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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement is declared effective and all other conditions
to the business combination described in the enclosed proxy statement/prospectus have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,
check the following box: [

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering: O

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering: [J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ Accelerated filer O

Non-accelerated filer

X

Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [J
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) [

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant will file a
further amendment which specifically states that this Registration Statement will thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended (“Securities Act”), or until the Registration Statement will become effective on such date as the Securities and Exchange Commission, acting pursuant
to Section 8(a), may determine.

* Prior to the consummation of the Business Combination described herein, the Registrant intends to effect a transfer by way of continuation to Delaware under Sections 206

to 209 of the Companies Act (As Revised) of the Cayman Islands and a domestication under Section 388 of the Delaware General Corporation Law, pursuant to which the
Registrant’s jurisdiction of incorporation will be changed from the Cayman Islands to the State of Delaware. All securities being registered will be issued by Global Partner
Acquisition Corp II (after its domestication as a corporation incorporated in the State of Delaware).
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. Global Partner Acquisition Corp II may
not issue the securities offered by this preliminary proxy statement/prospectus until the registration statement filed with the Securities and
Exchange Commission, of which this preliminary proxy statement/prospectus is a part, is declared effective. This preliminary proxy
statement/prospectus does not constitute an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale of these securities is not permitted.

PRELIMINARY - SUBJECT TO COMPLETION, DATED JANUARY 12, 2024

PROXY STATEMENT FOR
EXTRAORDINARY GENERAL MEETING OF GLOBAL PARTNER ACQUISITION CORP 11
PROSPECTUS FOR UP TO
SHARES OF COMMON STOCK AND WARRANTS OF GLOBAL PARTNER ACQUISITION CORP I1
(AFTER ITS DOMESTICATION AS A CORPORATION INCORPORATED IN THE STATE OF DELAWARE)

The board of directors of Global Partner Acquisition Corp II, a Cayman Islands exempted company (which will transfer by way of continuation to
Delaware and domesticate as a Delaware corporation (the “Domestication”) prior to the closing (the “Closing”) of the Business Combination) (“GPAC
II”’), has unanimously approved the transactions (collectively, the “Business Combination”) contemplated by that certain Business Combination
Agreement, dated as of November 21, 2023 (as amended, supplemented or otherwise modified from time to time, the “Business Combination
Agreement”), by and among GPAC II, Strike Merger Sub I, Inc., a Delaware corporation and a wholly owned subsidiary of GPAC II (“First Merger
Sub”), Strike Merger Sub II, LLC, a Delaware limited liability company and direct wholly owned subsidiary of GPAC II (“Second Merger Sub”), and
Stardust Power Inc., a Delaware corporation (“Stardust Power”), a copy of which is attached to this proxy statement/prospectus as Annex A. As
described in this proxy statement/prospectus, GPAC II’s shareholders are being asked to consider and vote upon each of the Domestication and the
Business Combination, among other items. As used in this proxy statement/prospectus, “Combined Company” refers to GPAC II after giving effect to
the consummation of the Business Combination.

Pursuant to the Business Combination Agreement, prior to the closing of the transactions contemplated by the Business Combination Agreement,
GPAC II will transfer by way of continuation to Delaware and domesticate as a Delaware corporation in accordance with Section 388 of the Delaware
General Corporation Law and Sections 206 to 209 of the Companies Act (As Revised) of the Cayman Islands.

Prior to the Domestication, each Class B ordinary share, par value $0.0001 per share of GPAC II (the “Class B Ordinary Share”) outstanding
will be converted into one (1) Class A ordinary share, par value $0.0001 per share of GPAC II (the “Class A Ordinary Share”) in accordance with the
Amended and Restated Articles of Association of GPAC II (the “Class B Conversion”). In connection with the Domestication, (i) each Class A
Ordinary Share outstanding immediately prior to the effective time of the Domestication and following the Class B Conversion will be converted into
one (1) share of common stock, par value $0.0001 per share of GPAC II (the “GPAC II Common Stock”), and (ii) each then-issued and outstanding
whole warrant exercisable for one Class A Ordinary Share (each warrant, a “GPAC II Public Warrant”) will be converted into a warrant exercisable
for one share of GPAC II Common Stock at an exercise price of $11.50 per share on the terms and conditions set forth in the Warrant Agreement, dated
as of January 11, 2021, by and between GPAC II and Continental Stock Transfer & Trust Company, as warrant agent (as amended or amended and
restated from time to time, and each converted warrant, a “GPAC II Warrant”). In connection with clauses (i) and (ii) of this paragraph, each issued
and outstanding unit of GPAC II (each unit, a “GPAC II Public Unit”) that has not been previously separated into the underlying Class A Ordinary
Shares and the underlying GPAC II Public Warrants will be cancelled and will entitle the holder thereof to receive one share of GPAC I Common Stock
and one-sixth of one GPAC II Warrant.

Concurrently with the Domestication, the governing documents of GPAC II will be replaced by new governing documents of GPAC 11, as a
Delaware corporation.

On the date of the Closing, following the Domestication, (i) First Merger Sub will merge with and into Stardust Power, with Stardust Power being
the surviving company in the merger (the “First Merger”) and, (ii) immediately following the First Merger, and as part of the same overall transaction
as the First Merger, Stardust Power will merge with and into Second Merger Sub (the “Second Merger” and, together with the First Merger, the
“Mergers”), with Second Merger Sub being the surviving company of the Second Merger (Second Merger Sub, in its capacity as the surviving company
of the Second Merger, the “Surviving Company”), and as
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a result of which the Surviving Company will become a wholly-owned subsidiary of GPAC II. The Domestication, the Mergers and the other
transactions contemplated by the Business Combination Agreement are hereinafter referred to as the “Business Combination.”

The Class A Ordinary Shares, GPAC II Public Warrants and the GPAC II Public Units are currently listed on the Nasdaq Stock Market LLC
(“Nasdaq”) under the symbols “GPAC,” “GPACW” and “GPAC.U,” respectively. In connection with the Closing, we intend to change our name from
“Global Partner Acquisition Corp II” to “Stardust Power Inc.” and we expect that the shares of GPAC II Common Stock and the GPAC II Warrants will
continue trading on Nasdaq under the new symbols “SDST” and “SDSTW,” respectively, following the Closing. Furthermore, GPAC II Public Units
will no longer trade following consummation of the Domestication.

In accordance with the terms and subject to the conditions of the Business Combination Agreement, each share of common stock of Stardust
Power, par value $0.00001 per share (“Stardust Power Common Stock”) issued and outstanding immediately prior to the effective time of the First
Merger, other than any Cancelled Shares (as defined therein) and Dissenting Shares (as defined therein) will be converted into the right to receive the
number of shares of GPAC II Common Stock equal to the Merger Consideration (as defined below) divided by the number of shares of Company Fully-
Diluted Stock (as defined below) (the “Per Share Consideration”). “Merger Consideration” means the aggregate number of GPAC II Common Stock
equal to (i) $450.0 million (subject to certain adjustments as set forth in the Business Combination Agreement, including with respect to certain
transaction expenses and the cash and debt of Stardust Power) divided by (ii) $10.00. “Company Fully-Diluted Stock” means the sum of (without
duplication) (x) the aggregate number of shares of Stardust Power Common Stock issued and outstanding immediately prior to the date and time that the
First Merger becomes effective, including without limitation any restricted stock of Stardust Power whether vested or unvested (the “Stardust Power
Restricted Stock”), plus (y) the aggregate number of shares of Stardust Power Common Stock issuable upon exercise of all vested and unvested options
of Stardust Power (“Stardust Power Options”) as of immediately prior to the effective time of the First Merger but, for the avoidance of doubt,
excluding any unissued Stardust Power Options, plus (z) the number of shares of Stardust Power Common Stock issuable upon the SAFE Conversion
(as defined therein). Additionally, in the event that prior to the eighth (8th) anniversary of the Closing, the volume-weighted average price of GPAC II
Common Stock is greater than or equal to $12.00 per share for a period of 20 trading days in any 30-trading day period or there is a change of control,
GPAC 1II will issue five million shares of GPAC II Common Stock to the holders of Stardust Power as additional merger consideration. Following the
execution and delivery of the Business Combination Agreement, and subject to the approval of the shareholders of GPAC II, GPAC II will adopt a
customary incentive equity plan that will provide that the GPAC II Common Stock reserved for issuance thereunder, together with the shares of GPAC 11
Common Stock reserved with respect to Exchanged Company Options and Exchanged Company Common Restricted Stock under the Stardust Power
Equity Incentive Plan, will be set at an amount equal to 10.00% of GPAC II Common Stock outstanding immediately after Closing.

It is a condition of the consummation of the Business Combination that GPAC II receive confirmation from Nasdaq that the shares of GPAC 11
Common Stock to be issued in connection with the Business Combination have been approved for listing on Nasdaq, subject only to official notice of
issuance thereof, but there can be no assurance such listing condition will be met or that GPAC II will obtain such approval from Nasdaq. If such listing
condition is not met or if such approval is not obtained, the Business Combination will not be consummated unless the stock exchange approval
condition set forth in the Business Combination Agreement is waived by the applicable parties.

