and may be paid out of the offering proceeds deposited i the trest account. The per-share amount distribuied (o
any redeeming stockholders upon the completion of our mital business combination will not be reduced as a
result of such fee. A majonty of disinterested directors will determine the nature and amount of such fee, which
will be based upon the prevailing market rate for similar services negobiaied at ams” length for such iransactions
at such time, but will in no event exceed $3.000.000 i the aggregate. Any such fee will also be subject to the
review of our audit commitiee pursuant to the audit committee’s policies and procedures relating to transactions
that may present conflicts of mierest. No such fee will be pavable to our Chief Executive Officer,

Director Mominations

We do not have a standing nominating commitlee, though we mtend 1o form a corporate governance and
nominating committee as and when required 1o do so by law or NASDAQ rules. In accordance with Rule
5605(e)(2) of the NASDAQ rules. a majority of the mdependent directors may recommend a director nominee for
selection by the board of directors. The board of directors believes that the independent directors can satisfactornly
carry oul the responsibility of properly selecting or approving direetor nominees without the formation of a
standing nomimating commiltee. The directors who shall participate in the consideration and recommendation of
director nominees are Messrs, Kerr, DiCamillo, Anthos and Wenss, In accordance with Rule 5603(e) 1A of the
MNASDAQ rules, all such directors are independent. As there is no standing nominating commillee, we do nol have
a nominating commitiee charter in place.

The board of directors will also consider director candidates recommended for nommation by our
stockholders during such times as they are secking proposed nominees to stand for election at the next annual
mecting of stockholders (or, if applicable, a speeial meeting of stockholders). Our stockholders that wish to
nominate a director for election to the Board should follow the procedures set forth i our by laws,

We have not formally established any specific, minimum gqualifications that must be met or skills that are
necessary for directors (o possess. In general, in identifving and evaluating nominees for director, the board of
direetors considers educational background, diversity
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of professional expenence, knowledge of our business, integnty, professional reputation, independence, wisdom,
and the ability to represent the best interests of our stockholders.

Compensation Committee Interlocks and Insider Participation

MNone of our executive officers currently serves, and in the past vear has not served, as a member of the board
of directors or compensation committee of any entity that has one or more executive officers serving on our board
of directors.

Code of Ethics

Prior to the effectiveness of this registration statement, we will have adopted a Code of Ethies applicable 1o
our directors, officers and employees. We will file a copy of owr form of Code of Ethies and our audit committee
charter as extubits to the registration statement of which this prospectus 1s a part. You will be able to 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 Ethies wall be provided without charge upon request from us. We miend to diselose any amendments (o or
warvers of certam provisions of our Code of Ethies i a Current Report on Form 8-K. See “Where You Can Find
Additional Information.”™

ConfMicts of Inferest

Each of our officers, directors and director nominees presently has, and any of them in the future may have
additional, fiduciary or contractual obligations to another entity pursuant to which such ofTicer or director is
required to present a business combination opportunily o such entity. Accordingly, if any of the above execulive
officers becomes aware of a business combination opportunity which is suitable for an entity to which he or she
has then-current Nduciary or contractual obligations, he or she will honor his or her fiduciary or conlractual
obligations to present such business combination opportunity to such entity, and only present it to us il such entity
rejects the opportunity. We do not believe, however, that the fiduciary duties or contractual obligations of our
officers, directors and director nominees will materially affect our ability 1o complete our business combination.
Our amended and restated certificate of incorporation will provide that we renounce our interest in any corporate
opportunity offered to any director unless such opportunity is expressly offered 1o such person solely in his or her
capacily as a director or officer of our company and such opportunity 1s one which we are legally and
contractually permitied 1o undertake and would otherwise be reasonable for us o pursue.

Oy sponsor, executive officers, directors and director nominees may become involved with subsequent blank

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-0057201
CONFIDENTIAL SDNY_GM_00204085
EFTA01366375



