) 10/14/2020 Pre-Clinical Trials  § 196 $ 179 1.10x
Dyne Therapeutics (NAS: DYN) 9/17/2020 Pre-Clinical Trials  § 595 $ 176 3.39x
iTeos Therapeutics (NAS: ITOS) 7/24/2020 Pre-Clinical Trials  § 434 $ 203 2.14x
Akouos (NAS: AKUS) 6/26/2020 Pre-Clinical Trials  § 340 $ 163 2.09x
Cyteir Therapeutics (NAS: CYT) 6/18/2021 Pre-Clinical Trials  $ 487 $ 126 3.87x
Entrada Therapeutics (NAS: TRDA) 11/2/2021 Pre-Clinical Trials ~ $ 416 $ 203 2.05x
Graphite Bio (NAS: GRPH) 6/25/2021 Pre-Clinical Trials  § 714§ 195 3.66x
Kronos Bio (NAS: KRON) 10/9/2020 Pre-Clinical Trials  § 758§ 278 2.73x
Nuvalent (NAS: NUVL) 7/29/2021 Pre-Clinical Trials  § 630 $ 187 3.37x
Nuvectis Pharma (NAS: NVCT) 2/4/2022 Pre-Clinical Trials  § 48 $ 15 3.17x
Passage Bio (NAS: PASG) 2/28/2020 Pre-Clinical Trials  § 576 $ 161 3.57x
PMYV Pharma (NAS: PMVP) 9/25/2020 Pre-Clinical Trials  § 562 $ 241 2.34x
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Pyxis Oncology (NAS: PYXS)
Rubius Therapeutics (NAS: RUBY)
Tenaya Therapeutics (NAS: TNYA)
Kodiak Sciences (NAS: KOD)
Gritstone bio (NAS: GRTS)
Provention Bio (NAS: PRVB)

Replimune (NAS: REPL)

10/8/2021
7/18/2018
7/30/2021
10/4/2018
9/28/2018
7/24/2018

7/20/2018
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Pre-Clinical Trials
Pre-Clinical Trials
Pre-Clinical Trials
Pre-Clinical Trials
Pre-Clinical Trials
Pre-Clinical Trials

Pre-Clinical Trials

R - B - <)

356
1,538
410
276
332
70

362

R I < R = B = B = T < )

174
246
248
93
226
28
87

2.04x
6.25x
1.65x
2.96x
1.47x
2.46x

4.16x
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Pre-IPO Equity Value/Invested Capital Data — Phase 1 Clinical Companies

Pre-$ Capital Return on

Development-stage PO Raised IC Pre-$ IPO

at Equity Prior to Equity Value/

Target Company IPO Date IPO Date Value PO Capital Raised
AN2 Therapeutics (NAS: ANTX) 3/25/2022 Clinical Trials-Phase 1 $ 212§ 92 2.31x
Vigil Neuro (NAS: VIGL) 1/7/2022 Clinical Trials-Phase 1 $ 298 § 140 2.13x
Immix Biopharma (NAS: IMMX) 12/16/2021 Clinical Trials-Phase 1 $ 17 $ 1 22.51x
Adagio Therapeutics (NAS: ADGI) 8/6/2021 Clinical Trials-Phase 1 $ 1,535 § 466 3.30x
IN8bio (NAS: INAB) 7/30/2021 Clinical Trials-Phase 1 § 148 $ 35 4.21x
Caribou Biosciences (NAS: CRBU) 7/23/2021 Clinical Trials-Phase 1 § 603 $ 156 3.87x
Erasca (NAS: ERAS) 7/16/2021 Clinical Trials-Phase 1 $ 1,558 § 420 3.71x
Aerovate Therapeutics (NAS: AVTE) 6/30/2021 Clinical Trials-Phase 1 $ 202 $ 82 2.48x
Janux Therapeutics (NAS: JANX) 6/11/2021 Clinical Trials-Phase 1 $ 485 $ 201 2.41x
Biomea Fusion (NAS: BMEA) 4/16/2021 Clinical Trials-Phase 1 $ 336 § 56 6.00x
Longboard Pharmaceuticals (NAS: LBPH) 3/12/2021 Clinical Trials-Phase 1 $ 191 $ 56 3.40x
NexImmune (NAS: NEXI) 2/12/2021 Clinical Trials-Phase 1 § 256 $ 43 5.99x
Sensei Biotherapeutics (NAS: SNSE) 2/4/2021 Clinical Trials-Phase 1 $ 429 § 93 4.59x
Silverback Therapeutics (NAS: SBTX) 12/4/2020 Clinical Trials-Phase 1 $ 453 $ 232 1.95x
Kinnate Biopharma (NAS: KNTE) 12/3/2020 Clinical Trials-Phase 1 $ 591 § 195 3.04x
Olema Oncology (NAS: OLMA) 11/19/2020 Clinical Trials-Phase 1 § 523§ 151 3.45x
Foghorn Therapeutics (NAS: FHTX) 10/23/2020 Clinical Trials-Phase 1 $ 451 $ 189 2.39x
Aligos Therapeutics (NAS: ALGS) 10/16/2020 Clinical Trials-Phase 1 $ 403 $ 225 1.79x
Prelude Therapeutics (NAS: PRLD) 9/25/2020 Clinical Trials-Phase 1 $ 648 $ 145 4.47x
Inhibrx (NAS: INBX) 8/19/2020 Clinical Trials-Phase 1 § 504 $ 55 9.24x
Annexon Biosciences (NAS: ANNX) 7/24/2020 Clinical Trials-Phase 1 $ 361 $ 254 1.42x
Fusion Pharmaceuticals (NAS: FUSN) 6/26/2020 Clinical Trials-Phase 1 § 496 $ 171 2.90x
Cabaletta Bio (NAS: CABA) 10/25/2019 Clinical Trials-Phase 1 $ 184 $ 88 2.09x
IGM Biosciences (NAS: IGMS) 9/18/2019 Clinical Trials-Phase 1 $ 287 $ 120 2.40x
Hillstream BioPharma (NAS: HILS) 1/12/2022 Clinical Trials-Phase 1 $ 30 N/A N/A
Kiromic (NAS: KRBP) 10/16/2020 Clinical Trials-Phase 1 $ 73 8 20 3.72x
Prevail Therapeutics 6/20/2019 Clinical Trials-Phase 1 $ 453 $ 129 3.51x
resTORbio 1/26/2018 Clinical Trials-Phase 1 $ 323 § 65 4.97x
Scopus BioPharma (NAS: SCPS) 12/16/2020 Clinical Trials-Phase 1 $ 77 $ 10 7.91x
Verve Therapeutics (NAS: VERV) 6/17/2021 Clinical Trials-Phase 1 $ 609 $ 216 2.83x
Werewolf Therapeutics (NAS: HOWL) 4/30/2021 Clinical Trials-Phase 1 $ 321 § 128 2.50x
Xilio Therapeutics (NAS: XLO) 10/22/2021 Clinical Trials-Phase 1 $ 309 $ 246 1.26x
Zentalis Pharmaceuticals (NAS: ZNTL) 4/3/2020 Clinical Trials-Phase 1 $ 456 $ 85 5.36x
Atreca (NAS: BCEL) 6/20/2019 Clinical Trials-Phase 1 $ 330 § 223 1.48x
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Corvus Pharmaceuticals (NAS: CRVS) 3/23/2016 Clinical Trials-Phase 1 $ 236 $ 109 2.17x

SPAC business combinations were not included due to the lack of necessary private company (pre-initial
public offering) information provided in the SPAC business combination process, as opposed to the more
information available in the traditional initial public offering process.

Initial Public Offering Pre-Money Step-Up Multiple Method

In another of its valuation methods, Vantage Point estimated value based on the post-money valuation
implied from the most recent financing rounds of Coeptis and the application of a step-up multiple range. Such
analysis resulted in an estimate valuation range as set forth below:

Pre-money Initial Public Offering Step-Up Multiple Low High

Pre-IPO/uplist valuation — Coeptis Therapeutics $ 160,000,000 $ 160,000,000

multiply: Step up factor to pre-money public value 1.10x 1.30x

Total equity value (rounded) $ 180,000,000 $ 210,000,000
109
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Market Data
Initial Public
Offering
Step-up
Pre-$ Initial Factor Last
Public Private
Offering Last Private Pre-$/Post-$
Summary Statistics Equity Value Post-$ Value Equity Value
Minimum: $ 70 $ 86 0.46x
Lower (First) Quartile: $ 246 $ 214 1.00x
Median: $ 340 $ 295 1.24x
Average: $ 407 $ 333 1.38x
Upper (Third) Quartile: $ 483 $ 338 1.73x
Maximum: $ 1,535 $ 1,736 2.98x

Source: PitchBook Data, Inc.; Data has not been reviewed by PitchBook analysts.

The companies used by Vantage Point in the Guideline Public Company Method (Pre-money Step-Up
Multiple Analysis) include those set forth below:

1.
2.

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.

AN2 Therapeutics (NASDAQ: ANTX)
Vigil Neuro (NASDAQ: VIGL)

Adagio Therapeutics (NASDAQ: ADGI)
Caribou Biosciences (NASDAQ: CRBU)
Janux Therapeutics (NASDAQ: JANX)
Biomea Fusion (NASDAQ: BMEA)
Longboard Pharmaceuticals (NASDAQ: LBPH)
NexImmune (NASDAQ: NEXI)

Sensei Biotherapeutics (NASDAQ: SNSE)
SilverBack Therapeutics (NASDAQ: SBTX)
Olema Oncology (NASDAQ: OLMA)
Aligos Therapeutics (NASDAQ: ALGS)
Prelude Therapeutics (NASDAQ: PRLD)
Annexon Biosciences (NASDAQ: ANNX)
Cabaletta Bio (NASDAQ: CABA)

Atreca (NASDAQ: BCEL)

Corvus Pharmaceuticals (NASDAQ: CRVS)
Tyra Biosciences (NASDAQ: TYRA)
Omega Therapeutics (NASDAQ: OMGA)

Gain Therapeutics (NASDAQ: GANX)
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21. Bolt Biotherapeutics (NASDAQ: BOLT)
22. Codiak (NASDAQ: CDAK)
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23. Dyne Therapeutics (NASDAQ: DYN)
24. Akouos (NASDAQ: AKUS)
25. Kodiak Sciences (NASDAQ: KOD)
26. Gritstone bio (NASDAQ: GRTS)
27. Provention Bio (NASDAQ: PRVB)

Pre-Initial Public Offering Equity Value/Invested Capital

In another of its valuation methods, Vantage Point estimated value based on a method that multiplies total
Pre-IPO invested capital by an invested capital multiple range. Such analysis resulted in an estimate valuation
range as set forth below:

GPC Method — Pre-IPO/Invested Capital Low High
Total Invested Capital Raised — Coeptis Therapeutics $ 40,067,000 $ 40,067,000
multiply: Pre-money equity value/invested capital 2.75x 3.75x
Total equity value $ 110,000,000 $ 150,000,000
Market Data
Return on
Pre-$ Initial Capital IC Pre-$
Public Raised IPO Equity
Offering Prior to Value/Capital
Equity Value PO Raised
Minimum: $ 17 $ 1 1.10x
Lower (First) Quartile: $ 282 $ 88 2.13x
Median: $ 414 3 158 2.91x
Average: $ 444 § 158 3.53x
Upper (Third) Quartile: $ 543 $ 219 3.71x
Maximum: $ 1,558 § 466 22.51x

Source: PitchBook Data, Inc.; Data has not been reviewed by PitchBook analysts.

The companies used by Vantage Point in Pre-Initial Public Offering Equity Value/Invested Capital method
include those set forth below:

1. AN2 Therapeutics (NASDAQ: ANTX)

2. Vigil Neuro (NASDAQ: VIGL)

3. Immix Biopharma (NASDAQ: IMMX)

4.  Adagio Therapeutics (NASDAQ: ADGI)
5. INS8bio (NASDAQ: INAB)

6.  Caribou Biosciences (NASDAQ: CRBU)
7.  Erasca (NASDAQ: ERAS)

8. Aerovate Therapeutics (NASDAQ: AVTE)

9.  Janux Therapeutics (NASDAQ: JANX)
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10. Biomea Fusion (NASDAQ: BMEA)
11. Longboard Pharmaceuticals NASDAQ: LBPH)
12.  NexImmune (NASDAQ: NEXI)
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13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34,
35.
36.
37.
38.
39.
40.
41.
42.
43.
44.
45,
46.
47,

Sensei Biotherapeutics (NASDAQ: SNSE)
Silverback Therapeutics NASDAQ: SBTX)
Kinnate Biopharma (NASDAQ: KNTE)
Olema Oncology (NASDAQ: OLMA)
Foghorn Therapeutics (NASDAQ: FHTX)
Aligos Therapeutics (NASDAQ: ALGS)
Prelude Therapeutics (NASDAQ: PRLD)
Inhibrx (NASDAQ: INBX)

Annexon Biosciences (NASDAQ: ANNX)
Fusion Pharmaceuticals (NASDAQ: FUSN)
Cabaletta Bio (NASDAQ: CABA)

IGM Biosciences (NASDAQ: IGMS)
Kiromic (NASDAQ: KRBP)

Prevail Therapeutics

resTORbio

Scopus BioPharma (NASDAQ: SCPS)
Verve Therapeutics (NASDAQ: VERV)
Werewolf Therapeutics (NASDAQ: HOWL)
Xilio Therapeutics (NASDAQ: XLO)
Zentalis Pharmaceuticals (NASDAQ: ZNTL)
Atreca (NASDAQ: BCEL)

Corvus Pharmaceuticals (NASDAQ: CRVS)
DiCE Molecules (NASDAQ: DICE)

Tyra Biosciences (NASDAQ: TYRA)
Omega Therapeutics NASDAQ: OMGA)
Gain Therapeutics (NASDAQ: GANX)
Bolt Biotherapeutics (NASDAQ: BOLT)
Cullinan Oncology (NASDAQ: CGEM)
Codiak (NASDAQ: CDAK)

Dyne Therapeutics (NASDAQ: DYN)

iTeos Therapeutics (NASDAQ: ITOS)
Akouos (NASDAQ: AKUS)

Cyteir Therapeutics (NASDAQ: CYT)
Entrada Therapeutics (NASDAQ: TRDA)
Graphite Bio (NASDAQ: GRPH)
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48. Kronos Bio (NASDAQ: KRON)
49. Nuvalent NASDAQ: NUVL)
50. Nuvectis Pharma (NASDAQ: NVCT)
51. Passage Bio (NASDAQ: PASG)
52. PMV Pharma (NASDAQ: PMVP)
53. Pyxis Oncology (NASDAQ: PYXS)
54. Rubius Therapeutics (NASDAQ: RUBY)
55. Tenaya Therapeutics (NASDAQ: TNYA)
56. Kodiak Sciences (NASDAQ: KOD)
57. Gritstone bio (NASDAQ: GRTS)
58. Provention Bio (NASDAQ: PRVB)
59. Replimune (NASDAQ: REPL)

Guideline Public Companies — Initial Public Offering Sampling

Based on an Initial Public Offering sampling method where Vantage Point examined the range of
comparable Initial Public Offering pre-money valuations, Vantage Point assumed a pre-money Initial Public
Offering value range of $200 million to $250 million based on the market ranges observed in the various data
sets.

