unenforceable. In the event that a claim for indemmification agamst such habilities (other than the pavment by the
registrant of expenses mcurred or paid by a director, officer or controlling person of the registrant in the suceessful
defense of any action, st or proceeding) 15 asserted by such director, officer or controlling person i connection
with the secunties being regisiered, the registrant will, unless in the opimon of 1ts counsel the matier has been
seftled by controlling precedent, subimat to a court of appropriate jurisdiction the question whether such
indemnification by it is agamst public policy as expressed in the Act and will be govemned by the final
adjudication of such 1ssue.

ic) The undersigned regisirant hereby underiakes that:

(1) For purposes of determiming any hability under the Securities Act of’ 1933, the mformation omitied
from the form of prospectus filed as part of thas registration statement i rehiance upon Rule 4304 and contaimed
in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act
shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any hability under the Securities Act of 1933, cach post-cffective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed 1o be the inatial bona
fide offering thereof,

(3) For the purpose of determiming hability under the Securities Act of 1933 to anv purchaser, if the
registrant 1 subject to Rule 4300, each prospectus filed pursuant to Rule 424(b) as part of a registration statement
relating to an offering, other than registration statements relying on Rule 4308 or other than prospectuses filed in
reliance on Rule 43004, shall be deemed to be part of and mcluded in the registration statement as of the date 1t 15
first used after effectiveness. Provided, however, that no statement made i a registration statement or prospectus
that 13 part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such first use. supersede or modify any statement that was made in the registration
statement or prospecius that was part of the registration statement or made in any such document immediately
prioe: to such date of first use.

(#) For the purpose of determining lability of a registrant under the Securities Act of 1933 1o any
purchaser i the mitial distbution of the securities, the undersigned registrant undentakes thal in a primary
offering of secunties of an undersigned registrant pursuant to this regisiration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following commumecations, the undersigned registrant will be a seller (o the
purchaser and will be considered 1o offer or sell such securities to such purchaser:

(1) Any prelimmary prospectus or prospectus of the undersigned registrant relating to the offermg
required to be filed pursuant to Rule 424,

(1) Any free writing prospectus relating (o the offening prepared by or on behalf of the undersigned
registrant or wsed or referred 1o by an undersigned registrant;

(11) The portion of any other free writing prospectus relating to the olfering contamimg material
mnformation about the undersigned registrant or its securities provided by or on behalf of the undersigned

registrant; and
(v} Any other communication that 15 an offer i the offering made by the undersigned registrant 1o
the purchaser.
II-6
SIGNATURES

Pursuant o the requirements of the Securities Acl of 1933, as amended, the registrant has duly caused this
Amendment No. 2 to the Registration Statement 1o be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on the 270 dav of July, 200135,

GLOBAL PARTNER ACQUISITION CORF.

5/ Paul Zept

MName: Paul Zepf
Title: Chief Executive Officer
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