combination pursuant to the tender offer rules, our amended and
restated certificate of incorporation will provide that a public
stockholder, together with anyv affiliate of such stockholder or any
other person with whom such stockholder 15 acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be
resiricied from redeeming its shares with respect to more than an
aggregate of 10% of the shares sold i this offenng. We believe the
restriciion described above will discourage stockholders from
accumulating large blocks of shares, and subsequent attempts by such
holders to use ther abihty (o redeem their shares as a means to force
us or our management to purchase their shares at a significant
premiwm to the then-current market price or on other undesirable
terms, Absent this provision,
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a publie stockholder holding more than an aggregate of 10% of the
shares sold in this ofTenng could threaten 1o exercise i3 redemption
rights against a business combination i such holder’s shares are not
purchased by us or our management at a premium (o the then-current
markel price or on other undesirable terms. By limiting our
stockholders™ ability o redeem o no more than 10% ol the shares
sold in thes offermg. we believe we will himat the ability of a small
group of stockholders o unreasonably attempt to block our abality 1o
complete our business combination, particularly in connection with a
business combination with a target that requires as a closing
condition that we have a minimum net worth or a certain amount of
cash. However, we would not be restricting owr stockholders” abality
to vote all of their shares (including all shares held by those
stockholders that hold more than 10% of the shares sold in this
offenng) for or agamst our busimess combination.

Redemption Rights in connection with

proposed amendments to our

certificate of meorporation Some other blank check companies have a provision in their charter
which prohibits the amendment of certain charter provisions. Our
amended and restated certificate of meorporation will provide that
any of its provisions related to pre-business combination activity
{including the requirement to deposit proceeds of this offering and the
private placement of warrants mto the trust account and not release
such amounts except in specified ciroumstances, and to provide
redemption rights to public stockholders as deseribed herein) may be
amended if approved by holders of 65% of our common stock, and
corresponding provisions of the trust agreement governing the release
of funds from our trist account may be amended of approved by
holders of 65% of owr common stock. 1n all other nstances, our
amended and restated certificate of meorporation may be amended by
holders of a majority of our common stock, subject to applicable
provisions of the DGUL or applicable stock exchange rules. Our
initial stockholder, who will beneficially own 20002 of our common
stock upon the closing of this offering (assuming it does not purchase
any unils i this offering), will participate in any vole to amend our
amended and restated certificate of incorporation and/or trust
agreement and will have the discretion to vole in any manner it
chooses. Our sponsor, execulive officers, directors and director
nominees have agreed, pursuant to a letter agreement with us, a form
of which has been filed as an exhibit to the registration statement of
which this prospectus forms part, that they will not propose any
amendment to our amended and restated certificate of incorporation

http:/fwww sec. goviArchives/edear/datal | 643953000 121 39001 5005425/11201 3a2_globalpartner. im[ 7/27/2015 8:31:37 AM)
CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. 6(g) DE-SDNY-0057836
CONFIDENTIAL SDNY_GM_00204020
EFTA01366310