Guideline Transaction Method (Return on Invested Capital)

Vantage Point searched for private venture-backed biotech companies in the Pre-Clinical and Phase 1
Clinical stages that were acquired in merger and acquisition transactions. Vantage Point included transactions
back to 2017. Vantage Point then estimated the value based on the total invested capital of Coeptis multiplied by
an invested capital multiple range. Such analysis resulted in an estimate valuation range as set forth below:

Transaction Method — M&A Value/Invested Capital Low High
Total Invested Capital Raised — Coeptis Therapeutics $ 40,000,000 $ 40,000,000
multiply: M&A value/invested capital 4.00x 5.00x
Total enterprise value $ 160,000,000 $ 200,000,000
less: Pro forma net debt $ (7,900,000) $ (7,900,000)
Total equity value $ 150,000,000 $ 190,000,000
Market Data
Capital
Raised M&A
Prior to Value/Capital
M&A Value M&A Raised
Minimum: $ 87 $ 0 0.58x
Lower (First) Quartile: $ 178 $ 18 2.95x
Median: $ 419 § 87 3.83x
Upper (Third) Quartile: $ 759 $ 148 6.68x
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Maximum: $ 1,702 § 258 18.51x

Source: PitchBook Data, Inc.; Data has not been reviewed by PitchBook analysts.

The companies used by Vantage Point in the Guideline Transaction Method (Return on Invested Capital)
include those set forth below:

1. Courier Therapeutics

2. Novellus Therapeutics
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3. Guide Therapeutics
Mitobridge
Maverick Therapeutics
IFM Tre
Jasper Therapeutics (NASDAQ: JSPR)
resTORbio

© ® =N B

Prevail Therapeutics
10. True North Therapeutics
11. Kiadis Pharma N.V.

Fairness Analysis Summary

As part of determining whether the Business Combination is fair to Bull Horn, Vantage Point considered
its valuation indications noted above as part of its determination that the Business Combination was fair to Bull
Horn from a financial point of view. Below is a chart depicting such methodologies relative to $175 million:

Total Equity Value Range per different methods
(in millions)

GPC Method - Public Stock Price d

GPC Method - Pre-money Step-Up
Multiple

GPC Method - Pre-IPO / Invested
Capital

GPC Method - IPO Sampling |

Invested Capital

Transaction Method - M&A Value / F m

$0 $50 $100 $150 $200 $250 $300

In addition, Vantage Point considered whether the fair market value of Coeptis was equal to at least
80 percent of the balance of funds in Bull Horn’s trust account (excluding deferred underwriting commissions
and taxes payable), as of the date of Vantage Point’s Opinion. The balance of the trust account as of the date of
Vantage Point’s Opinion was approximately $75.8 million, and 80% of this amount is approximately
$60.6 million, which falls below the minimum of all of the valuation indications.

Subsequent to the issuance of Vantage Point’s Opinion dated April 18, 2022, holders of 4,258,586 public
shares exercised their right to redeem their shares in connection with the special meeting of shareholders of Bull
Horn held on April 26, 2022, which left approximately $32.7 million in the trust account. This event occurred
after Vantage Point’s opinion was delivered so it was not considered by Vantage Point. It is noted that 80% of
$32.7 million is approximately $26.2 million, which also falls below the minimum of all of the valuation
indications.

Determinations of the Bull Horn Board

In addition to considering the factors described above, the Bull Horn Board also considered that some
officers and directors of Bull Horn may have interests in the Business Combination as individuals that are in
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Business Combination Proposal — Interests of Bull Horn's Directors and Officers and Others in the Business
Combination™). Our
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independent directors reviewed and considered these interests during the negotiation of the Business
Combination and in the course of evaluating and unanimously approving the Merger Agreement and the
transactions contemplated thereby.

After considering all the information available to it and all the advice and other inputs presented to it,
including in respect to the various positive and negative factors highlighted above, the Bull Horn Board
concluded that Bull Horn’s entry into the Merger Agreement and consummation of the transactions
contemplated therein, including the Business Combination were advisable, fair to and in the best interests of
Bull Horn and its shareholders.

Satisfaction of 80% Test

Pursuant to Nasdaq listing rules, the target business or businesses that Bull Horn acquires must
collectively have a fair market value equal to at least 80% of the balance of the funds in the trust account (less
any deferred underwriting commissions and taxes payable on interest earned) at the time of the execution of a
definitive agreement for Bull Horn’s initial business combination (such requirement, the “80% test”). As of the
date of the execution of the Merger Agreement, the balance of funds in the trust account was approximately
$75.8 million, 80% of which represents approximately $60.6 million. Based on the pre-money valuation for
Coeptis by Vantage Point, the Bull Horn Board determined that this requirement was met. The Bull Horn Board
determined that the consideration being paid in the Business Combination, which amount was negotiated at
arms-length, was fair to and in the best interests of Bull Horn and its shareholders and appropriately reflected
Coeptis’ value. In reaching this determination, the Bull Horn Board concluded that it was appropriate to base
such valuation in part on qualitative factors such as management strength and depth, competitive positioning,
customer relationships, and technical skills, as well as quantitative factors such as its potential for future growth
in revenue and profits. The Bull Horn Board believes that the financial skills and background of its members
qualify it to conclude that the acquisition of Coeptis met this requirement.

Tax Treatment of the Business Combination

Coeptis and Bull Horn intend for the Business Combination to qualify as a “reorganization” within the
meaning of Section 368(a) of the Code. Coeptis and Bull Horn each will use its reasonable best efforts to cause
the Business Combination to qualify, and agree not to, and not to permit or cause any affiliates or any
subsidiaries of Coeptis or Bull Horn to, take any action that could reasonably be expected to prevent or impede
the Business Combination from qualifying, as a “reorganization” within the meaning of Section 368(a) of the
Code.

Material U.S. Federal Income Tax Consequences of the Business Combination

The following is a description of the material U.S. federal income tax consequences of the Business
Combination that are applicable to U.S. Holders (as defined below) of Coeptis common stock who exchange
shares of Coeptis common stock for shares of Bull Horn common stock in the Business Combination and hold
their shares as capital assets. This discussion does not address all of the U.S. federal income tax consequences
that may be relevant to particular U.S. Holders in light of their particular circumstances. This discussion does
not address special tax rules applicable to particular U.S. Holders, such as: dealers in securities or foreign
currencies; banks; insurance companies; financial institutions; mutual funds; real estate investment trusts;
regulated investment companies; tax-exempt organizations; pass-through entities such as partnerships, S
corporations, disregarded entities for federal income tax purposes and limited liability companies (and investors
therein); persons who are not U.S. Holders; stockholders who are subject to the alternative minimum tax
provisions of the Code; persons who hold their shares as part of a hedge, wash sale, synthetic security,
conversion transaction, or other integrated transaction; persons required to accelerate the recognition of any
item of gross income with respect to stock as a result of such income being recognized on an applicable
financial statement; persons that have a functional currency other than the U.S. dollar; traders in securities who
elect to apply a mark-to-market method of accounting; persons who hold shares of Coeptis common stock that
may constitute “qualified small business stock™ under Section 1202 of the Code or as “Section 1244 stock” for
purposes of Section 1244 of the Code; persons who acquired their shares of stock in a transaction subject to the
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former citizens or long-term residents of the United States. Coeptis stockholders subject to special tax rules that
are described in this paragraph are urged to consult their own tax advisors regarding the consequences to them
of the Business Combination.

If an entity that is treated as a partnership for U.S. federal income tax purposes holds Coeptis common
stock, the U.S. federal income tax treatment of a partner in the partnership will generally depend upon the status
of the partner, the activities of the partnership and certain determinations made at the partner level. Partners of
partnerships or other pass-through entities holding shares of Coeptis common stock should consult their tax
advisors regarding the tax consequences of the Business Combination.

This discussion does not address the tax consequences to Coeptis stockholders under any state, local or
foreign tax laws or the U.S. federal estate or gift, Medicare net investment income, or alternative minimum tax
provisions of the Code. It also does not discuss the tax consequences of transaction occurring prior to,
concurrently with or after the Business Combination (whether or not such transactions are undertaken in
connection with the Business Combination), including, without limitation, the Domestication, or the exercise of
stock options or warrants in anticipation of the Business Combination. No ruling from the Internal Revenue
Service, or the IRS, has been or will be requested in connection with the Business Combination and Coeptis
stockholders should be aware that the IRS could adopt a position which could be sustained by a court contrary
to that set forth in this discussion.

This discussion is based upon current provisions of the Code, existing and proposed U.S. Treasury
Regulations promulgated thereunder, and current administrative rulings and court decisions, all as in effect as of
the date hereof and all of which are subject to differing interpretations or change. Any change, which may be
retroactive, could alter the tax consequences to Coeptis stockholders as described in this summary.

In connection with the filing of the registration statement of which this proxy statement/prospectus is a
part, Ellenoff Grossman & Schole LLP will deliver an opinion that the statements under the section titled
“Proposal 2: The Business Combination — Material U.S. Federal Income Tax Consequences of the Business
Combination” constitutes the opinion of Ellenoff Grossman & Schole LLP. In rendering its opinion, counsel
assumes that the statements and facts concerning the Business Combination set forth in this proxy statement/
prospectus and in the Merger Agreement, are true and accurate in all respects, and that the Business
Combination will be completed in accordance with this proxy statement/prospectus and the Merger Agreement.
Counsel’s opinion also assumes the truth and accuracy of certain representations and covenants as to factual
matters made by Bull Horn, Coeptis and Merger Sub in tax representation letters provided to counsel. In
addition, counsel bases its tax opinion on the law in effect on the date of the opinion and assumes that there will
be no change in applicable law between such date and the time of the Business Combination. If any of these
assumptions is inaccurate, the tax consequences of the Merger could differ from those described in this proxy
statement/prospectus.

Definition of “U.S. Holder”

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Coeptis common stock that is,
for United States federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation, or any other entity treated as a corporation for U.S. federal income tax purposes,
created or organized in or under the laws of the United States, any state thereof, or the District of
Columbia;

. a trust if either (i) a court within the United States is able to exercise primary supervision over the

administration of such trust, and one or more United States persons (within the meaning of
Section 7701(a)(30) of the Code) are authorized or have the authority to control all substantial
decisions of such trust, or (ii) the trust has a valid election in effect under applicable Treasury
Regulations to be treated as a United States person under applicable U.S. Treasury Regulations; or
an estate, the income of which is subject to U.S. federal income tax regardless of its source.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Treatment of Coeptis Stockholders Who Are U.S. Holders in the Business Combination

Subject to the qualifications and assumptions described in this proxy statement/prospectus, the Business
Combination will qualify as a “reorganization” within the meaning of Section 368(a) of the Code. Accordingly,
Coeptis stockholders generally will not recognize gain or loss upon the exchange of their Coeptis stock for
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Common Stock, except to the extent of cash received in lieu of a fractional share of Company Common Stock
as described below. A U.S. Holder who receives cash in lieu of a fractional share of Company Common Stock
in the Merger will generally recognize capital gain or loss in an amount equal to the difference between the
amount of cash received instead of a fractional share and the U.S. Holder’s tax basis allocable to such fractional
share. Coeptis stockholders generally will obtain a tax basis in the Company Common Stock they receive in the
Business Combination equal to their tax basis in the Coeptis stock exchanged therefor, decreased by the amount
of any tax basis allocable to a fractional share for which cash is received. The holding period of the shares of
Company Common Stock received by a Coeptis stockholder in the Business Combination will include the
holding period of the shares of Coeptis stock surrendered in exchange therefor.

We have not sought a ruling from the IRS as to any U.S. federal income tax consequences described
herein. The IRS may disagree with the descriptions of U.S. federal income tax consequences contained herein,
and its determination may be upheld by a court. Any such determination could subject a U.S. Holder to adverse
U.S. federal income tax consequences that would be different than those described herein. If the Business
Combination is not treated as a “reorganization” within the meaning of Section 368(a) of the Code, then each
U.S. Holder of Coeptis stock generally will be treated as exchanging its Coeptis stock in a fully taxable
transaction in exchange for Company Common Stock. Coeptis stockholders will generally recognize capital
gain or loss in such exchange equal to the difference between a Coeptis stockholder’s adjusted tax basis in the
Coeptis stock surrendered in the Business Combination and the fair market value of the Company Common
Stock. Any recognized capital gain or capital loss will be long-term capital gain or capital loss if the
U.S. Holder has held the shares of Coeptis stock for more than one year. The deductibility of capital losses is
subject to limitations.

For purposes of the above discussion, Coeptis stockholders who acquired their Coeptis stock at different
times or for different prices should consult their tax advisors regarding the manner in which gain or loss should
be determined in their specific circumstances.

Holders of Coeptis stock are urged to consult their tax advisors regarding the U.S. federal income tax
consequences of the Business Combination in light of their personal circumstances and the consequences to
them under state, local and non-U.S. tax laws and other federal tax laws.

Information Reporting

Because the Business Combination is intended to be a “reorganization” within the meaning of
Section 368(a) of the Code, each U.S. Holder who receives shares of Company Common Stock in the Business
Combination is required to retain permanent records pertaining to the Business Combination, and make such
records available to any authorized IRS officers and employees. Such records should specifically include
information regarding the amount, basis, and fair market value of all transferred property, and relevant facts
regarding any liabilities assumed or extinguished as part of such “reorganization.” Additionally, U.S. Holders
who owned immediately before the Business Combination at least one percent (by vote or value) of the total
outstanding stock of Coeptis are required to attach a statement to their tax returns for the year in which the
Business Combination is consummated that contains the information listed in Treasury
Regulation Section 1.368-3(b). Such statement must include the U.S. Holder’s tax basis in such holder’s Coeptis
stock surrendered in the Business Combination, the fair market value of such stock, the date of the Business
Combination and the name and employer identification number of each of Coeptis and Bull Horn. U.S. Holders
are urged to consult with their tax advisors to comply with these rules.