GPAC II reserves the right to postpone or adjourn the Shareholder Meeting on one or more occasions, provided that without the consent of
Stardust Power, such adjournment cannot be longer than ten (10) days other than a Saturday, Sunday or other day on which commercial banks in New
York, New York are authorized or required by law to close (“Business Days”), as detailed in the Business Combination Agreement. In the event of an
adjournment, the Shareholder Meeting will be reconvened as promptly as practicable, and in no event will the Shareholder Meeting be reconvened on a
date that is later than four (4) Business Days prior to the date by which GPAC II must complete its initial business combination.
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This proxy statement/prospectus provides shareholders of GPAC II with detailed information about the Business Combination and other
matters to be considered at the extraordinary general meeting of GPAC II. We encourage you to read the entire proxy statement/prospectus,
including the Annexes and other documents referred to therein, carefully and in their entirety. You should also carefully consider the risk
factors described in the section titled “Risk Factors” beginning on page 59 of this proxy statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THE PROXY STATEMENT/PROSPECTUS, PASSED UPON THE
MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR
ACCURACY OF THE DISCLOSURE IN THE PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
CONSTITUTES A CRIMINAL OFFENSE.

The proxy statement/prospectus is dated , 2024 and is first being mailed to GPAC II’s shareholders on or about ,2024.
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Global Partner Acquisition Corp II
c/o Global Partner Sponsor II LLC
200 Park Avenue, 32nd Floor
New York, New York 10166

Dear Global Partner Acquisition Corp II Shareholders:

You are cordially invited to attend an extraordinary general meeting of Global Partner Acquisition Corp II, a Cayman Islands exempted company
(“GPAC II”), which will be held on ,2024 at  a.m., Eastern Time, at the offices of Kirkland & Ellis LLP located at 601 Lexington Avenue,
New York, New York 10022, and virtually via a live webcast at , or at such other time, on such other date and at such other place to which the meeting
may be postponed or adjourned (the “Shareholder Meeting”).

We will hold the meeting virtually over the Internet, but the physical location of the meeting will remain at the location specified above for the
purposes of our Amended and Restated Memorandum and Articles of Association of GPAC II (the “Amended and Restated Articles of Association™).
If you wish to attend the Shareholder Meeting in person, you must reserve your attendance at least two business days in advance of the Shareholder
Meeting by contacting by a.m., Eastern Time, on (two business days prior to the meeting date).

On November 21, 2023, GPAC II entered into a Business Combination Agreement (as it may be amended, supplemented or otherwise modified
from time to time, the “Business Combination Agreement”) contemplating several transactions in connection with which GPAC II will become the
parent company of Stardust Power Inc., a Delaware corporation (“Stardust Power”), with Strike Merger Sub I, Inc., a Delaware Corporation and direct
wholly-owned subsidiary of GPAC II (“First Merger Sub”), Strike Merger Sub II, LLC, a Delaware limited liability company and direct wholly-owned
subsidiary of GPAC II (“Second Merger Sub”) and Stardust Power. As further described in the accompanying proxy statement/prospectus, (i) prior to
the Domestication (as such term is defined below), each Class B ordinary share, par value $0.0001 per share of GPAC II (the “Class B Ordinary
Share”) outstanding shall convert automatically, on a one-for-one basis, into one (1) Class A ordinary share, par value $0.0001 per share of GPAC II
(the “Class A Ordinary Share” and together with the Class B Ordinary Shares, the “Ordinary Shares”) in accordance with the Amended and Restated
Articles of Association (the “Class B Conversion”) and the Sponsor Letter Agreement (as defined below); (ii) in connection with the Domestication,
each Class A Ordinary Share outstanding immediately prior to the effective time of the Domestication and following the Class B Conversion shall
convert automatically, on a one-for-one basis into one (1) share of common stock, par value $0.0001 per share of GPAC 1I (the “GPAC II Common
Stock”); and (iii) each then-issued and outstanding whole warrant exercisable for one Class A Ordinary Share shall automatically convert into a warrant
exercisable for one share of GPAC I Common Stock at an exercise price of $11.50 per share, as per the terms and conditions set forth in the Warrant
Agreement, dated as of January 11, 2021, by and between GPAC II and Continental Stock Transfer & Trust Company, as warrant agent (“Continental”)
(as amended or amended and restated from time to time, the “Warrant Agreement”). Each issued and outstanding unit of GPAC II (“GPAC 1I Public
Unit”) that has not been previously separated will be cancelled and will entitle the holder thereof to one Class A Ordinary Share and one-sixth of one
whole warrant exercisable for one Class A Ordinary Share (“GPAC II Public Warrant”) which shall automatically convert, as set out in clauses (ii) and
(iii) above, into GPAC II Common Stock.

Concurrently with the Domestication, GPAC II’s existing amended and restated memorandum and articles of association (the “Existing
Governing Documents”) will be replaced with new governing documents of GPAC II, as a Delaware corporation.

At the Shareholder Meeting, holders of Ordinary Shares will be asked to consider and vote upon a proposal, which is referred to herein as the
“Business Combination Proposal,” to approve and adopt the Business Combination Agreement, a copy of which is attached to the accompanying
proxy statement/prospectus as Annex A, including the transactions contemplated thereby (the “Business Combination™).
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As further described in the accompanying proxy statement/prospectus, subject to the terms and conditions of the Business Combination
Agreement, the following will occur:

@

(b)

(©)

(d)

(e)

Prior to the consummation of the transactions contemplated by the Business Combination Agreement to occur at or immediately prior to its
closing (the “Closing”), the Class B Conversion will occur, in accordance with the Amended and Restated Articles of Association.

Prior to the consummation of the Mergers (as such term is defined below) and following the Class B Conversion, (i) GPAC II will change
its jurisdiction of incorporation by deregistering as a Cayman Islands exempted company and continuing and domesticating as a
corporation incorporated under the laws of the State of Delaware (the “Domestication”) (for further details, see the section titled
“Proposal No. 2—The Domestication Proposal” in the accompanying proxy statement/prospectus), and (ii) (a) each then issued and
outstanding Class A Ordinary Share (including those shares issued in connection with the Class B Conversion), will be converted
automatically, on a one-for-one basis, into a share of GPAC II Common Stock and (b) each then issued and outstanding whole GPAC II
Warrant (“Warrant”) will be converted automatically into a whole warrant exercisable for one share of GPAC II Common Stock pursuant
to the Warrant Agreement. In connection with the Domestication, each issued and outstanding GPAC II Public Unit that has not been
previously separated into the underlying Class A Ordinary Shares and the underlying GPAC II Public Warrants will be cancelled and will
entitle the holder thereof to one share of GPAC II Common Stock and one-sixth of one Warrant.

On the date of the Closing, following the Domestication, (i) First Merger Sub will merge with and into Stardust Power (the “First
Merger”), with Stardust Power being the surviving corporation of the First Merger (the date and time that the First Merger becomes
effective being referred to as the “First Effective Time”) and (ii) immediately following the First Merger, but in any event on the same
day as the First Merger and as part of the same overall transaction as the First Merger, Stardust Power will merge with and into Second
Merger Sub (the “Second Merger” and, together with the First Merger, the “Mergers”), with Second Merger Sub being the surviving
company of the Second Merger (Second Merger Sub, in its capacity as the surviving company of the Second Merger, the “Surviving
Company”), and as a result of which the Surviving Company will become a wholly owned subsidiary of GPAC II.

In accordance with the terms of the outstanding Simple Agreements for Future Equity issued by Stardust Power to American Investor
Group Direct LLC (“SAFEs”), the SAFEs will convert (the “SAFE Conversion”) into shares of common stock of Stardust Power, par
value $0.00001 per share (“Stardust Power Common Stock”), immediately prior to the First Effective Time.

In accordance with the terms and subject to the conditions of the Business Combination Agreement, immediately prior to the First
Effective Time, each share of Stardust Power Common Stock (including Stardust Power Common Stock issued in connection with the
SAFE Conversion) issued and outstanding immediately prior to the First Effective Time, other than any Cancelled Shares (as defined
therein) and Dissenting Shares (as defined therein), will be converted into the right to receive the number of GPAC II Common Stock equal
to the Merger Consideration (as defined below) divided by the number of shares of Company Fully-Diluted Stock (as defined below) (the
“Per Share Consideration”). “Merger Consideration” means the aggregate number of GPAC II Common Stock equal to (i)

$450.0 million (subject to certain adjustments as set forth in the Business Combination Agreement, including with respect to certain
transaction expenses and the cash and debt of Stardust Power) divided by (ii) $10.00. “Company Fully-Diluted Stock” means the sum of
(without duplication) (x) the aggregate number of shares of Stardust Power Common Stock issued and outstanding immediately prior to
the First Effective Time, including without limitation any restricted stock of Stardust Power whether vested or unvested (the “Stardust
Power Restricted Stock™), plus (y) the aggregate number of shares of Stardust Power Common Stock issuable upon exercise of all vested
and unvested options of Stardust Power (“Stardust Power Options”) as of immediately prior to the First Effective Time but, for the
avoidance of doubt, excluding any unissued Stardust Power Options, plus (z) the number of shares of Stardust Power Common Stock
issuable upon the SAFE Conversion.
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() In accordance with the terms and subject to the conditions of the Business Combination Agreement, (i) each outstanding Stardust Power
Option, whether vested or unvested, shall automatically convert into an option to purchase a number of shares of GPAC II Common Stock
equal to the number of shares of GPAC II Common Stock subject to such Stardust Power Option immediately prior to the First Effective
Time multiplied by the Per Share Consideration at an exercise price per share equal to the exercise price per share of Stardust Power
Common Stock divided by the Per Share Consideration, subject to certain adjustments and (ii) each share of Stardust Power Restricted
Stock outstanding immediately prior to the First Effective Time shall convert into a number of shares of GPAC II Common Stock equal to
the number of shares of Stardust Power Common Stock subject to such Stardust Power Restricted Stock multiplied by the Per Share
Consideration (rounded down to the nearest whole share). Except as provided in the Business Combination, the terms and conditions
(including vesting and exercisability terms, as applicable) shall continue as were applicable to the corresponding former Stardust Power
Option and Stardust Power Restricted Stock, as applicable, immediately prior to the First Effective Time.

