Business Combination:

The Company s management has broad discretion with respect to the specilic application of the net proceeds
of the Proposed Offering, although substantially all of the net proceeds of the Proposed Offenng are intended 1o be
generally applied wward consummating a Business Combination with (or acquisition of) a Target Business. As
used herein, “Target Business™ musi be with one or more targel businesses that ogether have a fair market value
equal to at least 807 of the balance in the trust account (less any deferred underwriting commissions and taxes
pavable on interest carned) at the tme of our signing a definitive agreement in connection

F-7

GLOBAL PARTNER ACQUISITION CORFP.
Motes to Financial Statements
NOTE 1—DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS - {continued)

with the Company s imtial Busmess Combination. Furthermore, there 1s no assurance that the Company will be
able 1o successfully effect a Business Combination,

The Company, after signing a definitive agreement for a Business Combination, will either (i) seek
stockholder approval of the Business Combination at a meeting called for such purpose in connection with which
stockholders may seek to redeem their shares, regardless of whether they vote for or agamst the Busiess
Combination, for cash equal to their pro rata share of the aggregate amount then on deposit in the Trust Account
as of two business days prior to the consummation of the imtial Busmess Combination, including interest but less
taxes payable, or (i) provide stockholders with the opportunity to sell their shares to the Company by means of a
tender offer (and thereby avoid the need for a stockholder vote) for an amount in cash equal to their pro rata share
of the aggregate amount then on deposit in the Trust Account as of two business days prior to commencement of
the tender offer, meluding interest but less taxes pavable. The decision as to whether the Company will seek
stockholder approval of the Business Combination or will allow stockholders to sell thewr shares m a tender offer
will be made by the Company, solely m its discretion, and will be based on a variety of factors such as the tming
of the transaction and whether the terms of the ransaction would otherwise require the Company to scek
stockholder approval unless a vote 15 required by NASDAQ rules. If the Company secks stockholder approval, it
will complete its Business Combination only 1if' a majonty of the outstanding shares of common stock voted are
voled i favor of the Business Combination. However, in no event will the Company redeem its public shares in
an amount that would cause 1ts net tangible assets to be less than $3,0000001 . In such case, the Company would
not proceed with the redemption of 1ts public shares and the related Business Combination, and mstead may
search for an allermnate Busimess Combination.

If the Company holds a stockholder vole or there 15 a tender offer for shares m connection with a Business
Combination, a public stockholder will have the nght to redeem its shares for an amount in cash equal o their pro
rata share of the aggregate amount then on deposit m the Trust Account as of two business days prior o the
consummaton of the mitial Business Combmation, mcluding interest but less taxes pavable. As a result, such
shares of common stock will be recorded at redemption amount and classified as temporary equity upon the
completion of the Proposed OfTenng. i accordance with FASE ASC 480, “Distinguishing Liabiliies from
Equity.” The amount in the Trust Account 15 imtially anticipated to be $10.00 per public common share
($135,000,000 held n the Trust Account divided by 13,500,000 public common shares).

The Company will only have 24 months from the closing date of the Proposed Offernng to complete its imitial
Business Combination. [f the Company does not complete a Business Combination within this period of time, it
shall (1) cease all operations except for the purposes of winding up; (1) as promptly as reasonably possible. but not
more than ten business days thereafter, redeem the public shares of common stock for a per share pro rata portion
of the Trust Account, including intenest, but less taxes payable (less up to $50,000 of such net interest o pay
dissolution expenses) and (1) as promplly as possible following such redemption, dissolve and liquidate the
balance of the Company "s net assets (o its remaming stockholders, as part of its plan of dissolution and
liquidation. The matial stockholder has entered mto a letter agreement with the Company, pursuant to which it has
wanved its right to paricipate i any redemption with respect to its miial shares; however, if the mital
stockholder or any of the Company s officers, directors or affihates acquire shares of common stock i or after the
Proposed Offering, they will be entitled to a pro rata share of the Trust Account upon the Company 's redemption
or liqudation m the event the Company does not complete a Business Combination withan the required time
period.
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