The foregoing summary is of a general nature only and is not intended to be, and should not be
construed to be, legal, business or tax advice to any particular Coeptis stockholder. This summary does
not take into account your particular circumstances and does not address consequences that may be
particular to you. Therefore, you should consult your tax advisor regarding the particular consequences
of the Business Combination to you. Anticipated Accounting Treatment

The Business Combination will be accounted for as a business combination under the scope of the
Financial Accounting Standards Board’s Accounting Standards Codification 805, Business Combinations, or
ASC 805. Under ASC 805, Coeptis has been determined to be the accounting acquirer. Under ASC 805, the
acquiring entity (Coeptis) in a business combination recognizes 100 percent of the acquired assets and assumed
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goodwill. To the extent the fair value of net assets acquired, including other identifiable assets, exceeds the
purchase price, a bargain purchase gain is recognized. Assets acquired and liabilities assumed from
contingencies must also be recognized at fair value, if the fair value can be determined during the measurement
period. Results of operations of an acquired business are included in the statement of income (loss) from the
date of acquisition. Acquisition-related costs, including conversion and restructuring charges, are expensed as
incurred.

Regulatory Matters

The Business Combination and the transactions contemplated by the Merger Agreement are not subject to
any additional federal or state regulatory requirement or approval, (i) except for filings with the British Virgin
Islands and Delaware necessary to effectuate the Domestication, (ii) the Business Combination and filings
required of solicitation materials pursuant to Rule 14a-12 of the Exchange Act and (iii) filings required under
the HSR Act.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that Bull Horn’s entry into the Agreement and Plan of Merger dated effective as of
April 18, 2022 (as amended or supplemented from time to time, the “Merger Agreement”) by and among
Bull Horn, Merger Sub, and Coeptis, the consummation of the transactions contemplated by the Merger
Agreement, including the issuance of the merger consideration thereunder, and the performance by Bull
Horn of its obligations thereunder thereby be ratified, approved, adopted and confirmed in all respects.”

Required Vote with Respect to the Business Combination Proposal

The approval of the Business Combination Proposal will require the affirmative vote of the holders of a
majority of the Bull Horn Shares that are present and vote at the Sharcholders Meeting. If any of the
Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan Proposal, the
Director Election Proposal and any of the Charter Amendment Proposals fails to receive the required
shareholder approval, the Business Combination will not be completed.

The sponsor has agreed to vote any ordinary shares owned by it in favor of the Business Combination
pursuant to the Insider Letter Agreement. As of the Record Date, such shareholders beneficially owned
5,116,414 ordinary shares, excluding shares issuable upon the exercise of warrants. As of the date hereof, the
sponsor and Bull Horn’s directors and officers have not purchased any additional ordinary shares.

Recommendation of Bull Horn Board with Respect to the Business Combination Proposal

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE BUSINESS COMBINATION
PROPOSAL.
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PROPOSAL 3: THE 2022 EQUITY INCENTIVE PLAN PROPOSAL

General

The holders of Bull Horn Shares are being asked to approve the Coeptis Therapeutics Holdings, Inc. 2022
Equity Incentive Plan, referred to as the “2022 Equity Incentive Plan.” The Bull Horn Board intends to adopt
the 2022 Equity Incentive Plan, subject to approval from the holders of Bull Horn Shares. If approved, the 2022
Equity Incentive Plan will become effective upon the Closing and will be used by the Company following the
Closing. Where the interests of Coeptis (before the Closing) and the interests of the Company (following the
Closing) are the same with respect to the 2022 Equity Incentive Plan, the term “Company” will be used.

The Bull Horn Board believes that the Company must offer a competitive equity incentive program if it is
to successfully attract and retain the best possible candidates for positions of substantial responsibility within
the Company. The Bull Horn Board expects that the 2022 Equity Incentive Plan will be an important factor in
attracting, retaining and rewarding high caliber employees who are essential to the Company’s success and in
providing incentive to these individuals to promote the success of the Company.

Approval of the 2022 Equity Incentive Plan by Bull Horn’s shareholders is required, among other things,
in order to: (i) comply with Nasdaq rules requiring stockholder approval of equity compensation plans and
(i1) allow the grant to eligible employees of options that qualify as “incentive stock options” (“ISOs”) under
Section 422 of the Code.

If the 2022 Equity Incentive Plan is approved by the holders of Bull Horn Shares, the 2022 Equity
Incentive Plan will become effective as of the date of the Closing of the Business Combination. In the event that
the holders of Bull Horn Shares or the holders of Coeptis common stock do not approve this proposal, the 2022
Equity Incentive Plan will not become effective. Approval of the 2022 Equity Incentive Plan by the holders of
Bull Horn Shares will allow the Company to grant stock options, restricted stock unit awards and other awards
at levels determined appropriate by its board of directors and/or compensation committee following the closing
of the Business Combination. The 2022 Equity Incentive Plan will also allow the Company to utilize a broad
array of equity incentives and performance cash incentives in order to secure and retain the services of its
employees, directors and consultants, and to provide long-term incentives that align the interests of its
employees, directors and consultants with the interests of its stockholders following the closing of the Business
Combination.

Summary of the 2022 Equity Incentive Plan

The following is a summary of the principal features of the 2022 Equity Incentive Plan. This summary
does not purport to be a complete description of all of the provisions of the 2022 Equity Incentive Plan and it is
qualified in its entirety by reference to the full text of the 2022 Equity Incentive Plan, a copy of which is
attached to this proxy statement/prospectus as Annex E.

Eligibility and Administration. Employees, consultants and directors of Coeptis and its subsidiaries
may be eligible to receive awards under the 2022 Equity Incentive Plan. Following the Closing, the Company is
expected to have approximately 5 employees, 5 non-employee directors and no other individual service
providers who may be eligible to receive awards under the 2022 Equity Incentive Plan.

Awards. The 2022 Equity Incentive Plan provides for the grant of ISOs within the meaning of
Section 422 of the Internal Revenue Code (the “Code”) to employees, including employees of any parent or
subsidiary, and for the grant of nonstatutory stock options (“NSOs”), stock appreciation rights (“SARs”),
Restricted Stock Awards, Restricted Stock Unit (“RSU”’) awards, Performance Awards and other forms of
awards to employees, directors and consultants, including employees and consultants of our affiliates.

Authorized Shares. Initially, the maximum number of shares of Coeptis common stock that may be
issued under the 2022 Equity Incentive Plan after it becomes effective will not exceed shares of Coeptis
common stock.
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Shares subject to stock awards granted under the Plan that expire or terminate without being exercised in
full or that are paid out in cash rather than in shares do not reduce the number of shares available for issuance
under our Plan. Shares withheld under a stock award to satisfy the exercise, strike or purchase price of a stock
award or to satisfy a tax withholding obligation do not reduce the number of shares available for issuance under
our Plan. If any shares of our common stock issued pursuant to a stock award are forfeited back to or
repurchased or reacquired by us (i) because of a failure to meet a contingency or condition required for the
vesting of such shares, (ii) to satisfy the exercise, strike or purchase price of an award or (iii) to a tax
withholding obligation in connection with an award, the shares that are forfeited or repurchased or satisfy
reacquired will revert to and again become available for issuance under the Plan. Any shares previously issued
which are reacquired in satisfaction of tax withholding obligations or as consideration for the exercise or
purchase price of a stock award will again become available for issuance under the Plan.

Plan Administration. Our Board, or, if assigned authority by the Board, the Compensation Committee
of the Board (the “Committee”), will have the authority to administer the Plan, unless and until the Board
delegates some or all of the administration of the Plan to a different Committee or Committees of the Board.
The Committee may delegate to one or more of our officers the authority to (i) designate employees (other than
officers) to receive specified stock awards and (ii) determine the number of shares subject to such stock awards.
The Committee will have the power, subject to, and within the limitations of, the express provisions of the Plan
to determine from time to time (1) which of the persons eligible under the Plan will be granted Awards;

(2) when and how each Award will be granted; (3) what type or combination of types of Award will be granted;
(4) the provisions of each Award granted (which need not be identical), including the time or times when a
person will be permitted to receive an issuance of Common Stock or other payment pursuant to an Award;

(5) the number of shares of Common Stock or cash equivalent with respect to which an Award will be granted
to each such person; and (6) the Fair Market Value applicable to an Award. The Committee will also be granted
with the power to construe and interpret the Plan and Awards granted under it, correct any deficiencies or
omissions in the Plan to make the Plan or Award fully effective, to settle all controversies regarding the Plan
and any Award, to accelerate the time at which an Award may first be exercised or the time during which an
Award will vest, to prohibit the exercise of any Option, SAR or exercisable award for administrative
convenience, to approve forms of Award Agreements under the Plan, and to exercise such powers and to
perform such acts as the Committee deems necessary or expedient to promote the best interests of the Company.

Stock Options. 1SOs and NSOs are granted under stock option agreements in a form approved by the
Committee. The Committee determines the exercise price for stock options, within the terms and conditions of
the Plan, provided that the exercise price of a stock option generally cannot be less than 100% of the fair market
value of our common stock on the date of grant. Options granted under the Plan vest at the rate specified in the
stock option agreement as determined by the Committee.

The Committee determines the term of stock options granted under the Plan, up to a maximum of
10 years. Unless the terms of an option holder’s stock option agreement, or other written agreement between us
and the recipient approved by the Committee, provide otherwise, if an option holder’s service relationship with
us or any of our affiliates ceases for any reason other than disability, death or Cause (as defined in the Plan), the
option holder may generally exercise any vested options for a period of three months following the cessation of
service. If an option holder’s service relationship with us or any of our affiliates ceases due to death, or an
option holder dies within a certain period following cessation of service, the option holder or a beneficiary may
generally exercise any vested options for a period of 18 months following the date of death. If an option
holder’s service relationship with us or any of our affiliates ceases due to disability, the option holder may
generally exercise any vested options for a period of 12 months following the cessation of service. In the event
of a termination for cause, options generally terminate upon the termination date. In no event may an option be
exercised beyond the expiration of its term.

Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option
will be determined by the Committee and may include (i) cash, check, bank draft or money order, (ii) a broker-
assisted cashless exercise, (iii) the tender of shares of our common stock previously owned by the option holder,
(iv) a net exercise of the option if it is an NSO or (v) other legal consideration approved by the Board.
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Unless the Committee provides otherwise, options or stock appreciation rights generally are not
transferable except by will or the laws of descent and distribution. Subject to approval of the Committee or a
duly authorized officer, an option may be transferred pursuant to a domestic relations order, official marital
settlement agreement or other divorce or separation instrument.

Tax Limitations on ISOs. The aggregate fair market value, determined at the time of grant, of our
common stock with respect to ISOs that are exercisable for the first time by an award holder during any
calendar year under all of our stock plans may not exceed $100,000. Options or portions thereof that exceed
such limit will generally be treated as NSOs. No ISO may be granted to any person who, at the time of the
grant, owns or is deemed to own stock possessing more than 10% of our total combined voting power or that of
any of our parent or subsidiary corporations unless (i) the option exercise price is at least 110% of the fair
market value of the stock subject to the option on the date of grant and (ii) the term of the ISO does not exceed
five years from the date of grant.

Restricted Stock Unit Awards. Restricted stock unit awards are granted under restricted stock unit
award agreements in a form approved by the Committee. Restricted stock unit awards may be granted in
consideration for any form of legal consideration that may be acceptable to our board of directors and
permissible under applicable law. A restricted stock unit award may be settled by cash, delivery of stock, a
combination of cash and stock as deemed appropriate by the Committee or in any other form of consideration
set forth in the restricted stock unit award agreement. Additionally, dividend equivalents may be credited in
respect of shares covered by a restricted stock unit award. Except as otherwise provided in the applicable award
agreement, or other written agreement between us and the recipient approved by the Committee, restricted stock
unit awards that have not vested will be forfeited once the participant’s continuous service ends for any reason.

Restricted Stock Awards. Restricted stock awards are granted under restricted stock award agreements
in a form approved by the Committee. A restricted stock award may be awarded in consideration for cash,
check, bank draft or money order, past or future services to us or any other form of legal consideration that may
be acceptable to our board of directors and permissible under applicable law. The Committee determines the
terms and conditions of restricted stock awards, including vesting and forfeiture terms. If a participant’s service
relationship with us ends for any reason, we may receive any or all of the shares of common stock held by the
participant that have not vested as of the date the participant terminates service with us through a forfeiture
condition or a repurchase right.

Stock Appreciation Rights. Stock appreciation rights are granted under stock appreciation right
agreements in a form approved by the Committee. The Committee determines the strike price for a stock
appreciation right, which generally cannot be less than 100% of the fair market value of our common stock on
the date of grant. A stock appreciation right granted under the Plan vests at the rate specified in the stock
appreciation right agreement as determined by the Committee. Stock appreciation rights may be settled in cash
or shares of common stock or in any other form of payment as determined by the Board and specified in the
stock appreciation right agreement.

The Committee determines the term of stock appreciation rights granted under the Plan, up to a maximum
of 10 years. If a participant’s service relationship with us or any of our affiliates ceases for any reason other than
cause, disability or death, the participant may generally exercise any vested stock appreciation right for a period
of three months following the cessation of service. This period may be further extended in the event that
exercise of the stock appreciation right following such a termination of service is prohibited by applicable
securities laws. If a participant’s service relationship with us, or any of our affiliates, ceases due to disability or
death, or a participant dies within a certain period following cessation of service, the participant or a beneficiary
may generally exercise any vested stock appreciation right for a period of 12 months in the event of disability
and 18 months in the event of death. In the event of a termination for cause, stock appreciation rights generally
terminate immediately upon the occurrence of the event giving rise to the termination of the individual for
cause. In no event may a stock appreciation right be exercised beyond the expiration of its term.

Performance Awards. The Plan permits the grant of performance awards that may be settled in stock,
cash or other property. Performance awards may be structured so that the stock or cash will be issued or paid
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The performance goals may be based on any measure of performance selected by the board of directors or
the Committee. The performance goals may be based on company-wide performance or performance of one or
more business units, divisions, affiliates or business segments, and may be either absolute or relative to the
performance of one or more comparable companies or the performance of one or more relevant indices.