(2) At Closing, GPAC II will change its name to “Stardust Power Inc.” and expects to continue trading on Nasdaq under the new symbols
“SDST” and “SDSTW,” respectively, following Closing. GPAC II Public Units will no longer trade following consummation of the
Domestication.

Additionally, in accordance with the terms and subject to the conditions of the Business Combination Agreement, in the event that prior to the
eighth (8th) anniversary of the Closing, the volume-weighted average price of GPAC II Common Stock is greater than or equal to $12.00 per share for a
period of 20 trading days in any 30-trading day period or there is a change of control, GPAC II will issue five million shares of GPAC II Common Stock
to the holders of Stardust Power as additional Merger Consideration. Stardust Power has also agreed to use its commercially reasonable efforts to sell
Stardust Power Common Stock in a private placement on terms mutually agreed to by GPAC II and Stardust Power, and GPAC II may enter into
subscription agreements for securities of GPAC II following the date of the Business Combination Agreement, in an amount not to exceed $150,000,000
in the aggregate. GPAC II has also agreed to adopt an equity incentive plan, as described in the Business Combination Agreement.

Concurrently with the execution of the Business Combination Agreement, Global Partner Sponsor II, LLC (the “Sponsor”) and, for certain
limited purposes set forth therein, the executive officers and directors of GPAC II (the “GPAC 1I Insiders”) entered into the Sponsor Letter Agreement
as amended, (the “Sponsor Letter Agreement”) with GPAC II and Stardust Power, pursuant to which the Sponsor agreed to, among other things,

(i) vote in favor of the approval of the Business Combination Agreement and the transactions contemplated therein to occur at or prior to Closing,
including the Class B Conversion, which shall be deemed to be conversions at the option of the holders of such Class B Ordinary Shares, (ii) be bound
by certain transfer restrictions with respect to its Class B Ordinary Shares (as converted into Class A Ordinary Shares) prior to Closing, (iii) terminate
certain lock-up provisions of that certain Sponsor Letter Agreement, dated as of January 11, 2021, as amended by that certain Letter Agreement
Amendment, dated as of January 13, 2023, by and among Sponsor, GPAC II, and the GPAC II Insiders, on the terms and subject to the conditions set
forth in the Sponsor Letter Agreement, (iv) be bound by certain lock-up provisions during the post-Closing lock-up period described in the Sponsor
Letter Agreement with respect to its Class B Ordinary Shares (as converted into Class A Ordinary Shares and then converted into GPAC II Common
Stock), (v) fully vest 3,000,000 of its Class B Ordinary Shares prior to the Domestication (and convert into Class A Ordinary Shares and then convert
into GPAC II Common Stock) (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations, and the like (collectively, the
“Adjustments”)), (vi) subject 1,000,000 of its Class B Ordinary Shares (as converted into Class A Ordinary Shares and then converted into GPAC 11
Common Stock, and as adjusted for any Adjustments) to vesting (or forfeiture) on the basis of achieving (or failing to achieve) certain trading price
thresholds following Closing, (vii) forfeit 3,500,000 of its Class B Ordinary Shares (reduced by an amount not to exceed 170,000 Ordinary Shares
transferred in connection with any non-redemption agreement and assignment of economic interest (or other similar agreement) entered into by GPAC 1I
and Sponsor prior to Closing) for no consideration, and (viii) waive certain anti-dilution protections with respect to the conversion ratio set forth in the
Amended and Restated Articles of Association of GPAC 11, or similar protection with respect to the GPAC 11
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Common Stock, in each case, on the terms and subject to the conditions set forth in the Sponsor Letter Agreement. Additionally, GPAC II and the GPAC
II Insiders have agreed they will not enter into any tender or voting agreement, or any similar agreement, arrangement or understanding with the GPAC
IT Common Stock (as converted in the Class B Conversion and Domestication) that is inconsistent with the Sponsor Letter Agreement.

Contemporaneously with the execution of the Business Combination Agreement, certain stockholders of Stardust Power (collectively, the
“Stardust Power Stockholders”) entered into a Company Support Agreement (collectively, the “Company Support Agreements”) with GPAC II and
Stardust Power, pursuant to which such stockholders have agreed to, among other things, (i) support and vote in favor of (a) the consummation of the
Business Combination and other related transactions, including the Mergers, and (b) any other circumstances upon which a consent or other approval
with respect to the Business Combination Agreement, the transactions, the Mergers or the other transactions contemplated by the Business Combination
Agreement is sought, (ii) if any Stardust Power stockholder fails to perform the obligations set forth in such stockholder’s Company Support Agreement,
irrevocably appoint Stardust Power or any individual designated by Stardust Power as such stockholder’s attorney-in-fact and proxy, with full power of
substitution and re-substitution in favor of Stardust Power, to (a) take all such actions and execute and deliver all such documents, instruments or
agreements as are necessary to consummate the transactions, to attend on behalf of such stockholder, at any meeting of the Stardust Power stockholders
with respect to the Business Combination and the transaction, including the Mergers, and (b) vote (or cause to be voted) the subject Stardust Power
Common Stock or consent (or withhold consent) with respect to any of the matters described in such stockholder’s Company Support Agreement in
connection with any meeting of the Stardust Power Stockholders or any action by written consent by the Stardust Power Stockholders (including
approval of the Business Combination Agreement, the Mergers and, if required by Law (as defined in the Business Combination Agreement), the
transactions) and (iii) be bound by certain other covenants and agreements related to the Business Combination, including a restriction on the transfer of
Stardust Power Common Stock, subject to certain exceptions.

In addition to the Business Combination Proposal, GPAC II’s shareholders are being asked to consider and vote upon (a) a proposal, by special
resolution, to approve the Domestication (the “Domestication Proposal”), (b) a proposal, by special resolution, to approve the proposed certificate of
incorporation of GPAC II upon the Domestication (the “Proposed Certificate of Incorporation”), a copy of which is attached to the accompanying
proxy statement/prospectus as Annex B (the “Charter Proposal”), (c) on a nonbinding advisory basis, proposals, by ordinary resolutions, related to
material differences between the Existing Governing Documents and the Proposed Certificate of Incorporation (the “Advisory Governing Documents
Proposals™), (d) a proposal, by ordinary resolution, to approve, for purpose of complying with applicable listing rules of Nasdaq, the issuance of shares
of GPAC II Common Stock in connection with the Business Combination (the “Nasdaq Proposal”), (e) a proposal, by ordinary resolution, to approve
and adopt the Stardust Power 2024 Equity Plan, a copy of which is attached to the accompanying proxy statement/prospectus as Annex E (the “Equity
Plan Proposal”), (f) a proposal, by ordinary resolution, to approve the election of seven (7) directors who, upon consummation of the Business
Combination, will be the directors of Stardust Power, together with its subsidiaries, following the Business Combination (the “Director Election
Proposal”), and (g) a proposal, by ordinary resolution, to adjourn the Shareholder Meeting to a later date or dates to the extent necessary (the
“Adjournment Proposal”).

Each of the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the Equity Plan Proposal and the Nasdaq Proposal
(collectively, the “Condition Precedent Proposals™) is conditioned on the approval and adoption of each of the other Condition Precedent Proposals,
and the Business Combination will be consummated only if each of the Condition Precedent Proposals is approved by GPAC II’s shareholders. The
Advisory Governing Documents Proposals will be presented to the shareholders for a vote only if the Business Combination Proposal is approved. The
Advisory Governing Documents Proposals is advisory and the shareholder vote is not binding on GPAC II. Each of the Director Election Proposal and
the Adjournment Proposal is not conditioned upon the approval of any other proposal. Each of these proposals is more fully described in the
accompanying proxy statement/prospectus, which each shareholder is encouraged to read carefully and in its entirety.
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The Adjournment Proposal asks shareholders to approve an adjournment of the Shareholder Meeting to a later date or dates if necessary, (i) to
permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Shareholder Meeting, there are insufficient Ordinary
Shares represented (either in person or by proxy) to approve the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the
Advisory Governing Documents Proposals, the Nasdaq Proposal, the Equity Plan Proposal or the Director Election Proposal or (ii) if the board of
directors of GPAC II determines an adjournment is otherwise necessary.

