Each member of the audit commatiee 15 financially hiterate and our board of directors has determined that Mr.
nCamillo qualifies as an “audit committee financial expert”™ as defined in applicable SEC rules.

Responsibilites of the audit commitiee nclude:

+ the appomtment, compensation, retention, replacement, and oversight of the work of the independent
auchtors and any other ndependent registered public accounting firm engaged by us;

« pre-approving all audit and non-audit serviees 1o be provided by the independent auditors or any other
regisiered public accounting firm engaged by us, and establishing pre-approval policies and procedures;

reviewing and discussing with the mdependent auditors all relationshaps the auditors have with us in order
o evaluate their continued independence;

seiting clear hinng policies for employees or former emplovees of the independent auditors,

sefting clear policies for audit pariner rotation m compliance with applicable laws and regulations,

obtaining and reviewing a report, at least annually, from the mdependent auditors deseribing (1) the
independent auditor’s mternal quality -control procedures and (1) any material issues raised by the mosi
recent internal quality -control review, or peer review, of the audit firm, or by any inquiry or investigation by
governmental or professional authonties, within, the preceding five vears respecting one or more
independent audits carnied out by the firm and any sieps taken to deal with such 1ssues,

« reviewing and approving anv related party transaction required to be disclosed pursuant to liem 404 of
Regulation 5-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, anv legal,
regulatory or compliance matters, mcluding any correspondence with regulators or government agencies
and any emplovee complainis or published reporis that raise material issues regarding our financial
statemenis or accounting policies and any significant changes in accounting standards or rules promulgated
by the Financial Accounting Standards Board, the SEC or other regulatory authonties,

Compensation Commiltee

Upon the effectiveness of the registration statement of which this prospectus forms a part, we will eslablish a
compensation commitiee of the board of directors. The members of our Compensation Committee will be Messrs,
Weiss and Kerr. Mr. Weiss will serve as chairman of the compensation committee. We will adopt a compensation
commitiee charter, which will detai] the principal functions of the compensation committee, including:

« reviewing and approving on an annual basis the corporate goals and objectives relevant w our Chaef
Executive Officer’s compensation, evaluating our Chief Executive Officer’s performance m light of such
goals and objectives and determining and approving the remuneration (if any) of our Chief Executive
OfTicer’s based on such evaluation,

reviewing and approving the compensation of all of our other executive officers;

107

* 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 executive officers and employees,

+ producing a report on execuiive compensation to be included in our annual proxy statement; and
+» reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.

The charter will also provide 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 commitiee
will consider the independence of each such adviser, including the factors required by WASDAC and the SEC,

We may pay a member of our combined team (or an entitv affiliated with a member of our combined team) a
fee for financial advisory services rendered in connection with ouwr identification, negotiation and consummation
of our initial business combination. The fee will only be payable upon closing of our initial business combanation,

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-0057200
CONFIDENTIAL SDNY_GM_00204084
EFTA01366374