Other Stock Awards. The Committee may grant other awards based in whole or in part by reference to
our common stock. The Compensation Committee will set the number of shares under the stock award (or cash
equivalent) and all other terms and conditions of such awards.

Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or paid
to any non-employee director with respect to any calendar year, including awards granted and cash fees paid by
us to such non-employee director, will not exceed $ in total value; provided that such amount will
increase to $ for the first year for newly appointed or elected non-employee directors.

Changes to Capital Structure. In the event there is a specified type of change in our capital structure,
such as a stock split, reverse stock split or recapitalization, appropriate adjustments will be made to (i) the class
and maximum number of shares reserved for issuance under the Plan, (ii) the class and maximum number of
shares by which the share reserve may increase automatically each year, (iii) the class and maximum number of
shares that may be issued on the exercise of ISOs and (iv) the class and number of shares and exercise price,
strike price or purchase price, if applicable, of all outstanding stock awards.

Corporate Transactions. The following applies to stock awards under the Plan in the event of a
corporate transaction (as defined in the Plan), unless otherwise provided in a participant’s stock award
agreement or other written agreement with us or one of our affiliates or unless otherwise expressly provided by
the Committee at the time of grant.

In the event of a corporate transaction, any stock awards outstanding under the Plan may be assumed,
continued or substituted for by any surviving or acquiring corporation (or its parent company), and any
reacquisition or repurchase rights held by us with respect to the stock award may be assigned to the successor
(or its parent company). If the surviving or acquiring corporation (or its parent company) does not assume,
continue or substitute for such stock awards, then (i) with respect to any such stock awards that are held by
participants whose continuous service has not terminated prior to the effective time of the corporate transaction,
or current participants, the vesting (and exercisability, if applicable) of such stock awards will be accelerated in
full to a date prior to the effective time of the corporate transaction (contingent upon the effectiveness of the
corporate transaction), and such stock awards will terminate if not exercised (if applicable) at or prior to the
effective time of the corporate transaction, and any reacquisition or repurchase rights held by us with respect to
such stock awards will lapse (contingent upon the effectiveness of the corporate transaction), and (ii) any such
stock awards that are held by persons other than current participants will terminate if not exercised (if
applicable) prior to the effective time of the corporate transaction, except that any reacquisition or repurchase
rights held by us with respect to such stock awards will not terminate and may continue to be exercised
notwithstanding the corporate transaction.

In the event a stock award will terminate if not exercised prior to the effective time of a corporate
transaction, the board of directors may provide, in its sole discretion, that the holder of such stock award may
not exercise such stock award but instead will receive a payment equal in value to the excess (if any) of (i) the
per share amount payable to holders of common stock in connection with the corporate transaction over (ii) any
per share exercise price payable by such holder, if applicable. In addition, any escrow, holdback, earn out or
similar provisions in the definitive agreement for the corporate transaction may apply to such payment to the
same extent and in the same manner as such provisions apply to the holders of common stock.

Plan Amendment or Termination. Our board of directors has the authority to amend, suspend or
terminate our Plan, provided that such action does not materially impair the existing rights of any participant
without such participant’s written consent. Certain material amendments also require the approval of our
stockholders. No ISOs may be granted after the tenth anniversary of the date our board of directors adopts our
Plan. No stock awards may be granted under our Plan while it is suspended or after it is terminated.
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Summary of Material United States Federal Income Tax Consequences of the 2022 Equity Incentive Plan

The following is a summary of the principal federal income tax consequences of option grants and other
awards under the 2022 Equity Incentive Plan. Optionees and recipients of other rights and awards granted under
the 2022 Equity Incentive Plan are advised to consult their personal tax advisors before exercising an option or
stock appreciation right or disposing of any stock received pursuant to the exercise of an option or stock
appreciation right or following vesting of a restricted stock award or restricted stock unit or upon grant of an
unrestricted stock award. In addition, the following summary is based upon an analysis of the Code as currently
in effect, existing laws, judicial decisions, administrative rulings, regulations and proposed regulations, all of
which are subject to change and does not address state, local or other tax laws.

Nonstatutory Stock Options. Generally, there is no taxation upon the grant of a NSO. Upon exercise, a
participant will recognize ordinary income equal to the excess, if any, of the fair market value of the underlying
stock on the date of exercise of the stock option over the exercise price. If the participant is employed by the
Company or one of its affiliates, that income will be subject to withholding taxes. The participant’s tax basis in
those shares will be equal to their fair market value on the date of exercise of the stock option, and the
participant’s capital gain holding period for those shares will begin on the day after they are transferred to the
participant. Subject to the requirement of reasonableness, the deduction limits under Section 162(m) of the
Code and the satisfaction of a tax reporting obligation, the Company will generally be entitled to a tax
deduction equal to the taxable ordinary income realized by the participant.

Incentive Stock Options. The 2022 Equity Incentive Plan provides for the grant of stock options that are
intended to qualify as “incentive stock options,” as defined in Section 422 of the Code. Under the Code, a
participant generally is not subject to ordinary income tax upon the grant or exercise of an ISO. If the
participant holds a share received upon exercise of an ISO for more than two years from the date the stock
option was granted and more than one year from the date the stock option was exercised, which is referred to as
the required holding period, the difference, if any, between the amount realized on a sale or other taxable
disposition of that share and the participant’s tax basis in that share will be long-term capital gain or loss. If,
however, a participant disposes of a share acquired upon exercise of an ISO before the end of the required
holding period, which is referred to as a disqualifying disposition, the participant generally will recognize
ordinary income in the year of the disqualifying disposition equal to the excess, if any, of the fair market value
of the share on the date of exercise of the stock option over the exercise price. However, if the sales proceeds
are less than the fair market value of the share on the date of exercise of the stock option, the amount of
ordinary income recognized by the participant will not exceed the gain, if any, realized on the sale. If the
amount realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise
of the stock option, that excess will be short-term or long-term capital gain, depending on whether the holding
period for the share exceeds one year. For purposes of the alternative minimum tax, the amount by which the
fair market value of a share of stock acquired upon exercise of an ISO exceeds the exercise price of the stock
option generally will be an adjustment included in the participant’s alternative minimum taxable income for the
year in which the stock option is exercised. If, however, there is a disqualifying disposition of the share in the
year in which the stock option is exercised, there will be no adjustment for alternative minimum tax purposes
with respect to that share. In computing alternative minimum taxable income, the tax basis of a share acquired
upon exercise of an ISO is increased by the amount of the adjustment taken into account with respect to that
share for alternative minimum tax purposes in the year the stock option is exercised. The Company is not
allowed a tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired
upon exercise of an ISO after the required holding period. If there is a disqualifying disposition of a share,
however, the Company will generally be entitled to a tax deduction equal to the taxable ordinary income
realized by the participant, subject to the requirement of reasonableness, the deduction limits under
Section 162(m) of the Code and provided that either the employee includes that amount in income or the
Company timely satisfies its reporting requirements with respect to that amount.

Restricted Stock Awards. Generally, the recipient of a restricted stock award will recognize ordinary
income at the time the stock is received equal to the excess, if any, of the fair market value of the stock received
over any amount paid by the recipient in exchange for the stock. If, however, the stock is subject to restrictions
constituting a substantial risk of forfeiture when it is received (for example, if the employee is required to work
for a period of time in order to have the right to transfer or sell the stock), the recipient generally will not
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amount paid by the recipient in exchange for the stock. A recipient may, however, file an election with the
Internal Revenue Service, within 30 days following the date of grant, to recognize ordinary income, as of the
date of grant, equal to the excess, if any, of the fair market value of the stock on the date the award is granted
over any amount paid by the recipient for the stock. The recipient’s basis for the determination of gain or loss
upon the subsequent disposition of shares acquired from a restricted stock award will be the amount paid for
such shares plus any ordinary income recognized either when the stock is received or when the restrictions
constituting a substantial risk of forfeiture lapse. Subject to the requirement of reasonableness, the deduction
limits under Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the Company will
generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the
restricted stock award.

Restricted Stock Unit Awards. Generally, the recipient of a restricted stock unit award will generally
recognize ordinary income at the time the stock is delivered equal to the excess, if any, of (i) the fair market
value of the stock received over any amount paid by the recipient in exchange for the stock or (ii) the amount of
cash paid to the participant. The recipient’s basis for the determination of gain or loss upon the subsequent
disposition of shares acquired from a restricted stock unit award will be the amount paid for such shares plus
any ordinary income recognized when the stock is delivered, and the participant’s capital gain holding period
for those shares will begin on the day after they are transferred to the participant. Subject to the requirement of
reasonableness, the deduction limits under Section 162(m) of the Code and the satisfaction of a tax reporting
obligation, the Company will generally be entitled to a tax deduction equal to the taxable ordinary income
realized by the recipient of the restricted stock unit award.

Stock Appreciation Rights. Generally, the recipient of a stock appreciation right will recognize ordinary
income equal to the fair market value of the stock or cash received upon such exercise. Subject to the
requirement of reasonableness, the deduction limits under Section 162(m) of the Code and the satisfaction of a
tax reporting obligation, the Company will generally be entitled to a tax deduction equal to the taxable ordinary
income realized by the recipient of the stock appreciation right.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF THE U.S. FEDERAL INCOME
TAXATION UPON PARTICIPANTS AND THE COMPANY UNDER THE 2022 EQUITY INCENTIVE
PLAN. IT DOES NOT PURPORT TO BE COMPLETE AND DOES NOT DISCUSS THE TAX
CONSEQUENCES OF A PARTICIPANT’S DEATH OR THE PROVISIONS OF THE INCOME TAX
LAWS OF ANY MUNICIPALITY, STATE, OR FOREIGN COUNTRY IN WHICH THE
PARTICIPANT MAY RESIDE.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved as an ordinary resolution that the 2022 Equity Incentive Plan be approved and adopted in
all respects.”

Required Vote With Respect to the 2022 Equity Incentive Plan Proposal

The approval of the 2022 Equity Incentive Plan will require an ordinary resolution as a matter of British
Virgin Islands law, being the affirmative vote of the holders of a majority of the Bull Horn Shares that are
present and vote on such proposal at the Shareholders Meeting. If the Business Combination is not approved,
the 2022 Equity Incentive Plan Proposal will not be presented at the Shareholders Meeting. The 2022 Equity
Incentive Plan will only become effective if the Business Combination is completed.

Recommendation of the Bull Horn Board with Respect to the 2022 Equity Incentive Plan Proposal

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” THE 2022 EQUITY INCENTIVE PLAN PROPOSAL.
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PROPOSAL 4: THE CHARTER AMENDMENT PROPOSALS
Overview

Proposed Amended and Restated Certificate of Incorporation of the Company

Bull Horn’s Memorandum and Atrticles of Association, which will be in large part replicated in the
Interim Charter, includes certain provisions applicable to the rights of shareholders (such as the right to have
their shares redeemed if Bull Horn fails to consummate a business combination by a particular date or if Bull
Horn seeks to amend its memorandum and articles to extend that date) and the conduct of management and
affairs prior to a business combination. Upon the closing of the Business Combination, such provisions will
terminate or cease to be applicable.

Bull Horn’s shareholders are asked to consider and vote upon and to approve seven separate proposals
(collectively, the “Charter Amendment Proposals™) in connection with the replacement of the Interim Charter
with the Amended and Restated Certificate of Incorporation. Each Charter Amendment Proposal is conditioned
on the approval of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive
Plan Proposal, the Director Election Proposal and each of the other Charter Amendment Proposals. Therefore, if
any of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal or the Charter Amendment Proposals are not approved, then the
Charter Amendment Proposals will have no effect, even if approved by Bull Horn’s shareholders.

The following table sets forth a summary of the principal changes proposed to be made between Bull
Horn’s Interim Charter and the proposed Amended and Restated Certificate of Incorporation. This summary is
qualified by reference to the complete text of the proposed Interim Charter, a copy of which is attached to this
proxy statement/prospectus as Annex B, the complete text of the proposed Amended and Restated Certificate of
Incorporation, a copy of which is attached to this proxy statement/prospectus as Annex C, and the complete text
of the proposed Bylaws, a copy of which is attached to this proxy statement/prospectus as Annex D. All
stockholders are encouraged to read each of the proposed Interim Charter, Amended and Restated Certificate of
Incorporation, and Bylaws in their entirety for a more complete description of their terms.

Proposed Amended and Restated

Interim Charter Certificate of Incorporation
Directors; Classes The directors of Bull Horn shall be  The proposed Amended and Restated
(Proposal 4(a)) divided into two classes designated Certificate of Incorporation will have
Class I and Class II. Each class one class of directors who will be
shall consist, as nearly as may be  elected at each annual meeting of
possible, of one-half of the total stockholders for a term of one year,
number of directors constituting the other than those directors who may
entire Board. The Board may be elected by the holders of any
assign members of the Board series of preferred stock. The number
already in office at the time of of directors will be fixed solely and
effectiveness of the Interim Charter exclusively by resolution duly
(the “Effective Time”) to such adopted from time to time by the

classes. The Class I directors shall Board of Directors, subject to the
stand elected for a term expiring at  rights, if any, of the holders of any
Bull Horn’s first annual stockholder series of preferred stock.

meeting following the Effective
Time and the Class II directors
shall stand elected for a term
expiring at Bull Horn’s second
annual stockholder meeting
following the Effective Time.

See Article VI of the Amended and
Restated Certificate of
Incorporation.
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Removal of Directors
(Proposal 4(b))

Stockholder Actions
(Proposal 4(c))

Interim Charter

Proposed Amended and Restated
Certificate of Incorporation

At each annual meeting of the
stockholders of Bull Horn
following the Effective Time,
successors to the class of directors
whose term expires at that annual
meeting shall be elected for a term
of office to expire at the second
annual stockholder meeting
following their election, subject to
their earlier death, resignation or
removal.

See Article V, Section 5.02 of the
Interim Charter.

The Interim Charter provides that,
any or all of the directors may be
removed from office following the
consummation of the initial
business combination, but not at
any time before, and only by the
affirmative vote of holders of a
majority of the then-outstanding
shares of capital stock of the
corporation entitled to vote
generally in the election of
directors, voting together as a
single class.

See Article V, Section 5.04 of the
Interim Charter.

Subject to the rights of the holders
of any outstanding series of the
Preferred Stock, and to the
requirements of applicable law,
special meetings of stockholders of
Bull Horn may be called only by
the chairman of the Board, chief
executive officer or president of
Bull Horn, or the Board pursuant to
a resolution adopted by a majority
of the Board, and the stockholders
shall have no right to call a special
meeting.