Pursuant to the Business Combination Agreement, GPAC II and Stardust Power have agreed to enter into certain agreements to be effective upon
Closing to (i) provide registration rights to certain Stardust Power Stockholders, (ii) restrict the sale or transfer of shares of GPAC II Common Stock
held by the Sponsor and certain Stardust Power Stockholders for 180 days following Closing, subject to certain exceptions and (iii) provide certain
rights to the Sponsor with respect to the Sponsor’s designation of a director to the GPAC II board following Closing. See the section titled “Proposal No.
1—The Business Combination Proposal—Related Agreements” in the proxy statement/prospectus for more information.

Pursuant to the Existing Governing Documents, a holder of GPAC II’s Class A Ordinary Shares (such holder, a “Public Shareholder”) may
request that GPAC Il redeem all or a portion of such Class A Ordinary Shares for cash if the Business Combination is consummated. The redemption
rights include the requirement that a holder must identify itself in writing as a beneficial holder and provide its legal name, phone number and address to
Continental in order to validly redeem its shares. Public Shareholders may elect to redeem their Class A Ordinary Shares even if they vote “For”
or “Against” the Business Combination Proposal. If the Business Combination is not consummated, the Class A Ordinary Shares will be returned to
the respective holder, broker or bank. If the Business Combination is consummated, and if a Public Shareholder properly exercises its right to redeem all
or a portion of the Class A Ordinary Shares that it holds and timely tenders or delivers its shares (and share certificates, if any) and other redemption
forms to Continental, GPAC II will redeem such Class A Ordinary Shares prior to the Domestication for a per-share price, payable in cash, equal to the
pro rata portion of the trust account established at the consummation of GPAC II’s initial public offering, calculated as of two business days prior to the
consummation of the Business Combination, including interest earned on the funds held in the trust account (net of taxes payable). For illustrative
purposes, as of January 10, 2024, the most recent practicable date prior to the date of the accompanying proxy statement/prospectus, the redemption
price per share would have amounted to approximately $11.12 , based on the aggregate amount on deposit in the trust account of approximately
$19,958,005 as of January 10, 2024 (including interest not previously released to GPAC 1II to pay its taxes), divided by the total number of then-
outstanding Class A Ordinary Shares. If a Public Shareholder exercises its redemption rights in full, then it will be electing to exchange its Class A
Ordinary Shares for cash and will no longer own Class A Ordinary Shares. See “Shareholder Meeting—Redemption Rights” in the accompanying proxy
statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your Class A Ordinary Shares for cash. Holders
must complete the procedures for electing to redeem their Class A Ordinary Shares in the manner described in the accompanying proxy
statement/prospectus prior to 5:00 p.m., Eastern Time, on , 2024 (two business days before the initially scheduled date of the
Shareholder Meeting) in order for their shares to be redeemed.

Notwithstanding the foregoing, a Public Shareholder, together with any affiliate of such Public Shareholder or any other person with whom such
Public Shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), will be
restricted from redeeming its Class A Ordinary Shares with respect to more than an aggregate of 15% of the aggregate number of Class A Ordinary
Shares included in the GPAC II Public Units (the “Offering Shares”), without our prior consent. Accordingly, if a Public Shareholder, alone or acting in
concert or as a group, seeks to redeem more than 15% of the Offering Shares, then any such shares in excess of that 15% limit would not be redeemed
for cash, without our prior consent.

The Sponsor did not receive any compensation in exchange for the agreement to waive redemption rights pursuant to the Sponsor Letter
Agreement. Such shares will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of the
accompanying proxy statement/prospectus, the Sponsor owns approximately 65.6% of the issued and outstanding Ordinary Shares.
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GPAC 1I is providing the accompanying proxy statement/prospectus and accompanying proxy card to its shareholders in connection with the
solicitation of proxies to be voted at the Shareholder Meeting and at any postponements or adjournments of the Shareholder Meeting. Information about
the Shareholder Meeting, the Business Combination and other related business to be considered by GPAC II’s shareholders at the Shareholder Meeting
is included in the accompanying proxy statement/prospectus. Whether or not you plan to attend the Shareholder Meeting, all of GPAC II’s
shareholders are urged to read the accompanying proxy statement/prospectus, including the Annexes and other documents referred to therein,
carefully and in their entirety. You should also carefully consider the risk factors described in the section titled “Risk Factors” beginning on
page 59 of the accompanying proxy statement/prospectus.

After careful consideration, the board of directors of GPAC II has unanimously approved the Business Combination Agreement and the
transactions contemplated thereby, including the Mergers, and unanimously recommends that shareholders vote “FOR” the adoption of the
Business Combination Agreement and approval of the transactions contemplated thereby, including the Mergers, and “FOR” all other
proposals presented to GPAC II’s shareholders in the accompanying proxy statement/prospectus. When you consider the recommendation of
these proposals by the board of directors of GPAC 11, you should keep in mind that GPAC II’s directors and officers have interests in the
Business Combination that may conflict with your interests as a shareholder. See the sections titled “Proposal No. I—The Business Combination
Proposal—Interests of Certain Persons in the Business Combination,” “Proposal No. I—The Business Combination Proposal—Conflicts of
Interest and Waiver of Corporate Opportunity Doctrine” and “Risk Factors” in the accompanying proxy statement/prospectus for a further
discussion of these considerations.

The approval of each of the Domestication Proposal and the Charter Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of a majority of at least two-thirds of the issued Ordinary Shares who, being present and entitled to vote at the
Shareholder Meeting, vote at the Shareholder Meeting. The approval of each of the Business Combination Proposal, the Advisory Governing
Documents Proposals, the Nasdaq Proposal, the Equity Plan Proposal and the Adjournment Proposal requires an ordinary resolution under Cayman
Islands law, being the affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at the
Shareholder Meeting, vote at the Shareholder Meeting. The Advisory Governing Documents Proposals are voted upon on a nonbinding advisory basis
only. Based on the ownership of the Sponsor of the outstanding Class B Ordinary Shares, which vote together with the Class A Ordinary Shares as a
single class, constituting the Ordinary Shares, on each of the above proposals, the Sponsor represents a quorum for the Shareholder Meeting. The
Sponsor can approve ordinary resolutions without the affirmative vote of any of the Public Shareholders. To pass a special resolution by meeting the
requirement of two-thirds of voting shares to be in favor, the Sponsor would need an additional 121,146 affirmative votes if all shareholders attended
and voted at the Shareholder Meeting.

Your vote is very important. Whether or not you plan to attend the Shareholder Meeting, please vote as soon as possible by following the
instructions in the accompanying proxy statement/prospectus to make sure that your shares are represented at the Shareholder Meeting. If you
hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your
bank, broker or other nominee to ensure that your shares are represented and voted at the Shareholder Meeting. The Business Combination
will be consummated only if the Condition Precedent Proposals are approved at the Shareholder Meeting. Each of the Condition Precedent
Proposals is conditioned on the approval and adoption of each of the other Condition Precedent Proposals. The Advisory Governing Documents
Proposals will be presented to the shareholders for a vote only if the Business Combination Proposal is approved. Each of the Director Election
Proposal and the Adjournment Proposal is not conditioned on the approval of any other proposal set forth in the accompanying proxy
statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals
presented at the Shareholder Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the Shareholder Meeting in
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person, the effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the Shareholder Meeting but
will otherwise not have any effect on whether the proposals are approved. If you are a shareholder of record and you attend the Shareholder Meeting and
wish to vote in person, you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR CLASS A ORDINARY SHARES ARE
REDEEMED FOR A PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO GPAC II'S
TRANSFER AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE SHAREHOLDER MEETING. IN ORDER TO
EXERCISE YOUR REDEMPTION RIGHT, YOU NEED TO IDENTIFY YOURSELF AS A BENEFICIAL HOLDER AND PROVIDE YOUR
LEGAL NAME, PHONE NUMBER AND ADDRESS IN YOUR WRITTEN DEMAND. YOU MAY TENDER YOUR SHARES BY EITHER
TENDERING OR DELIVERING YOUR SHARES (AND SHARE CERTIFICATES (IF ANY) AND OTHER REDEMPTION FORMS) TO THE
TRANSFER AGENT OR BY TENDERING OR DELIVERING YOUR SHARES (AND SHARE CERTIFICATES (IF ANY) AND OTHER
REDEMPTION FORMS) ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT
CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU
OR YOUR ACCOUNT. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT
YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION
RIGHTS. See “Shareholder Meeting—Redemption Rights” in the accompanying proxy statement/prospectus for a detailed description of the procedures
to be followed if you wish to redeem your Class A Ordinary Shares for cash.

On behalf of GPAC II’s board of directors, I would like to thank you for your support and look forward to the successful completion of the
Business Combination.