Any action required or permitted to
be taken by the stockholders of
Bull Horn may be effected by
written consent of the stockholders
holding the requisite number of
shares required to approve such
action.

The proposed Amended and Restated
Certificate of Incorporation will
provide that, subject to the rights, if
any, of any series of preferred stock
to elect and remove directors may be
removed with or without cause by
the affirmative vote of the holders of
at least a majority in voting power of
the shares then entitled to vote at an
election of directors.

See Article VI, Section C of the
Amended and Restated Certificate of
Incorporation.

The proposed Amended and Restated
Certificate of Incorporation will
provide that, subject to the rights, if
any, of the holders of any series of
preferred stock, any action required
or permitted to be taken by the
holders of stock of the Company
must be effected at a duly called
annual or special meeting of such
holders and may not be effected by
written consent of stockholders in
lieu of a meeting of stockholders.

See Article VII, Section C of the
Amended and Restated Certificate of
Incorporation.
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Exclusive Forum
(Proposal 4(d))

Amendments to the
Governing Documents
(Proposal 4(e))

Interim Charter

Proposed Amended and Restated
Certificate of Incorporation

See Article VII, Section 7.03 of the
Interim Charter.

None.

No corresponding provisions in the
Interim Charter.

Bull Horn may amend its
Certificate of Incorporation or
Bylaws by a resolution of
stockholders or by a resolution
adopted by a majority of the Board,
provided that no amendment may
be made by the Board:

(2)

to restrict the rights or
powers of the stockholders
to amend the Certificate of
Incorporation or Bylaws;

The proposed Amended and Restated
Certificate of Incorporation will
provide that, subject to the rights of
holders of any series of preferred
stock, special meetings of the
stockholders of the Company may be
called only by the Board acting
pursuant to a resolution approved by
the affirmative vote of a majority of
the Board.

See Article VII, Section B of the
Amended and Restated Certificate of
Incorporation.

The proposed Amended and Restated
Certificate of Incorporation will
provide that, unless the Company
consents in writing to the selection of
an alternative forum, the (i) federal
district courts of the United States of
America shall, to the fullest extent
permitted by law, be the exclusive
forum for resolving any complaint
asserting a cause of action arising
under the Securities Act and (ii) the
Court of Chancery of the State of
Delaware shall, to the fullest extent
permitted by law, be the sole and
exclusive forum for derivative
actions, actions asserting a breach of
fiduciary duties, any action arising
under Delaware law, or any action
regarding the internal affairs
doctrine.

See Article VIII, Section A of the
Amended and Restated Certificate of
Incorporation.

The proposed Amended and Restated
Certificate of Incorporation will
provide that, except as otherwise
provided by law, the Company’s
Bylaws will only be permitted to be
amended or repealed by the
Company Board by the affirmative
vote of a majority of the directors or
by the affirmative vote of the holders
of at least a majority in voting power
of the outstanding shares entitled to
vote on such amendment or repeal,
voting together as a single class.
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Indemnification
(Proposal 4(f))

Interim Charter

Proposed Amended and Restated
Certificate of Incorporation

(c) in circumstances where
the certificate of
incorporation or bylaws
cannot be amended by the
stockholders; or

(d) to change Sections 4.02,
4.03, Article IX and
Section 10.01 of the
Interim Charter.

Notwithstanding Section 10.01, no
amendment may be made to the
certificate of incorporation or
bylaws by a resolution of
stockholders to amend

(a) Article IX prior to the initial
Business Combination that would
affect the substance or timing of
Bull Horn’s obligations as
described in Article IX to pay or to
offer to pay the per-share
redemption price to any holder of
the public shares unless the holders
of the public shares are provided
with the opportunity to redeem
their public shares upon the
approval of any such amendment in
the manner and for the price as set
forth in Article IX; or

(b) Section 10.02 during the target
business acquisition period.

See Article XI of the Interim
Charter.

Each person who is or was made a
party or is threatened to be made a
party to or is otherwise involved in
any threatened, pending or
completed action, suit or
proceeding, whether civil, criminal,
administrative or investigative, by
reason of the fact that he or she is
or was a director or an officer of
Bull Horn or, while a director or
officer of Bull Horn, is or was
serving at the request of Bull Horn
as a director, officer, employee or
agent of another corporation or of a
partnership, joint venture, trust,
other enterprise or non-profit entity,
including service with respect to an

Under the DGCL, an amendment to
the certificate of incorporation
generally requires (1) the approval of
the board of directors, (2) the
approval of the holders of a majority
of the voting power of the
outstanding stock entitled to vote
upon the proposed amendment and
(3) the approval of the holders of a
majority of the outstanding stock of
any class entitled to vote thereon as a
class, if any. Generally, the DGCL
standard for amendment to the
Company’s Certificate of
Incorporation described above will
apply. However, Articles V, VII

and IX of the proposed Amended
and Restated Certificate of
Incorporation will only be permitted
to be amended by the affirmative
vote of the holders of at least a
majority in voting power of the
outstanding shares entitled to vote on
such amendment.

See Article V and Article IX of the
Amended and Restated Certificate of
Incorporation.

In lieu of a corresponding provision
in the Company’s proposed
Amended and Restated Certificate of
Incorporation addressing
indemnification and advancement of
expenses, the Company’s proposed
Bylaws will provide for substantially
similar rights to indemnification and
advancement of expenses as
described under the heading
“Proposed Bylaws of the Combined
Company” below.

No corresponding provisions in the
Amended and Restated Certificate of
Incorporation.
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Name of the Company
(Proposal 4(g))

Provisions Specific to a Blank
Check Company and Variation
of Rights of Shares Prior
to a Business Combination
(Proposal 4(g))

Proposed Amended and Restated

Interim Charter Certificate of Incorporation

be indemnified and held harmless
by Bull Horn, against all liability
and loss suffered and expenses
(including, without limitation,
attorneys’ fees, judgments, fines,
ERISA excise taxes and penalties
and amounts paid in settlement)
reasonably incurred by such
indemnitee in connection with such
proceeding, provided, however,
that, except with respect to
proceedings to enforce rights to
indemnification or an advancement
of expenses or as otherwise
required by law, Bull Horn shall
indemnify and advance expenses to
an indemnitee in connection with a
proceeding (or part thereof)
initiated by such indemnitee only if
such proceeding (or part thereof)
was authorized by the board of Bull
Horn. An indemnitee shall also
have the right to be paid by the
Company the expenses (including
attorney’s fees) incurred in
appearing at, participating in or
defending any such proceeding in
advance of its final disposition.

See Article VIII, Section 8.02 of the
Interim Charter. Bull Horn
Holdings Corp. See Article I,
Section 1.01 of the Interim Charter.

Article IX. Business Combination
of the Interim Charter.

Coeptis Therapeutics Holdings, Inc.

Bull Horn’s Interim Charter also
contains provisions in Article I'V,
Section 4.05, designed to provide
certain rights and protections to
Bull Horn’s common stock holders
prior to the consummation of Bull
Horn’s initial Business
Combination. These provisions
cannot be amended without the
approval of 65% (or 50% if
approved in connection with Bull
Horn’s initial Business
Combination) of Bull Horn’s
outstanding shares of common
stock attending and voting on such

See Article I of the Amended and
Restated Certificate of
Incorporation.

The proposed Amended and Restated
Certificate of Incorporation does not
include blank check company
provisions or other provisions
applicable prior to a Business
Combination, because, upon
consummation of the Business
Combination, Bull Horn will cease to
be a blank check company.

No corresponding provisions in the
Amended and Restated Certificate of
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Proposed Bylaws of the Combined Company

In addition, below is a summary of the proposed Bylaws. This summary is qualified by reference to the
complete text of the proposed Bylaws, a copy of which is attached to this proxy statement/prospectus as
Annex D. All shareholders are encouraged to read the proposed Bylaws in its entirety for a more complete
description of its terms.

Pursuant to the proposed Bylaws, the combined company shall maintain a registered office inside the
State of Delaware. All meetings of stockholders for the election of directors and other proper business brought
before the meeting shall be held at such place, if any, as may be designated from time to time by the Company
Board.

Except as otherwise provided by law or by the proposed Bylaws, a majority in voting power of the shares
entitled to vote at a meeting, present in person or represented by proxy, shall constitute a quorum at any meeting
of stockholders. Except as may be otherwise provided in the proposed Amended and Restated Charter or the
proposed Bylaws, each stockholder shall have one vote for each share of stock entitled to vote owned by them
of record according to the stock ledger of the Company as of the record date. Any election of directors by
stockholders shall be determined by a plurality of the votes properly cast on the election of directors.

Except as otherwise provided by the proposed Amended and Restated Charter, the proposed Bylaws, the
rules or regulations of any stock exchange applicable to the combined company, or applicable law or pursuant to
any regulation applicable to the combined company or its securities, when a quorum is present at any meeting
of stockholders, any matter before any such meeting (other than an election of a director or directors) shall be
decided by a majority of the votes properly cast on such matter. A majority of votes cast shall mean that the
number of votes cast “for” a matter exceeds the number of votes cast “against” the matter (with “abstentions”
and “broker nonvotes” not counted as a vote cast either “for” or “against” the matter).

The authorized number of directors shall be fixed solely and exclusively by resolution duly adopted from
time to time by the Company Board. The proposed Bylaws establish that no director need be a stockholder of
the Company.

The board of directors may hold meetings, both regular and special, at such date, time and place, if any, as
the Company Board may set by resolution. At any meeting of the Company Board, a majority of the directors
then in office shall constitute a quorum for the transaction of business. At any meeting of the Company Board at
which a quorum is present, the vote of a majority of the directors present shall constitute action by the Company
Board, unless otherwise required by law, by the proposed Amended and Restated Certificate or by the proposed
Bylaws. If a quorum is not present at any meeting of the board of directors, a majority of the directors present
may adjourn the meeting from time to time, and the meeting may be held as adjourned without further notice.
Any business which might have been transacted at the meeting as originally noticed may be transacted at such
adjourned meeting at which a quorum is present.

The Company Board may designate one or more committees, including, without limitation, a
Compensation Committee, a Nominating & Corporate Governance Committee and an Audit Committee, and
may delegate thereto some or all of its powers except those which by law, by the proposed Amended and
Restated Certificate or by the proposed Bylaws may not be delegated. The officers of the combined company
shall be a Chief Executive Officer, a President, a Secretary, a Treasurer and such other officers, including,
without limitation, a Chairman of the Board of Directors, a Chief Financial officer, and one or more Vice
Presidents (including Executive Vice Presidents or Senior Vice Presidents), Assistant Vice Presidents and
Assistant Secretaries, as the Company Board may determine.

The proposed Bylaws provide that nominations for persons to the Company Board and the proposal of
other business to be considered by the stockholders may be made by any stockholder of the Company who was
a stockholder of record at the time the required notice is delivered by such stockholder to the secretary of the
Company, who is entitled to vote at the meeting and who complies with the notice procedures set forth in the
proposed Bylaws.

For any nominations or other business to be properly brought before an annual meeting by a stockholder,
such stockholder must have given timely notice in writing to the secretary of the Company and any such
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on the one hundred twentieth (120™) day, prior to the one-year anniversary of the preceding year’s annual
meeting (provided, however, that in the event the annual meeting is first convened more than thirty (30) days
before or more than sixty (60) days after such anniversary date, or if no annual meeting were held in the
preceding year, notice by the stockholder to be timely must be received by the Secretary of the Company not
later than the close of business on the later of the ninetieth (90™) day prior to the scheduled date of such Annual
Meeting or the tenth (10") day following the day on which public announcement of the date of such meeting is
first made).

Notwithstanding the foregoing, in the event that the number of directors to be elected to the Company
Board at the annual meeting is increased and there is no public announcement naming all of the nominees for
director or specifying the size of the increased Company Board made by the Company at least ten (10) days
before the last day a stockholder may deliver a notice of nomination in accordance with the proposed Bylaws, a
stockholder’s notice required by proposed Bylaws shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it shall be received by the Secretary of the
Company not later than the close of business on the tenth (10") day following the day on which such public
announcement is first made by the Company.

In the event the Company calls a special meeting of stockholders for the purpose of electing one or more
directors to the Company Board, any such stockholder entitled to vote in such election of directors may
nominate a person or persons (as the case may be) for election to such position(s) as specified in the Company’s
notice of meeting, if the stockholder’s notice is delivered to the Secretary at the principal executive offices of
the Company not earlier than the close of business on the one hundred twentieth (120™) day prior to such special
meeting and not later than the close of business on the later of the ninetieth (90™) day prior to such special
meeting or the tenth (10") day following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Company Board to be elected at such meeting.

The proposed Bylaws provide that each person who was or is made a party or is threatened to be made a
party to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she is or was a director or an officer of the Company or, while a
director or officer of the Company, is or was serving at the request of the Company as a director, officer, or
trustee of another corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to an employee benefit plan, whether the basis of such proceeding is alleged action in an official
capacity while serving as a director, officer or trustee, shall be indemnified and held harmless by the Company
to the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended, against all
expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and
amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith,
provided, however, that, except with respect to proceedings to enforce rights to indemnification or an
advancement of expenses or as otherwise required by law, the Company shall not be required to indemnify or
advance expenses to any such indemnitee in connection with a proceeding (or part thereof) initiated by such
indemnitee unless such proceeding (or part thereof) was authorized by the Company Board. An indemnitee shall
also have the right to be paid by the Company the expenses (including attorney’s fees) incurred in appearing at,
participating in or defending any such proceeding in advance of its final disposition.
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PROPOSAL 4(a): THE CHARTER AMENDMENT PROPOSALS
Approval of amendment to the Interim Charter to declassify the Bull Horn Board into one class of directors.
Reasons for Proposal 4(a)

Directors; Classes

The Bull Horn shareholders are also being asked to approve Proposal 4(a). The Bull Horn Board believes
that declassifying the board of directors from two classes to one class and providing that each member of the
Company’s board of directors will be elected annually at each annual meeting of stockholders is appropriate
because such changes (i) will allow stockholders to participate more frequently in the election of directors,

(i1) increase director accountability to stockholders since this structure enables stockholders to express a view
on each director’s performance by means of an annual vote, and (iii) allow stockholders the ability to influence
corporate governance policies and to hold the board of directors and management accountable for implementing
these policies.

The Bull Horn Board also recognizes that a classified board structure can be viewed as diminishing a
board’s accountability to stockholders, because such a structure does not enable stockholders to express a view
on each director’s performance by means of an annual vote. Annual voting allows stockholders to express their
views on the individual performance of each director and on the entire board of directors more frequently than
with a classified board structure, which provides stockholders a more active role in shaping and implementing
corporate governance policies.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to declassify the Bull Horn board of directors into
one class of directors be ratified, approved, adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(a)

The approval of Proposal 4(a) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(a), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(a) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(a)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(a).
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PROPOSAL 4(b): THE CHARTER AMENDMENT PROPOSALS

Approval of amendment to the Interim Charter to provide that, subject to the limitations imposed by
applicable law, directors may be removed with or without cause, by the holders of at least a majority in voting
power of the shares then entitled to vote at an election of directors.

Reasons for Proposal 4(b)

Director Removal

The Bull Horn shareholders are also being asked to approve Proposal 4(b). The proposed Amended and
Restated Certificate of Incorporation provides that directors can be removed by stockholders with or without
cause, which is consistent with stockholder rights under Section 141(k) of the DGCL where there is a
declassified board of directors and there are no cumulative voting rights for director elections. Additionally, the
Bull Horn Board believes that this provision will enhance the rights of stockholders by allowing stockholders to
remove directors for any reason. The Bull Horn Board believes that this provision will make directors more
accountable to the stockholders by granting stockholders the right to remove directors that they believe should
be removed or replaced, without having to satisfy the more stringent “cause” standard, as included in the
Interim Charter. The proposed stockholder voting requirements would enhance the Company Board’s
accountability to stockholders and stockholder participation in the Company’s corporate governance.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to provide that, subject to the limitations imposed
by applicable law, directors may be removed with or without cause, by the holders of at least a majority in
voting power of the shares then entitled to vote at an election of directors be ratified, approved, adopted and
confirmed in all respects.”

Required Vote With Respect to Proposal 4(b)

The approval of Proposal 4(b) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(b), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(b) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(b)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(b).
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PROPOSAL 4(c): THE CHARTER AMENDMENT PROPOSALS
Approval of amendment to the Interim Charter to prohibit stockholder actions by written consent.
Reasons for Proposal 4(c)

Stockholder Actions

The Bull Horn shareholders are also being asked to approve Proposal 4(c). The proposed Amended and
Restated Certificate of Incorporation provides that any action to be taken by its stockholders may not be taken
by written consent. The Bull Horn Board believes that each decision of the stockholders should be made by all
stockholders and only after thoughtful consideration of complete information. Information will be provided to
stockholders through a proxy statement, and the period between delivery of the proxy statement and the
stockholder meeting provides time for consideration of stockholder proposals. The Bull Horn Board believes
that all stockholders, not just stockholders executing a written consent, should have the opportunity to
participate in the decision-making process. This allows minority stockholders to take whatever action they deem
appropriate to protect their interests, including seeking to persuade majority stockholders to follow a different
course, or selling their shares.

The proposed Amended and Restated Certificate of Incorporation will have the effect of preventing
Company stockholders from taking action at any time other than an annual meeting or a special meeting to
replace directors or take any other action authorized to be taken by stockholders under the DGCL. The
Amended and Restated Certificate of Incorporation may also make more difficult, or delay, actions by a person
or a group seeking to acquire a substantial percentage of the Company Common Stock, to replace directors or to
take other action to influence or control its management or policies, even though the holders of a majority of the
outstanding shares of the Company Common Stock might desire those actions.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to prohibit stockholder actions by written consent
be ratified, approved, adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(c)

The approval of Proposal 4(c) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(c), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(c) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(c)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(c).
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PROPOSAL 4(d): THE CHARTER AMENDMENT PROPOSALS

Approval of amendment to the Interim Charter to provide that the federal district courts of the United States
of America will be the exclusive forum for resolving any complaint asserting a cause of action arising under
the Securities Act of 1933, as amended, and the Delaware courts will be the exclusive forum for certain
stockholder litigation.

Reasons for Proposal 4(d)

Exclusive Forum

The Bull Horn shareholders are also being asked to approve Proposal 4(d). Adopting the federal district
courts of the United States as the exclusive forum for certain stockholder litigation under the Securities Act is
intended to assist the Company in avoiding multiple lawsuits in multiple jurisdictions regarding the same
matter. The ability to require such claims to be brought in a single forum will help to assure consistent
consideration of the issues, the application of a relatively known body of case law and level of expertise and
should promote efficiency and cost-savings in the resolutions of such claims.

Adopting Delaware as the exclusive forum for certain stockholder litigation is intended to assist the
Company in avoiding multiple lawsuits in multiple jurisdictions regarding the same matter. The Bull Horn
Board believes that the Delaware courts are best suited to address disputes involving such matters given that
after the Domestication, the Company will be incorporated in Delaware. Delaware offers a specialized Court of
Chancery to address corporate law matters, with streamlined procedures and processes which help provide
relatively quick decisions. This accelerated schedule can minimize the time, cost and uncertainty of litigation
for all parties. The Court of Chancery has developed considerable expertise with respect to corporate law issues,
as well as a substantial and influential body of case law construing Delaware’s corporate law and long-standing
precedent regarding corporate governance. This provides stockholders and the Company with more
predictability regarding the outcome of intra-corporate disputes.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to provide that the federal district courts of the
United States of America will be the exclusive forum for resolving any complaint asserting a cause of action
arising under the Securities Act of 1933, as amended, and the Delaware courts will be the exclusive forum for
certain stockholder litigation be ratified, approved, adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(d)

The approval of Proposal 4(d) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(d), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(d) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(d)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(d).
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PROPOSAL 4(e): THE CHARTER AMENDMENT PROPOSALS

Approval of amendment to the Interim Charter to provide that the Bylaws and the Amended and Restated
Certificate of Incorporation may only be amended in accordance with the DGCL.

Reasons for Proposal 4(e)

Amendments to the Governing Documents

The Bull Horn shareholders are also being asked to approve Proposal 4(e). Requiring (1) the affirmative
vote of a majority of the directors, or (2) the affirmative vote of the holders of at least a majority in voting
power of the outstanding shares entitled to vote on such amendment or repeal, voting together as a single class,
to make any amendment to the Company’s Bylaws is intended to protect key provisions of the Bylaws from
arbitrary amendment and to prevent action by a group of stockholders who may be able to represent a majority
of votes properly cast on such matter so long as a quorum is present, which threshold may be less than a
majority in voting power of outstanding shares entitled to vote, from taking actions that may be harmful to other
stockholders or making changes to provisions that are intended to protect all stockholders.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to provide that the Bylaws and the Amended and
Restated Certificate of Incorporation may only be amended in accordance with the DGCL be ratified, approved,
adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(e)

The approval of Proposal 4(e) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(e), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(e) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(e)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(e).
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PROPOSAL 4(f): THE CHARTER AMENDMENT PROPOSALS

Approval of amendment to the Interim Charter to remove the provisions addressing indemnification and
advancement of expenses for the Company’s officers and directors, as the Company’s proposed Bylaws will
provide for substantially similar rights to indemnification and advancement of expenses.

Reasons for Proposal 4(f)

Indemnification and Advancement of Expenses for Officers and Directors

The Bull Horn shareholders are also being asked to approve Proposal 4(f). In lieu of retaining a provision
in the Company’s proposed Amended and Restated Certificate of Incorporation addressing indemnification and
advancement of expenses for the Company’s officers and directors, the Company’s proposed Bylaws will
provide for substantially similar rights to indemnification and advancement of expenses as described in the
section entitled “Proposal 4: The Charter Amendment Proposals — Proposed Bylaws of the Combined
Company”.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that an amendment to the Interim Charter to remove the provisions addressing
indemnification and advancement of expenses for the Company’s officers and directors, as the Company’s
proposed Bylaws will provide for substantially similar rights to indemnification and advancement of expenses,
be ratified, approved, adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(f)

The approval of Proposal 4(f) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(f), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(f) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(f)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(f).
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PROPOSAL 4(g): THE CHARTER AMENDMENT PROPOSALS

Approval of other changes in connection with adoption of the Amended and Restated Certificate of
Incorporation and Bylaws.

Reasons for Proposal 4(g)

Other changes in connection with adoption of the Amended and Restated Certificate of Incorporation and
Bylaws

The Bull Horn shareholders are also being asked to approve Proposal 4(g). The Bull Horn Board believes
that amending and restating the Interim Charter and authorizing all other changes in connection with the
replacement of the Interim Charter with the Amended and Restated Certificate of Incorporation and Bylaws
(copies of which are attached to this proxy statement/prospectus as Annex C and Annex D, respectively) as part
of the Business Combination, including (i) changing the post-Business Combination corporate name from “Bull
Horn Holdings Corp.” to “Coeptis Therapeutics Holdings, Inc.”, and (ii) removing various provisions of the
Interim Charter applicable only to a blank check company, including provisions requiring special votes with
respect to the variation of rights of shares prior to a business combination, that will no longer be applicable
upon consummation of the Business Combination, is necessary to adequately address the needs of the Company
after the Business Combination.

Approval of each of the Charter Amendment Proposals, assuming approval of each of the other Proposals,
will result, upon the consummation of the Business Combination, in the wholesale amendment and restatement
of Bull Horn’s Interim Charter with the Amended and Restated Certificate of Incorporation and Bylaws. While
certain material changes between the Interim Charter and the Amended and Restated Certificate of
Incorporation and Bylaws have been unbundled into distinct Charter Amendment Proposals or otherwise
identified in this Proposal 4(g), there are other differences between the Interim Charter and the Amended and
Restated Certificate of Incorporation and Bylaws that will be approved (subject to the approval aforementioned
related proposals and consummation of the Business Combination) if our shareholders approve this
Proposal 4(g). Accordingly, we encourage shareholders to carefully review the terms of the Amended and
Restated Certificate of Incorporation and Bylaws, attached hereto as Annex C and Annex D, as well as the
information included in the table which sets forth a summary of the principal changes proposed to be made
between Bull Horn’s Interim Charter and the proposed Amended and Restated Certificate of Incorporation
under the section entitled “Proposal 4: The Charter Amendment Proposals”.

Name Change

The Bull Horn Board believes that changing the post-Business Combination corporate name from “Bull
Horn Holdings Corp.” to “Coeptis Therapeutics Holdings, Inc.” is desirable to reflect the Business Combination
with Coeptis and to clearly identify the Company as the publicly traded entity.

Provisions Specific to a Blank Check Company and Variation of Rights of Shares Prior to a Business

Combination

The elimination of certain provisions related to Bull Horn’s status as a blank check company and certain
provisions providing rights and protections (which under the Interim Charter cannot be amended without the
approval of 65% (or 50% if approved in connection with Bull Horn’s initial business combination)) to Bull
Horn’s common stock holders prior to the consummation of Bull Horn’s initial Business Combination of Bull
Horn’s outstanding shares of common stock attending and voting on such amendment is desirable, because
these provisions will serve no purpose following the Business Combination. For example, the proposed
Amended and Restated Certificate of Incorporation does not include the requirement to dissolve the Company
and allows it to continue as a corporate entity with perpetual existence following consummation of the Business
Combination. In addition, certain other provisions in the Interim Charter require that proceeds from Bull Horn’s
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occurred. These provisions cease to apply once the Business Combination is consummated and are therefore not
included in the proposed Amended and Restated Certificate of Incorporation.
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Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that the amendment and restatement of the Interim Charter be ratified, approved, adopted
and confirmed in all respects and that all other changes in connection with the replacement of the Interim
Charter with the Amended and Restated Certificate of Incorporation and Bylaws as part of the Business
Combination, including (i) changing the post-Business Combination corporate name from “Bull Horn Holdings
Corp.” to “Coeptis Pharmaceuticals Holdings, Inc.”, and (ii) removing various provisions of the Interim Charter
applicable only to a blank check company, including provisions requiring special votes with respect to the
variation of rights of shares prior to a business combination, that will no longer be applicable upon
consummation of the Business Combination, be ratified, approved, adopted and confirmed in all respects.”

Required Vote With Respect to Proposal 4(g)

The approval of Proposal 4(g) will require the affirmative vote of the holders of a majority of the Bull
Horn Shares as of the Record Date that are present and vote at the Shareholders Meeting.

Each of the Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan
Proposal, the Director Election Proposal and each of the Charter Amendment Proposals, including this
Proposal 4(g), is interdependent upon the others and must be approved in order for Bull Horn to complete the
Business Combination. All of the Proposals must be approved by the holders of a majority of the ordinary
shares of Bull Horn entitled to vote that are present and vote at the Shareholders Meeting. Therefore, if any of
the other Proposals are not approved, Proposal 4(g) will have no effect, even if approved by Bull Horn’s
shareholders.

Recommendation of the Bull Horn Board with Respect to Proposal 4(g)

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” PROPOSAL 4(g).
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PROPOSAL 5: THE DIRECTOR ELECTION PROPOSAL

Election of Directors

Pursuant to the Merger Agreement, Bull Horn has agreed to take all necessary action, including causing
the directors of Bull Horn to resign, so that effective at the Closing, the entire board of directors of the
Company will consist of seven individuals, a majority of whom will be independent directors in accordance
with the requirements of Nasdagq.

Bull Horn is proposing the election by shareholders of the following seven individuals, who will take
office immediately following the Closing and who will constitute all the members of the Company Board:
David Mehalick, Daniel Yerace, Christopher Calise, Tara Maria DeSilva, Philippe Deschamps, Christopher
Cochran and Gene Salkind. It is noted in this regard that the appointments of the seven directors under the
Director Election Proposal will take effect under the terms of the Amended and Restated Certificate of
Incorporation and the Bylaws of the Company as continued into Delaware.

There are no family relationships among any of the Company’s directors and executive officers, except
that Christopher Calise and Tara Maria DeSilva are first cousins. Subject to other provisions in the Amended
and Restated Certificate of Incorporation, the number of directors that constitutes the entire board of directors of
the Company will be fixed solely by resolution of its board of directors. Each director will serve until his or her
successor is duly elected and qualified or until his or her earlier death, resignation or removal. No decrease in
the number of directors constituting the Company Board will shorten the term of any incumbent director.