Sincerely,

Chandra R. Patel
Chairman of the Board of Directors
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NOTICE OF EXTRAORDINARY GENERAL MEETING
TO BE HELD ON , 2024

To the Shareholders of Global Partner Acquisition Corp II:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Global Partner Acquisition Corp II, a Cayman Islands exempted company
(“GPAC II”), will be held on , 2024 at a.m., Eastern Time, at the offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New
York, New York 10022, or virtually via a live webcast at , or at such other time, on such other date and at such other place to which the meeting
may be postponed or adjourned (the “Shareholder Meeting”).

We will hold the meeting virtually over the Internet, but the physical location of the meeting will remain at the location specified above for the
purposes of our amended and restated memorandum and articles of association. If you wish to attend the Shareholder Meeting in person, you must
reserve your attendance at least two business days in advance of the Shareholder Meeting by contacting by a.m., Eastern Time, on R
2024 (two business days prior to the meeting date).

You are cordially invited to attend the Shareholder Meeting to conduct the following items of business and/or consider, and if thought fit, approve
the following resolutions:

1. Proposal No. 1—The Business Combination Proposal—RESOLVED, as an ordinary resolution, that GPAC II’s entry into the Business
Combination Agreement, dated as of November 21, 2023 (as amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), by and among GPAC II, Strike Merger Sub I, Inc., a Delaware corporation and direct wholly-
owned subsidiary of GPAC II (“First Merger Sub”), Strike Merger Sub II, LLC, a Delaware limited liability company and direct wholly-
owned subsidiary of GPAC II (“Second Merger Sub”), and Stardust Power Inc., a Delaware corporation ( “Stardust Power”), a copy of
which is attached to the proxy statement/prospectus as Annex A, pursuant to which, among other things, following the de-registration of
GPAC 1II as an exempted company in the Cayman Islands and the transfer by way of continuation to Delaware and domestication of GPAC
II as a corporation in the State of Delaware (i) First Merger Sub will merge with and into Stardust Power (the “First Merger”), with
Stardust Power being the surviving corporation of the First Merger; and (ii) immediately following the First Merger, Stardust Power will
merge with and into Second Merger Sub (the “Second Merger” and, together with the First Merger, the “Mergers”), with Second Merger
Sub being the surviving company of the Second Merger (Second Merger Sub, in its capacity as the surviving company of the Second
Merger, the “Surviving Company”), and as a result of which the Surviving Company will become a wholly owned subsidiary of GPAC I,
and the transactions contemplated thereby (collectively, the “Business Combination”), be approved, ratified and confirmed in all respects
and the Business Combination be and is hereby approved.

2. Proposal No. 2—The Domestication Proposal—RESOLVED, as a special resolution, that GPAC II be transferred by way of
continuation to Delaware pursuant to Part XII of the Companies Act (As Revised) of the Cayman Islands and Section 388 of the General
Corporation Law of the State of Delaware and, immediately upon being de-registered in the Cayman Islands, GPAC II be continued and
domesticated as a corporation under the laws of the State of Delaware.

3. Proposal No. 3—The Charter Proposal—RESOLVED, as a special resolution, that the amended and restated memorandum and articles
of association of GPAC II (the “Existing Governing Documents”) currently in effect be amended and restated by the deletion in their
entirety and the substitution in their place of the proposed new certificate of incorporation (a copy of which is attached to the proxy
statement/prospectus as Annex B), including, without limitation, the authorization of the change in authorized share capital as indicated
therein.
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4,

Proposal No. 4(A)-(G)—The Advisory Governing Documents Proposals

Advisory Governing Documents Proposal 4(A)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
the authorized share capital of GPAC 1I is increased from (i) 500,000,000 Class A ordinary shares, par value $0.0001 per share (the
“Class A Ordinary Shares”), 50,000,000 Class B ordinary shares, par value $0.0001 per share (the “Class B Ordinary Shares,”
and together with Class A Ordinary Shares, the “Ordinary Shares”), and 5,000,000 preference shares, par value $0.0001 per share,
to (ii) shares of GPAC II common stock, par value $0.0001 per share (the “GPAC II Common Stock™), and shares of GPAC II
preferred stock, par value $0.0001 per share (the “GPAC II Preferred Stock”).

Advisory Governing Documents Proposal 4(B)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
the GPAC II board of directors (the “GPAC II Board”) is authorized to issue any or all shares of GPAC II Preferred Stock in one or
more classes or series, with such terms and conditions as may be expressly determined by the GPAC II Board and as may be
permitted by the Delaware General Corporation Law.

Advisory Governing Documents Proposal 4(C)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
the Court of Chancery of the State of Delaware will be the exclusive forum for certain shareholder litigation and the federal district
courts of the United States of America will be the exclusive forum for resolving any complaint asserting a cause of action arising
under the Securities Act of 1933, as amended, unless GPAC II consents in writing to the selection of an alternative forum.

Advisory Governing Documents Proposal 4(D)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
any action required or permitted to be taken by the shareholders of GPAC II must be effected at a duly called annual or special
meeting of shareholders of GPAC II and may not be effected by any written consent by such shareholders.

Advisory Governing Documents Proposal 4(E)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that,
subject to the rights of holders of preferred stock of GPAC II and the terms of the Shareholders Agreement, any director or the entire
GPAC 11 board of directors may be removed from office at any time, but only for cause, and only by the affirmative vote of the
holders of a two-thirds majority of the issued and outstanding capital stock of GPAC II entitled to vote in the election of directors,
voting together as a single class.

Advisory Governing Documents Proposal 4(F)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
the proposed new certificate of incorporation may be amended by shareholders in accordance with the voting standards set forth
in of the proposed new certificate of incorporation and the proposed new bylaws may be amended by shareholders in accordance
with the voting standards set forth in  of the proposed new certificate of incorporation and of the proposed new bylaws.

Advisory Governing Documents Proposal 4(G)—RESOLVED, as an ordinary resolution, on an advisory nonbinding basis, that
the removal of provisions in the Existing Governing Documents related to its status as a blank check company that will no longer
apply upon the consummation of the Business Combination be approved.

Proposal No. 5—The Nasdaq Proposal—RESOLVED, as an ordinary resolution, that for the purposes of complying with the applicable
listing rules of Nasdag, the issuance of shares of GPAC II Common Stock in connection with the Business Combination be approved.

Proposal No. 6—The Equity Plan Proposal—RESOLVED, as an ordinary resolution, that GPAC II’s adoption of the Stardust Power
2024 Equity Plan which shall be implemented after Closing be approved, ratified and confirmed in all respects.

Proposal No. 7—The Director Election Proposal—RESOLVED, as an ordinary resolution, the election of seven (7) directors following
the Domestication and upon consummation of the Business Combination to serve on the board of directors of GPAC II until their
respective successors are duly elected and qualified.



Table of Contents

8. Proposal No. 8—The Adjournment Proposal—RESOLVED, as an ordinary resolution, that the adjournment of the Shareholder Meeting
to a later date or dates if necessary, (i) to permit further solicitation and votes of proxies if, based upon the tabulated votes at the time of the
Shareholder Meeting, there are insufficient Ordinary Shares represented (either in person or by proxy) at the Shareholder Meeting to
approve the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the Advisory Governing Documents
Proposals, the Nasdaq Proposal, the Equity Plan Proposal or the Director Election Proposal or (ii) if the GPAC II Board determines that an
adjournment is otherwise necessary, be approved, ratified and confirmed in all respects.

Each of the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the Equity Plan Proposal and the Nasdaq Proposal
(collectively, the “Condition Precedent Proposals™) is conditioned on the approval and adoption of each of the other Condition Precedent Proposals,
and the Business Combination will be consummated only if each of the Condition Precedent Proposals is approved by holders of Ordinary Shares
(“GPAC II Shareholders”). The Advisory Governing Documents Proposals will be presented to the shareholders for a vote only if the Business
Combination Proposal is approved. The Advisory Governing Documents Proposals are advisory and the stockholder vote is not binding on GPAC II.
Each of the Director Election Proposal and the Adjournment Proposal is not conditioned upon the approval of any other proposal. Each of these
proposals is more fully described in the accompanying proxy statement/prospectus, which each shareholder is encouraged to read carefully and in its
entirety.

The above matters are more fully described in the accompanying proxy statement/prospectus, which also includes, as Annex A, a copy of the
Business Combination Agreement. You are urged to read carefully and in its entirety the accompanying proxy statement/prospectus, including
the Annexes thereto and accompanying financial statements of GPAC II and Stardust Power.

The record date for the Shareholder Meeting for GPAC II Shareholders is . Only GPAC II Shareholders at the close of business on that date may
vote at the Shareholder Meeting or any postponement or adjournment thereof. GPAC II Shareholders are entitled to one vote at the Shareholder Meeting
for each Ordinary Share held of record as of the record date.