Subject to the rights, if any, of the holders of preferred stock to elect directors and to remove any director
whom the holders of any such stock have the right to elect, any director (including persons elected by directors
to fill vacancies in the Company Board) may be removed from office (i) with cause or without cause and
(i1) only by the affirmative vote of the holders of at least a majority in voting power of the shares then entitled to
vote at an election of directors. Any vacancy on the Company Board, including a vacancy that results from an
increase in the number of directors or a vacancy that results from the death, resignation, disqualification or
removal of a director, may be filled only by a majority of the directors then in office, even if less than a quorum,
subject to the rights, if any, of the holders of preferred stock.

If the Business Combination Proposal is not approved, the Director Election Proposal will not be
presented at the Shareholders Meeting. The appointments of directors resulting from the election will only
become effective if the Business Combination is completed.

The Bull Horn Board knows of no reason why any of the nominees will be unavailable or decline to serve
as a director. The information presented below is as of the Record Date and is based in part on information
furnished by the nominees and in part from the Company’s and Coeptis’ records.

Information about Officers, Directors and Nominees

At the effective time of the Business Combination, in accordance with the terms of the Merger Agreement
and assuming the election of the nominees set forth in this section, the board of directors and officers of the
Company will be as follows:

Name Age Position

David Mehalick 53 Chairman and Chief Executive Officer
Daniel Yerace 39  Director and Vice President of Operations
Christopher Calise 49  Director

Tara Maria DeSilva 54 Independent Director

Philippe Deschamps 60  Independent Director
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Christopher Cochran 53 Independent Director
Gene Salkind 68  Independent Director

There is no arrangement or understanding between the persons described above and any other person
pursuant to which the person was selected to his or her office or position.

For more information about Christopher Calise, see the section entitled “Directors, Officers, Executive
Compensation and Corporate Governance of Bull Horn.”
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For more information about David Mehalick and Daniel Yerace, see the section entitled “Executive
Officers and Directors of Coeptis.”

For more information about Tara Maria DeSilva, Philippe Deschamps, Christopher Cochran and Gene
Salkind, see the section entitled “Management of the Company Following the Business Combination.”

Committee Appointments

Upon the completion of the Business Combination, the Company Board will have an audit committee, a
compensation committee and a nominating and corporate governance committee. Each of the members of such
committees will meet the requirements for independence under the under the applicable rules and regulations of
the SEC and rules of Nasdaq. The Company will also determine that a member of the audit committee will
qualify as an “audit committee financial expert” as defined in the SEC rules and will satisfy the financial
sophistication requirements of Nasdag.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that David Mehalick, Daniel Yerace, Christopher Calise, Tara Maria DeSilva, Philippe
Deschamps, Christopher Cochran and Gene Salkind be appointed as directors of the Company to serve until the
2023 annual meeting of stockholders.”

Required Vote With Respect to the Director Election Proposal

The election of directors pursuant to the Director Election Proposal will require the affirmative vote of the
holders of a majority of the ordinary shares that are present and vote at the Shareholders Meeting. It is noted
however that the appointments of the seven directors under the Director Election Proposal will take effect under
the terms of the Bylaws of the Company as continued into Delaware.

If the Business Combination Proposal is not approved, the Director Election Proposal will not be
presented at the Shareholders Meeting. The Director Election Proposal will only become effective if the
Business Combination is completed. Approval of the Director Election Proposal is a condition to Closing under
the Merger Agreement. If the Director Election Proposal is not approved, Coeptis is not required to close the
Business Combination.

Recommendation of the Bull Horn Board with Respect to the Director Election Proposal

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT THE BULL HORN
SHAREHOLDERS VOTE “FOR” EACH OF THE NOMINEES IN THE DIRECTOR
ELECTION PROPOSAL.
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PROPOSAL 6: THE ADJOURNMENT PROPOSAL

Overview

At the Shareholders Meeting, Bull Horn will ask its shareholders to consider and vote upon a proposal to
require the chairman of the meeting to adjourn the Shareholders Meeting to a later date or dates, if necessary, to
permit further solicitation and vote of proxies if Bull Horn determines an adjournment to be reasonably
necessary or appropriate to approve one or more Proposals at the Shareholders Meeting. In no event will Bull
Horn solicit proxies to adjourn the Shareholders Meeting or complete the Business Combination beyond the
date by which it may properly do so.

Consequences if the Adjournment Proposal is Not Approved

If the Adjournment Proposal is not approved by Bull Horn’s sharcholders, the Bull Horn Board may not
be able to adjourn the Sharecholders Meeting to a later date if necessary, to permit further solicitation and vote of
proxies if it is determined by Bull Horn that more time is necessary or appropriate to approve one or more of the
Proposals at the Shareholders Meeting. It is important for you to note that in the event that the any of the
Domestication Proposal, the Business Combination Proposal, the 2022 Equity Incentive Plan Proposal, the
Director Election Proposal or the Charter Amendment Proposals do not receive the requisite vote for approval,
then we may not be able to complete the Business Combination. If we do not complete the Business
Combination and fail to complete an initial business combination by November 3, 2022, unless Bull Horn
submits and its sharcholders approve an extension of such date, we will be required to dissolve and liquidate the
trust account by returning the then remaining funds in such account to the public shareholders.

Resolution to be Voted Upon
The full text of the resolution to be passed is as follows:

“It is resolved that the proposal to require the chairman to approve the adjournment of the Shareholders
Meeting to a later date or dates, if necessary to permit further solicitation and vote of proxies if it is determined
by Bull Horn that more time is necessary or appropriate to approve one or more Proposals at the Shareholders
Meeting be approved and adopted in all respects.”

Required Vote with Respect to the Adjournment Proposal

The Adjournment Proposal, if presented, will require the affirmative vote of the holders of a majority of
the Bull Horn Shares that are present and vote on such proposal at the Shareholders Meeting.

The Adjournment Proposal will not be submitted if the Business Combination Proposal is approved.

Recommendation of the Bull Horn Board with respect to the Adjournment Proposal

THE BULL HORN BOARD UNANIMOUSLY RECOMMENDS THAT BULL HORN
SHAREHOLDERS VOTE “FOR” THE APPROVAL OF THE ADJOURNMENT PROPOSAL.
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INFORMATION ABOUT BULL HORN

9

References to the “Company,” “us” or “we” in this section refer to Bull Horn.

General

We were incorporated as a British Virgin Islands business company on November 27, 2018 as a blank
check company for the purpose of acquiring, engaging in a share exchange, share reconstruction and
amalgamation with, purchasing all or substantially all of the assets of, entering into contractual arrangements
with, or engaging in any other similar business combination with one or more businesses or entities.

On November 3, 2020, we completed our IPO of 7,500,000 Units, generating gross proceeds of
$75,000,000. Simultaneously with the closing of the IPO, we consummated the sale of an aggregate of
3,750,000 Private Placement Warrants at a price of $1.00 per warrant in a private placement to our sponsor,
Imperial, I-Bankers and Northland, generating total gross proceeds of $3,750,000.

A total of $75,750,000, comprised of $72,000,000 of the proceeds from the IPO and $3,750,000 of the
proceeds of the sale of the Private Placement Warrants, was placed in our trust account.

We must complete our initial business combination by November 3, 2022, which date was extended by
approval of our shareholders in a special meeting held on April 26, 2022. On April 27, 2022, we filed an
amended and restated copy of the Amended and Restated Memorandum and Articles of Association with the
Registrar of Corporate Affairs of the British Virgin Islands, effective the same day. In connection with the
special meeting, shareholders holding 4,258,586 public shares exercised their right to redeem their shares for a
pro rata portion of the funds in the trust account. As a result, approximately $43.0 million (approximately
$10.10 per public share) was removed from the trust account to pay such holders and approximately
$32.7 million remains in the trust account. Following redemptions, we have 3,241,414 public shares outstanding
and the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per public share that remains
outstanding) per month to deposit into the trust account in connection with the extension of our termination date
from May 3, 2022 to November 3, 2022. If the initial business combination is not consummated by
November 3, 2022, then Bull Horn’s existence will terminate, and we will distribute all amounts in the trust
account.

Bull Horn is not presently engaged in, and will not engage in, any substantive commercial business until it
completes the Business Combination with Coeptis or another target business.

Employees

We currently have two officers. These individuals are not obligated to devote any specific number
of hours to our matters but they are devoting as much of their time as they deem necessary to our affairs until
we have completed our initial business combination. The amount of time they devote in any time period varies
based on the stage of the business combination process we are in. We do not have and do not intend to have any
full time employees prior to the consummation of our initial business combination.

Properties

Our executive offices are located at 801 S. Pointe Drive, Suite TH-1, Miami Beach, Florida 33139 and
our telephone number is (305) 671-3341. Our sponsor provides, at no cost to us, office space, utilities and
secretarial and administrative support. We consider our current office space adequate for our current operations.

Legal Proceedings

To the knowledge of our management team, there is no litigation currently pending or contemplated
against us, any of our officers or directors in their capacity as such or against any of our property.
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DIRECTORS, OFFICERS, EXECUTIVE COMPENSATION AND
CORPORATE GOVERNANCE OF BULL HORN

9

References to the “Company,” “us” or “we” in this section refer to Bull Horn.

Management and Board of Directors

Bull Horn’s current directors and officers are as follows:

Name Age Position
Robert Striar 49  Chief Executive Officer and Director
Christopher Calise 49  Chief Financial Officer and Director
Stephen Master 53  Director
Michael Gandler 44  Director
Jeff Wattenberg 67  Director
Doug Schaer 50  Director
Baron Davis 43  Director

The experience of Bull Horn’s directors and executive officers is as follows:

Robert Striar, our Chief Executive Officer and a director since our inception, has served as the President
of M Style, a leading strategy, marketing and branding firm specializing in sports, entertainment and consumer
products, since 2008. Mr. Striar has worked in the sports strategy, marketing and branding space in the
United States and Europe for 20 years, cultivating and enriching brand and sponsorship programs at a variety of
levels. Mr. Striar’s client roster has included global federations and international sports leagues as well as a
wide variety of Fortune 500 brands, including Disney, the National Football League Players’ Association,
National Hockey League and Warner Brothers. Mr. Striar has worked with teams and leagues for strategic
planning, commercial development and operations. Mr. Striar has served as Chairman of Strategy for China-US
Business Alliance since 2018 and as the President of the Alumni of the Pro Hockey Players Association since
2017. We believe Mr. Striar is qualified to serve as our director due to his operational experience and his
network of contacts.

Christopher Calise, our Chief Financial Officer and a director since our inception, has over 15 years of
experience in the finance and insurance industries and has been responsible for setting the strategic vision for
Crown Global, a domestic and international private placement insurance holding company, as well as
overseeing its day-to-day management, including finance, operations and sales, since 2010. He also works
closely with both internal and external sales and marketing in the development of new product initiatives, as
well as evaluating new markets. Prior to joining Crown Global, Mr. Calise was a principal at LSC Investors,
LLC, from 2001 to 2009, where he advised The Second City, Inc. and Narciso Rodriguez and restructured
Phillips de Pury & Luxembourg, a large global auction house. From 1999 to 2001, he was an associate with
Crown Capital Group, Inc., a private equity investment firm focused on assisting middle-market companies
build value over the long term and was one of the founding members of Fresh Direct, LLC. Mr. Calise was also
a consultant with the Industrial Products Group at PriceWaterhouse in its Chicago office, from 1997 to 1999.
Mr. Calise is a member of the board of Song4Life and Student Finance League Inc. Mr. Calise received a
Bachelor of Arts in Economics from the University of Chicago, as well as certifications in insurance and
finance. We believe Mr. Calise is qualified to serve as our director due to his operational and executive
experience.

Stephen Master has served as one of our directors since October 2020. Mr. Master is currently the
Managing Director of Master Consulting LLC, a global sports media & gaming advisory firm. Mr. Master is
also advising several leading venture capital firms on their investments in the sports betting space as well as the
AGA on the Sports Betting Initiative and is a member of their Sports Betting Task Force. For the prior
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ten years, he served as the Global Head of the Sports Group at the Nielsen Company and was the co-founder of
the Nielsen eSports practice. Prior to joining Nielsen, Mr. Master was the VP of Business Development of
Corporate Sponsorships at the National Football League. Before the NFL, Mr. Master worked at Octagon
Worldwide as the VP of Marketing Solutions where he worked with leading brands to incorporate sports,

music & entertainment into their marketing portfolios as well as to activate and leverage those investments at
retail. Mr. Master also previously worked at the National Basketball Association, where he served as the
Director of Business Development in the International Group. Mr. Master graduated with a BBA from the
University of Michigan, received an MBA from the Kellogg School of
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Management at Northwestern University and is currently an adjunct professor at NYU’s Stern School of
Business where he teaches a Sports & Entertainment Marketing course. We believe that Mr. Master’s executive
experience and financial expertise qualifies him to serve as a director of our company.

Michael Gandler has served as one of our directors since October 2020. With a career spanning 20 years
in the sports and entertainment industry, Michael Gandler has been active globally in the commercialization and
marketing of some of the world’s most prominent sports and entertainment properties. Currently, Michael is the
Managing Director of SENT Sports, a media and entertainment company owned by Indonesia’s Djarum Group
and also serves as the Chief Executive Officer of storied Italian football club Como 1907, the acquisition of
which he negotiated in 2019. Previously, from July of 2015 to December of 2018, he was the Chief Revenue
Officer for FC Internazionale di Milano (“Inter Milan”), where he oversaw all areas of commercialization for
the club, including media rights, sponsorship, retail, licensing, ticketing, international academies and the clubs
global marketing efforts. Prior to joining Inter Milan, from to August 2013 to July 2015, he was the founder and
President of Major League Revenue, a boutique agency specializing in the commercialization of sports and
entertainment properties. From July 2004 to April 2011, Mr. Gandler was also a senior executive at Major
League Soccer, where he oversaw global sponsorships and media, and is credited with the negotiation of
landmark sponsorship and international media rights deals for the league. In addition to his work on the
property side of the business, Mr. Gandler also spent a total of 6 years working for sports marketing agencies,
overseeing business development and marketing efforts for IMG College properties as well as some of the most
prestigious events across the Americas including the CONCACAF Gold Cup, Copa America and FIFA World
Cup Qualifying. Mr. Gandler has led the commercial efforts behind international properties expanding into the
U.S. market, including FC Barcelona, Manchester United, the Mexican Soccer Federation and others.

Mr. Gandler holds a Bachelor of Arts degree in Economics from Connecticut College and an Master of Science
degree in Sports Management from the Centre International d’Etude du Sport. We believe that Mr. Gandler’s
extensive and varied professional experience well qualifies him to serve as a director of our company.