GPAC 1I is providing the accompanying proxy statement/prospectus and accompanying proxy card to GPAC II Shareholders in connection with
the solicitation of proxies to be voted at the Shareholder Meeting and at any postponements or adjournments of the Shareholder Meeting. Information
about the Shareholder Meeting, the Business Combination and other related business to be considered by GPAC II Shareholders at the Shareholder
Meeting is included in the accompanying proxy statement/prospectus. Whether or not you plan to attend the Shareholder Meeting, all GPAC 11
Shareholders are urged to read the accompanying proxy statement/prospectus, including the Annexes and other documents referred to therein,
carefully and in their entirety. You should also carefully consider the risk factors described in the section titled “Risk Factors” beginning on
page 59 of the accompanying proxy statement/prospectus.

After careful consideration, the GPAC 1I Board has unanimously approved the Business Combination Agreement and the transactions
contemplated thereby, including the Mergers, and unanimously recommends that shareholders vote “FOR” the adoption of the Business
Combination Agreement and approval of the transactions contemplated thereby, including the Mergers, and “FOR” all other proposals
presented to GPAC II Shareholders in the accompanying proxy statement/prospectus. When you consider the recommendation of these
proposals by GPAC II Board, you should keep in mind that GPAC II’s directors and officers have interests in the Business Combination that
may conflict with your interests as a shareholder. See the sections titled “Proposal No. I—The Business Combination Proposal—Interests of
Certain Persons in the Business Combination,” “Proposal No. I—The Business Combination Proposal—Conflicts of Interest and Waiver of
Corporate Opportunity Doctrine” and “Risk Factors” in the accompanying proxy statement/prospectus for a further discussion of these
considerations.

Pursuant to the Existing Governing Documents, a holder of Class A Ordinary Shares (such holder, a “Public Shareholder”) may request that
GPAC 1II redeem all or a portion of such Class A Ordinary Shares for cash if the
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Business Combination is consummated. The redemption rights include the requirement that a holder must identify itself in writing as a beneficial holder
and provide its legal name, phone number and address to Continental Stock Transfer & Trust Company (“Continental”) in order to validly redeem its
shares. Public Shareholders may elect to redeem their Class A Ordinary Shares whether they vote “For” or “Against” the Business
Combination Proposal. If the Business Combination is not consummated, the Class A Ordinary Shares will be returned to the respective holder, broker
or bank. If the Business Combination is consummated, and if a Public Shareholder properly exercises its right to redeem all or a portion of the Class A
Ordinary Shares that it holds and timely tenders or delivers its shares (and share certificates (if any) and other redemption forms) to Continental, GPAC
II will redeem such Class A Ordinary Shares prior to the Domestication for a per-share price, payable in cash, equal to the pro rata portion of the trust
account established at the consummation of the initial public offering (as such term is defined in the accompanying proxy statement/prospectus),
including interest earned on the funds held in the trust account (net of taxes payable) calculated as of two business days prior to the consummation of the
Business Combination. For illustrative purposes, as of January 10, 2024, the most recent practicable date prior to the date of the accompanying proxy
statement/prospectus, this would have amounted to approximately $10.45 per issued and outstanding Class A Ordinary Shares. If a Public Shareholder
exercises its redemption rights in full, then it will be electing to exchange its Class A Ordinary Shares for cash prior to GPAC II’s domestication as a
Delaware corporation (“Domestication”) and will no longer own Class A Ordinary Shares. See “Shareholder Meeting—Redemption Rights” in the
accompanying proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your Class A Ordinary
Shares for cash. Holders must complete the procedures for electing to redeem their Class A Ordinary Shares in the manner described in the
accompanying proxy statement/prospectus prior to 5:00 p.m., Eastern Time, on , 2024 (two business days before the initially scheduled date of
the Shareholder Meeting) in order for their shares to be redeemed.

Notwithstanding the foregoing, a Public Shareholder, together with any affiliate of such Public Shareholder or any other person with whom such
Public Shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), will be
restricted from redeeming its Class A Ordinary Shares with respect to more than an aggregate of 15% of the aggregate number of Class A Ordinary
Shares included in each issued and outstanding unit of GPAC II (the “Offering Shares”), without our prior consent. Accordingly, if a Public
Shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the Offering Shares issued in our initial public offering, then
any such shares in excess of that 15% limit would not be redeemed for cash, without our prior consent.

In connection with the foregoing, Global Partner Sponsor II, LLC (the “Sponsor”) and, for certain limited purposes set forth therein, the executive
officers and directors of GPAC 1II (the “GPAC II Insiders”) entered into the Sponsor Letter Agreement as amended, (the “Sponsor Letter Agreement”)
with GPAC 1II and Stardust Power, pursuant to which the Sponsor agreed to, among other things, (i) vote in favor of the approval of the Business
Combination Agreement and the transactions contemplated therein to occur at or prior to the closing of the Business Combination (“Clesing”),
including that at least one (1) day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by law to close prior to the Domestication, each Class B Ordinary Share outstanding shall convert automatically, on a one-for-one basis, into a
Class A Ordinary Share in accordance with the Amended and Restated Articles of Association (the “Class B Conversion”), which shall be deemed to be
conversions at the option of the holders of such Class B Ordinary Shares, (ii) be bound by certain transfer restrictions with respect to its Class B
Ordinary Shares (as converted into Class A Ordinary Shares) prior to Closing, (iii) terminate certain lock-up provisions of that certain Letter Agreement,
dated as of January 11, 2021, as amended by that certain Letter Agreement Amendment, dated as of January 13, 2023, by and among the Sponsor,
GPAC 11, and the GPAC II Insiders, on the terms and subject to the conditions set forth in the Sponsor Letter Agreement, (iv) be bound by certain
lock-up provisions during the post-Closing lock-up period described in the Sponsor Letter Agreement with respect to its Class B Ordinary Shares (as
converted into Class A Ordinary Shares and then converted into GPAC II Common Stock), (v) fully vest 3,000,000 of its Class B Ordinary Shares prior
to the Domestication (and convert into Class A Ordinary Shares and then convert into GPAC II Common Stock) (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations, and the like (collectively, the “Adjustments”)), (vi) subject 1,000,000 of its Class B Ordinary Shares (as
converted into Class A Ordinary Shares and then converted into GPAC II Common Stock, and as
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adjusted for any Adjustments) to vesting (or forfeiture) on the basis of achieving (or failing to achieve) certain trading price thresholds following
Closing, (vii) forfeit 3,500,000 of its Class B Ordinary Shares (reduced by an amount not to exceed 170,000 Ordinary Shares transferred in connection
with any non-redemption agreement and assignment of economic interest (or other similar agreement) entered into by GPAC II and Sponsor prior to
Closing) for no consideration, and (viii) waive certain anti-dilution protections with respect to the conversion ratio set forth in the Amended and
Restated Memorandum and Articles of Association of GPAC II, or similar protection with respect to the GPAC II Common Stock, in each case, on the
terms and subject to the conditions set forth in the Sponsor Letter Agreement. Additionally, GPAC II and the GPAC II Insiders have agreed they will not
enter into any tender or voting agreement, or any similar agreement, arrangement or understanding with the GPAC II Common Stock (as converted in
the Class B Conversion and Domestication) that is inconsistent with the Sponsor Letter Agreement See “Proposal No. I—The Business Combination
Proposal—Related Agreements—Sponsor Agreement” in the accompanying proxy statement/prospectus for more information related to the Sponsor
Letter Agreement.

Contemporaneously with the execution of the Business Combination Agreement, certain stockholders of Stardust Power (collectively, the
“Stardust Power Stockholders”) entered into company support agreements (collectively, the “Company Support Agreements”) with GPAC Il and
Stardust Power, pursuant to which such stockholders have agreed to, among other things, (i) support and vote in favor of (a) the consummation of the
Business Combination and other related transactions, including the Mergers, and (b) any other circumstances upon which a consent or other approval
with respect to the Business Combination Agreement, the transactions, the Mergers or the other transactions contemplated by the Business Combination
Agreement is sought, (ii) if any Stardust Power stockholder fails to perform the obligations set forth in such stockholder’s Company Support Agreement,
irrevocably appoint Stardust Power or any individual designated by Stardust Power as such stockholder’s attorney-in-fact and proxy, with full power of
substitution and re-substitution in favor of Stardust Power, to (a) take all such actions and execute and deliver all such documents, instruments or
agreements as are necessary to consummate the transactions, to attend on behalf of such stockholder, at any meeting of the Stardust Power stockholders
with respect to the Business Combination and the transaction, including the Mergers, and (b) vote (or cause to be voted) the subject shares of common
stock of Stardust Power, par value $0.00001 per share (“Stardust Power Common Stock”) or consent (or withhold consent) with respect to any of the
matters described in such stockholder’s Company Support Agreement in connection with any meeting of the Stardust Power Stockholders or any action
by written consent by the Stardust Power Stockholders (including approval of the Business Combination Agreement, the Mergers and, if required by
Law (as defined in the Business Combination Agreement), the transactions) and (iii) be bound by certain other covenants and agreements related to the
Business Combination, including a restriction on the transfer of Stardust Power Common Stock, subject to certain exceptions.

The Business Combination Agreement is subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying
proxy statement/prospectus. There can be no assurance that the parties to the Business Combination Agreement would waive any such provision of the
Business Combination Agreement.

The approval of each of the Domestication Proposal and the Charter Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of a majority of at least two-thirds of the issued Ordinary Shares who, being present and entitled to vote at the
Shareholder Meeting, vote at the Shareholder Meeting. The approval of each of the Business Combination Proposal, the Advisory Governing
Documents Proposals, the Nasdaq Proposal, the Equity Plan Proposal, the Director Election Proposal and the Adjournment Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present
and entitled to vote at the Shareholder Meeting, vote at the Shareholder Meeting. The Advisory Governing Documents Proposals are voted upon on a
nonbinding advisory basis only. Based on the ownership of the Sponsor of the outstanding Class B Ordinary Shares, which vote together with the
Class A Ordinary Shares as a single class, constituting the Ordinary Shares, on each of the above proposals, the Sponsor represents a quorum for the
Shareholder Meeting. The Sponsor can approve ordinary resolutions without the affirmative vote of any of the Public Shareholders. To pass a special
resolution by meeting the requirement of two-thirds of voting shares to be in favor, the Sponsor will need an additional 121,146 affirmative votes if all
shareholders attended and voted at the Shareholder Meeting.
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Your vote is very important. Whether or not you plan to attend the Shareholder Meeting, please vote as soon as possible by following the
instructions in the accompanying proxy statement/prospectus to make sure that your shares are represented at the Shareholder Meeting. If you
hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your
bank, broker or other nominee to ensure that your shares are represented and voted at the Shareholder Meeting.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted “FOR” each of the proposals
presented at the Shareholder Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the Shareholder Meeting in person, the effect will be that your shares will not be counted for purposes of determining whether a quorum is
present at the Shareholder Meeting but will otherwise not have any effect on whether the proposals are approved.

Your attention is directed to the accompanying proxy statement/prospectus following this notice (including the Annexes and other documents
referred to herein) for a more complete description of the proposed Business Combination and related transactions and each of the proposals. You are
encouraged to read the accompanying proxy statement/prospectus carefully and in its entirety, including the Annexes and other documents referred to
herein. If you have any questions or need assistance voting your Ordinary Shares, please contact Morrow Sodali LLC, our proxy solicitor, by calling
(800) 662-5200 (toll-free), or banks and brokers can call (203) 658-9400, or by emailing GPAC.info@investor.morrowsodali.com.

Thank you for your participation. We look forward to your continued support.

By Order of the Board of Directors of Global Partner
Acquisition Corp II,

Chandra R. Patel
Chairman of the Board of Directors
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange Commission (the “SEC”) by
GPAC 1II (File No. ), constitutes a prospectus of GPAC II under Section 5 of the U.S. Securities Act of 1933, as amended, with respect to certain
securities of GPAC II to be issued in connection with the Business Combination described below. This document also constitutes a notice of meeting and
a proxy statement of GPAC II under Section 14(a) of the Securities Exchange Act of 1934, as amended, for the Sharcholder Meeting of GPAC 1I to be
held in connection with the Business Combination and related matters and at which GPAC II Shareholders will be asked to consider and vote upon a
proposal to approve and adopt the Business Combination Agreement and the Business Combination, among other matters. See “Summary of the Proxy
Statement/Prospectus—The Shareholder Meeting—Quorum and Vote of GPAC Il Shareholders” and “Information about GPAC II—Extension of Time to
Complete a Business Combination.”

ADDITIONAL INFORMATION

You may request copies of this proxy statement/prospectus and any other publicly available information concerning GPAC II, without
charge, by written request to Global Partner Acquisition Corp II, 200 Park Avenue 32nd Floor, New York, New York 10166, or by telephone
request at (646) 585-8975; or Morrow Sodali, our proxy solicitor, by calling (800) 662-5200, or banks and brokers can call (203) 658-9400, or by
emailing GPAC.info@investor.morrowsodali.com, or from the SEC through the SEC website at https://www.sec.gov.

In order for GPAC II’s shareholders to receive timely delivery of the documents in advance of the Shareholder Meeting to be held on
, 2024, you must request the information no later than , 2024 (five business days prior to the initially scheduled date of the
Shareholder Meeting).

CERTAIN DEFINED TERMS

Unless otherwise stated or unless the context otherwise requires, the terms “we,” “us,” “our,” and “GPAC Il refer to Global Partner
Acquisition Corp II, a Cayman Islands exempted company. The terms “Stardust Power,” or “Stardust” and “Company,” refer to Stardust Power Inc.
prior to the Business Combination. The term “Combined Company,” refers to Stardust Power Inc., together with its subsidiaries, following the Business
Combination.

In this proxy statement/prospectus, references to:

“Adjournment Proposal” means the proposal as an ordinary resolution, to approve the adjournment of the Shareholder Meeting to a later date or
dates if necessary (i) to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Shareholder Meeting, there are
insufficient Ordinary Shares represented (either in person or by proxy) to approve the Business Combination Proposal, the Domestication Proposal, the
Charter Proposal, the Advisory Governing Documents Proposals, the Nasdaq Proposal or the Equity Plan Proposal or (ii) if the board of directors of
GPAC II determines that an adjournment is otherwise necessary.

“Advisory Governing Documents Proposals” means the proposals as ordinary resolutions and on a nonbinding advisory basis, to approve
certain material differences between the Existing Governing Documents and the Proposed Governing Documents.

“Amended and Restated Registration Rights Agreement” has the meaning set forth in the Business Combination Agreement, a form of which
is attached to this proxy statement/prospectus as Annex D.

il



Table of Contents

“Ancillary Agreements” means the Support Agreements, the Amended and Restated Registration Rights Agreement, the Shareholder Agreement
and the Lock-up Agreement.

“Business Combination” means the transactions contemplated by the Business Combination Agreement.

“Business Combination Agreement” means the business combination agreement, dated as of November 21, 2023, by and among GPAC 1, First
Merger Sub, Second Merger Sub and Stardust Power, as it may be amended and supplemented from time to time. A copy of the Business Combination
Agreement is attached to this proxy statement/prospectus as Annex A.

“Business Combination Proposal” means the proposal as an ordinary resolution, that the Business Combination Agreement, and the
consummation of the transactions contemplated thereby be approved, ratified and confirmed in all respects.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by law to close.

“Cash” means, with respect to Stardust Power, its cash and cash equivalents, including checks, money orders, marketable securities, short-term
instruments, negotiable instruments, funds in time and demand deposits or similar accounts on hand, in lock boxes, in financial institutions or elsewhere,
together with all accrued but unpaid interest thereon, and all bank, brokerage or other similar accounts.

“Cayman Islands Companies Act” means the Companies Act (As Revised) of the Cayman Islands as the same may be revised or amended from
time to time.

“Change in Control” means (i) a purchase, sale, exchange, merger, business combination or other transaction or series of related transactions in
which substantially all of the GPAC II Common Stock is, directly or indirectly, converted into cash, securities or other property or non-cash
consideration, (ii) a direct or indirect sale, lease, exchange or other transfer (regardless of the form of the transaction) in one transaction or a series of
related transactions of a majority of the Surviving Company’s assets, as determined on a consolidated basis, to a third party or third parties acting as a
“group” (as defined in Section 13(d)(3) of the Exchange Act) or (iii) any transaction or series of transactions that results, directly or indirectly, in the
stockholders of the Surviving Company as of immediately prior to such transactions holding, in the aggregate, less than 50% of the voting equity
interests of the Surviving Company (or any successor of the Surviving Company) immediately after the consummation thereof, in the case of each of
clause (i), (ii) or (iii), whether by amalgamation, merger, consolidation, arrangement, tender offer, recapitalization, purchase, issuance, sale or transfer of
equity interests or assets, or otherwise.

“Charter Proposal” means the proposal as a special resolution, that upon the Domestication, the Existing Governing Documents be amended and
restated by the deletion in their entirety and the substitution in their place of the Proposed Certificate of Incorporation and Proposed Bylaws.

“Class A Ordinary Shares” or “Public Shares” means the Class A ordinary shares, par value $0.0001 per share, of GPAC II.

“Class B Conversion means at least one (1) Business Day prior to the Domestication, each Class B Ordinary Share outstanding shall convert
automatically, on a one-for-one basis, into a Class A Ordinary Share in accordance with the Amended and Restated Articles of Association.

“Class B Ordinary Shares” means the Class B ordinary shares, par value $0.0001 per share, of GPAC II.

“Closing” means the closing of the Business Combination.
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“Closing Date” means the date of the Closing.

“Code” means the Internal Revenue Code of 1986, as amended.

“Combined Company Board” means the board of directors of the Combined Company.
“Combined Company Common Stock” means GPAC II Common Stock following the Closing.

“Combined Company Private Placement Warrants” means warrants representing the right to purchase shares of Combined Company Common
Stock following the Closing.

“Combined Company Public Warrants” means the warrants representing the right to purchase shares of Combined Company Common Stock
following the Closing.

“Combined Company Warrants” means the Combined Company Private Placement Warrants and the Combined Company Public Warrants.