Jeff Wattenberg has served as one of our directors since October 2020. Mr. Wattenberg is a private
investor and Wall Street veteran. He is the founder and former President of a broker dealer with 200 brokers and
is also a founder and former President of Telecuba Holdings, a telecom firm that secured licenses from the FCC
to connect the United States with Cuba direct via satellite. He was a seed round investor in InterAmericas
Communications (aka FirstCom) which was sold to ATT, and a seed round investor in Worldport
Communications which was sold to Energis U.K. for $600 million. He was the founder and President of
Briefserve, the largest digital legal brief archive in the United States, which was sold to Westlaw, a division of
Thomson Reuters. In addition, Jeffrey was a Board Member of the Association of Volleyball Professionals. He
was directly involved in raising over $20 million in capital for the league and secured tour sponsorships in
excess of $25 million for the AVP. He was co-founder of Flash Flood for Good, a non-profit initiative in
partnership with The Clinton Global Initiative, Proctor & Gamble and Crispin Porter Bogusky. Mr. Wattenberg
earned a Bachelor of Arts degree in Accounting from Pace University. We believe that Mr. Wattenberg’s
financial expertise qualifies him to serve as a director of our company.

Doug Schaer has served as one of our directors since October 2020. Mr. Schaer was a long-time certified
player agent by the Major League Baseball Players Association. An experienced entrepreneur, operator and
business strategist, Mr. Schaer specializes in franchise asset development and foundation building in the
entertainment, music and sports genres. Doug is coming off a 3 year stint as Chief Operating Officer for
LiveXLive Media, Inc. (NASDAQ: LIVX), a global digital media company dedicated to music and live
entertainment, while also serving as Chief Advisor to two-time NBA All-Star, entrepreneur, investor, and
businessman, Baron Davis (via Baron Davis Enterprises). Previously, Doug co-founded and served as COO for
Hero Ventures LLC, an innovative live entertainment production and touring company that obtained a license
from Marvel Entertainment to utilize their intellectual property to launch a production called “The Marvel
Experience,” a touring, branded and themed attraction in North America, which was ultimately extended to
international release. To this day, Mr. Schaer continues to serve on the board of directors of Hero Ventures.

Mr. Schaer earned a BA in Government from Wesleyan University and a J.D. from the University of Southern
California, Gould School of Law. We believe that Mr. Schaer’s executive experience well qualifies him to serve
as a director of our company.
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Baron Davis has served as one of our directors since October 2020. Mr. Davis is a former two-time NBA
All-Star and current entrepreneur, investor, and businessman investing in early-stage companies with a focus on
media and technology. He has also founded and incubated several companies under his banner, Baron Davis
Enterprises (“BDE”). During his 13-year NBA career, Baron played for the Charlotte Hornets, the Golden State
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Warriors, the Los Angeles Clippers, the Cleveland Cavaliers, and the New York Knicks. His game was known
for its electrifying style, power and composure in high-pressure situations. Since his turning to
entrepreneurship, Baron has formed numerous successful enterprises under his BDE banner including: Business
Inside the Game (“BIG”), the Black Santa Company, and Sports Lifestyle in Culture (“SLIC”), his media
platform and content studio. All of Baron’s business endeavors revolve around the objective of combining
creative talent with original publication and production to develop and provide educational and heart-warming
stories that appeal to global audiences of all ages, backgrounds, and interests. We believe that Mr. Davis is well
qualified to serve a director due to his experience as a participant and investor in the sports and entertainment
industry.

Committees of the Board of Directors

Our board of directors has two standing committees: an audit committee and a compensation committee.
Subject to phase-in rules and a limited exception, the rules of Nasdaq and Rule 10A-3 of the Exchange Act
require that the audit committee of a listed company be comprised solely of independent directors, and the rules
of Nasdaq require that the compensation committee of a listed company be comprised solely of independent
directors. The charter of each committee is available on our website at www.bullhornse.com.

Audit Committee

We have established an audit committee of the board of directors. Messrs. Master, Gandler, Wattenberg
and Schaer serve as members of our audit committee. Mr. Wattenberg serves as chairman of the audit
committee. Under the Nasdaq listing standards and applicable SEC rules, we are required to have three
members of the audit committee all of whom must be independent. Messrs. Master, Gandler, Wattenberg and
Schaer are independent.

Each member of the audit committee is financially literate and our board of directors has determined that
Mr. Wattenberg qualifies as an “audit committee financial expert” as defined in applicable SEC rules.

Responsibilities of the audit committee include:

. the appointment, compensation, retention, replacement, and oversight of the work of the
independent auditors and any other independent registered public accounting firm engaged by us;

. pre-approving all audit and non-audit services to be provided by the independent auditors or any
other registered public accounting firm engaged by us, and establishing pre-approval policies and
procedures;

. reviewing and discussing with the independent auditors all relationships the auditors have with us in

order to evaluate their continued independence;

. setting clear hiring policies for employees or former employees of the independent auditors;
. setting clear policies for audit partner rotation in compliance with applicable laws and regulations;
. obtaining and reviewing a report, at least annually, from the independent auditors describing (i) the

independent auditor’s internal quality-control procedures and (ii) any material issues raised by the
most recent internal quality-control review, or peer review, of the audit firm, or by any inquiry or
investigation by governmental or professional authorities, within, the preceding five years
respecting one or more independent audits carried out by the firm and any steps taken to deal with
such issues;

. reviewing and approving any related party transaction required to be disclosed pursuant to Item 404
of Regulation S-K promulgated by the SEC prior to us entering into such transaction; and

. reviewing with management, the independent auditors, and our legal advisors, as appropriate, any
legal, regulatory or compliance matters, including any correspondence with regulators or
government agencies and any employee complaints or published reports that raise material issues
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regarding our financial statements or accounting policies and any significant changes in accounting
standards or rules promulgated by the Financial Accounting Standards Board, the SEC or other
regulatory authorities.
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Compensation Committee

We have established a compensation committee of the board of directors. The members of our
Compensation Committee are Messrs. Master and Gandler. Mr. Master serves as chairman of the compensation
committee. We have adopted a compensation committee charter, which details the principal functions of the
compensation committee, including:

. reviewing and approving on an annual basis the corporate goals and objectives relevant to our Chief
Executive Officer’s compensation, evaluating our Chief Executive Officer’s performance in light of
such goals and objectives and determining and approving the remuneration (if any) of our Chief
Executive Officer’s based on such evaluation in executive session at which the Chief Executive
Officer is not present;

. reviewing and approving the compensation of all of our other officers;

. reviewing our executive compensation policies and plans;

. implementing and administering our incentive compensation equity-based remuneration plans;

. assisting management in complying with our proxy statement and annual report disclosure
requirements;

. approving all special perquisites, special cash payments and other special compensation and benefit

arrangements for our officers and employees;
. producing a report on executive compensation to be included in our annual proxy statement; and
. reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.

The charter also provides that the compensation committee may, in its sole discretion, retain or obtain the
advice of a compensation consultant, legal counsel or other adviser and will be directly responsible for the
appointment, compensation and oversight of the work of any such adviser. However, before engaging or
receiving advice from a compensation consultant, external legal counsel or any other adviser, the compensation
committee will consider the independence of each such adviser, including the factors required by Nasdaq and
the SEC.

Director Nominations

We do not have a standing nominating committee, though we intend to form a corporate governance and
nominating committee as and when required to do so by law or Nasdaq rules. In accordance with
Rule 5605(¢)(2) of the Nasdaq rules, a majority of the independent directors may recommend a director
nominee for selection by the board of directors. The board of directors believes that the independent directors
can satisfactorily carry out the responsibility of properly selecting or approving director nominees without the
formation of a standing nominating committee. The directors who shall participate in the consideration and
recommendation of director nominees are Messrs. Master, Gandler, Wattenberg and Schaer. In accordance with
Rule 5605(e)(1)(A) of the Nasdaq rules, all such directors are independent. As there is no standing nominating
committee, we do not have a nominating committee charter in place.

The board of directors will also consider director candidates recommended for nomination by our
shareholders during such times as they are seeking proposed nominees to stand for election at the next annual
meeting of shareholders (or, if applicable, a special meeting of shareholders). Our shareholders that wish to
nominate a director for election to the Board should follow the procedures set forth in our Memorandum and
Articles of Association.

We have not formally established any specific, minimum qualifications that must be met or skills that are
necessary for directors to possess. In general, in identifying and evaluating nominees for director, the board of
directors considers educational background, diversity of professional experience, knowledge of our business,
integrity, professional reputation, independence, wisdom, and the ability to represent the best interests of our
shareholders.
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Our board of directors consists of seven directors and is divided into two classes with only one class of
directors being elected in each year and each class serving a two-year term. The term of office of the first class
of directors, consisting of Messrs. Gandler, Wattenberg and Schaer, will expire at the first annual meeting. The
term of office of the second class of directors, consisting of Messrs. Striar, Calise, Master and Davis, will expire
at the second annual meeting.

Code of Conduct and Ethics

We have adopted a Code of Conduct and Ethics applicable to our directors, officers and employees. We
have filed a copy of our Code of Ethics and our audit and compensation committee charters as exhibits to the
registration statement filed in connection with our initial public offering. You can review these documents by
accessing our public filings at the SEC’s web site at www.sec.gov. In addition, a copy of the Code of Ethics will
be provided without charge upon request from us. We intend to disclose any amendments to or waivers of
certain provisions of our Code of Ethics in a Current Report on Form 8-K.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS OF BULL HORN

References to the “Company,” “us” or “we” in this section refer to Bull Horn. The following discussion
and analysis of the Company s financial condition and results of operations should be read in conjunction with
the consolidated financial statements and the notes thereto contained elsewhere in this proxy statement/
prospectus.

Cautionary Note Regarding Forward-Looking Statements

All statements other than statements of historical fact included in this section regarding Bull Horn’s
financial position, business strategy and the plans and objectives of management for future operations, are
forward-looking statements. When used in this section, words such as “anticipate,” “believe,” “estimate,”
“expect,” “intend” and similar expressions, as they relate to us or Bull Horn’s management, identify forward-
looking statements. Such forward-looking statements are based on the beliefs of management, as well as
assumptions made by, and information currently available to, Bull Horn’s management. Actual results could
differ materially from those contemplated by the forward- looking statements as a result of certain factors
detailed in our filings with the SEC. All subsequent written or oral forward-looking statements attributable to us

or persons acting on Bull Horn’s behalf are qualified in their entirety by this paragraph.

Restatements of Previously Issued Financial Statements

We previously restated our historical financial results to (i) reclassify our warrants as derivative liabilities
pursuant to Accounting Standards Codification (“ASC”) 815-40 rather than as a component of equity as we had
previously treated the Warrants, and (ii) to restate the value of our ordinary shares subject to possible
redemption to include all ordinary shares being subject to possible redemption. The impact of these restatements
is reflected in the discussion of our results of operations below and is as disclosed in Note 2 to our audited
financial statements as of and for the fiscal year ended December 31, 2020 included in Amendment No. 2 to our
annual report on Form 10-K for the fiscal year ended December 31, 2020, filed with the SEC on February 2,
2022 and three months ended March 31, 2022, filed with the SEC on May 10, 2022.

Overview

We are a blank check company incorporated in the BVI on November 27, 2018 formed for the purpose of
effecting a merger, amalgamation, share exchange, asset acquisition, share purchase, reorganization or other
similar initial business combination with one or more businesses. We intend to effectuate our initial business
combination using cash derived from the proceeds of the initial public offering and the sale of the private
warrants, our shares, debt or a combination of cash, shares and debt.

We expect to continue to incur significant costs in the pursuit of our acquisition plans. We cannot assure
you that our plans to complete an initial business combination will be successful.

There is a risk that the Business Combination (or any other initial business combination we may have)
will not close. If we fail to consummate an initial business combination by November 3, 2022, we will be
required to liquidate our trust account, each as described elsewhere in this proxy statement/prospectus.

Recent Developments

On April 18, 2022, we entered into the Merger Agreement with Merger Sub and Coeptis, pursuant to
which, subject to the terms and conditions set forth therein, (i) prior to the Closing, we will re-domicile from the
British Virgin Islands to the State of Delaware through a statutory re-domestication, and (ii) upon the Closing,
Merger Sub will merge with and into Coeptis, with Coeptis continuing as the surviving corporation in the
Merger and a wholly-owned subsidiary of the Company (after the Domestication). See the section entitled
“Proposal 2: The Business Combination Proposal.”
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On April 26, 2022, we held a special meeting of our shareholders. At the special meeting, our
shareholders approved an amendment to our Amended and Restated Memorandum and Articles of Association
to extend the date by which we must consummate our initial business combination from May 3, 2022 to
November 3, 2022. On April 27, 2022, we filed an amended and restated copy of the Amended and Restated
Memorandum and Articles of Association with the Registrar of Corporate Affairs of the British Virgin Islands,
effective the same day. In
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connection with the special meeting, shareholders holding 4,258,586 public shares exercised their right to
redeem their shares for a pro rata portion of the funds in the trust account. As a result, approximately

$43.0 million (approximately $10.10 per public share) was removed from the trust account to pay such holders
and approximately $32.7 million remains in the trust account. Following redemptions, we have 3,241,414
public shares outstanding and the sponsor agreed to lend Bull Horn $66,667 (or approximately $0.02 per public
share that remains outstanding) per month to deposit into the trust account in connection with the extension of
our termination date from May 3, 2022 to November 3, 2022. On May 2, 2022, we issued a promissory note to
the sponsor in connection with such loan, which bears no interest and is repayable in full upon the earlier of
(a) the date of the consummation of our initial business combination, or (b) the date of our liquidation. If the
initial business combination is not consummated by November 3, 2022, then our existence will terminate, and
we will distribute all amounts in the trust account.

Results of Operations

We have neither engaged in any operations nor generated any operating revenues to date. Our only
activities from inception through March 31, 2022 were organizational activities and those necessary to prepare
for the initial public offering, described below, and identifying a target company for an initial business
combination. We do not expect to generate any operating revenues until after the completion of our initial
business combination. We generate non-operating income in the form of interest income on marketable
securities held in the trust account. We incur expenses as a result of being a public company (for legal, financial
reporting, accounting and auditing compliance), as well as for due diligence expenses in connection with
searching for, and completing, an initial business combination.

For the three months ended March 31, 2022, we had net income of $3,184,794, which consisted of change
in fair value of warrant liabilities of $3,597,824 and interest income on marketable securities and other interest
of $6,753, offset by operating costs of $419,783.

For the year ended December 31, 2021, we ha