“Company Support Agreements” means those certain support agreements dated as of November 21, 2023 by and among GPAC II, Stardust
Power and certain Stardust Power Stockholders, a copy of which is attached to this proxy statement/prospectus as Annex I.

“Condition Precedent Proposals” means the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the Equity Plan
Proposal and the Nasdaq Proposal, each of which is conditioned on the approval and adoption of each of the others.

“Continental” or “Transfer Agent” means Continental Stock Transfer & Trust Company.
“DGCL” means the Delaware General Corporation Law, as amended.
“DLLCA” means the Delaware Limited Liability Company Act, as amended.

“Domestication” means the transfer by way of continuation to Delaware and deregistration of GPAC II as an exempted company incorporated in
the Cayman Islands and the continuation and domestication of GPAC II as a corporation incorporated in the State of Delaware.

“Domestication Proposal” means the proposal as a special resolution, that the Domestication be approved, ratified and confirmed in all respects.
“DTC” means The Depository Trust Company.

“DWAC” means The Depository Trust Company’s deposit/withdrawal at custodian system.

“Earnout Period” means the period beginning on the Closing Date and ending on the last day prior to the eighth anniversary of the Closing Date.
“Enterprise Value” means $450 million.

“Equity Value” means Enterprise Value (a) plus Cash as of the Measurement Time (b) minus Indebtedness of Stardust Power as of the
Measurement Time (c) minus the Stardust Power Transaction Expenses.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
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“Exchanged Company Options” means the issued and outstanding options of the Combined Company following the automatic conversion of the
Stardust Power Options following the First Effective Time pursuant to the Business Combination Agreement.

“Exchanged Company Restricted Common Stock” means the issued and outstanding restricted stock of the Combined Company following the
automatic conversion of the Stardust Power Restricted Stock following the First Effective Time pursuant to the Business Combination Agreement.

“Existing Governing Documents” means the amended and restated memorandum and articles of association of GPAC II.

“Extension Amendment Redemptions” means the 2023 Extension Amendment Redemption and the 2024 Extension Amendment Redemption.

“Extension Meetings” means the 2023 Extension Meeting and the 2024 Extension Meeting.

“Financial Derivative/Hedging Arrangement” means any transaction (including an agreement with respect thereto) which is a rate swap
transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond
option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency
rate swap transaction, currency option or any combination of these transactions.

“Financial Statements” has the meaning specified in the Business Combination Agreement.

“First Effective Time” means the time at which the First Merger becomes effective.

“First Merger” means the merger of First Merger Sub with and into Stardust Power, with Stardust Power being the surviving company and
continuing as a direct, wholly owned subsidiary of GPAC I1.

“First Merger Sub” means Strike Merger Sub I, Inc., a Delaware corporation and direct wholly-owned subsidiary of GPAC I1.

“founder shares” means our Class B Ordinary Shares initially issued to our sponsor in a private placement and the Class A Ordinary Shares that
will be issued upon the automatic conversion of the Class B Ordinary Shares at the time of our initial business combination or earlier at the option of the
holders thereof (for the avoidance of doubt, such Class A Ordinary Shares will not be “Public Shares”). Founder shares are subject to vesting and
transfer restrictions.

“GAAP” means U.S. generally accepted accounting principles.

“Governmental Authority” means any federal, state, provincial, municipal, local, or foreign government, governmental authority, regulatory or
administrative agency, governmental commission, department, board, bureau, agency, or instrumentality, arbitrator, arbitral body (public or private),
court or tribunal.

“Government Official” means any official or employee of any directly or indirectly government-owned or controlled entity, and any officer or
employee of a public international organization, as well as any person acting in an official capacity for or on behalf of any such entity or for or on behalf
of any such public international organization.

“Governmental Order” means any order, judgment, ruling, injunction, decree, writ, stipulation, determination or award, in each case, entered
into by or with any Governmental Authority.

“GPAC II” means Global Partner Acquisition Corp II, a Cayman Islands exempted company, prior to the consummation of the Domestication,
and a Delaware corporation after the Domestication.
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“GPAC II Board” means GPAC II’s board of directors.

“GPAC II Common Stock” means, collectively, following the Domestication, the shares of common stock, par value $0.0001 per share, of GPAC
II.

“GPAC II Public Units” means the units issued in our initial public offering, consisting of one Class A Ordinary Share and one-sixth of one
GPAC II Public Warrant.

“GPAC II Private Placement Warrants” means those certain warrants to purchase Class A Ordinary Shares that were issued by GPAC Il in a
private placement to the Sponsor at the time of the consummation of GPAC II’s initial public offering, with each whole warrant exercisable for one
GPAC I Class A Ordinary Share at an exercise price of $11.50 as contemplated under the GPAC II Warrant Agreement.

“GPAC II Shareholder” means a holder of Ordinary Shares.

“GPAC II Public Warrants” means those certain warrants to purchase Class A Ordinary Shares, fractions of which were included as part of each
GPAC 11 Public Unit, with each whole warrant exercisable for one GPAC II Class A Ordinary Share at an exercise price of $11.50, as contemplated
under the GPAC Il Warrant Agreement (as defined below).

“GPAC II Warrants” means the GPAC Il Private Placement Warrants and the GPAC II Public Warrants following the Domestication.

“GPAC II Warrant Agreement” means that certain Warrant Agreement, dated as of November 23, 2020, by and between GPAC II and
Continental Stock Transfer & Trust Company, a New York corporation, as warrant agent.

“Indebtedness” means, with respect to any Person, without duplication, any obligations (whether or not contingent) consisting of (a) the
outstanding principal amount of and accrued and unpaid interest on, and other payment obligations for, borrowed money, or payment obligations issued
or incurred in substitution or exchange for payment obligations for borrowed money, (b) amounts owing as deferred purchase price for property or
services, including “earnout” payments, (¢) payment obligations evidenced by any promissory note, bond, debenture, mortgage or other debt instrument
or debt security, (d) contingent reimbursement obligations with respect to letters of credit, bankers’ acceptance or similar facilities (in each case to the
extent drawn), (e) payment obligations of a third party secured by (or for which the holder of such payment obligations has an existing right, contingent
or otherwise, to be secured by) any Lien, other than a Permitted Lien, on assets or properties of such Person, whether or not the obligations secured
thereby have been assumed, (f) obligations under capitalized leases, (g) obligations under any Financial Derivative/Hedging Arrangement, (h) any other
indebtedness or obligation reflected or required to be reflected as indebtedness in a consolidated balance sheet, in accordance with GAAP, (i) all
obligations for cash incentive, severance, deferred compensation or similar obligations in respect of any current or former employee or other individual
service provider of Stardust Power (including the employer portion of any payroll social security, unemployment or similar Taxes), accrued prior to the
Closing Date, (j) liabilities, including accounts payable to trade creditors and accrued expenses or purchase commitments, or (k) guarantees, make-
whole agreements, hold harmless agreements or other similar arrangements with respect to any amounts of a type described in clauses (a) through (j)
above and (1) with respect to each of the foregoing, any interest, breakage costs, prepayment or redemption penalties or premiums, or other fees or
obligations (including unreimbursed expenses or indemnification obligations for which a claim has been made), in each case for this clause (1), to the
extent unpaid and accrued as of the Closing Date; provided, however, that Indebtedness will not include any amounts included as Transaction Expenses.

“Initial business combination” means a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses.

“Initial business combination redemption time” is the time of exercise of our public shareholders’ rights to redeem public shares in connection
with our initial business combination.
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“Initial public offering” is our initial public offering, which we completed on January 14, 2021.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IR Act” means the Inflation Reduction Act of 2022.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, easement, right of way, purchase option, right of first refusal, covenant,
restriction, security interest, license, title defect, encroachment or other survey defect, or other lien or encumbrance of any kind, except for any

restrictions arising under any applicable Securities Laws.

“Lock-up Agreement” means the Lock-up Agreements by and between GPAC II and certain Stardust Power Stockholders, a form of which is
attached to this proxy statement/prospectus as Annex G.

“Maples” means Maples and Calder (Cayman) LLP, Cayman Islands counsel to GPAC II.

“Material Adverse Effect” has the meaning set forth in the Business Combination Agreement.

“Measurement Time” means 12:01 a.m. New York time on the Closing Date.

“Merger Consideration” means the aggregate number of shares of GPAC IT Common Stock equal to the Equity Value divided by (b) $10.00.
“Merger Subs” means First Merger Sub and Second Merger Sub.

“Mergers” means the First Merger and the Second Merger.

“Nasdaq” means The Nasdaq Stock Market LLC.

“Nasdaq Proposal” means the proposal as an ordinary resolution to approve the issuance of more than 20% of GPAC II’s issued and outstanding
Ordinary Shares in connection with the Business Combination, for purposes of complying with applicable listing rules of Nasdagq.

“Non-Redemption Shares” means the amount of Ordinary Shares that may be transferred in connection with any Non-Redemption Agreement
and Assignment of Economic Interest between GPAC II and Sponsor, not to exceed 170,000 Ordinary Shares.

“Non-U.S. Holder” means a beneficial owner of Public Shares or GPAC II Public Warrants that, for U.S. federal income tax purposes, is an
individual, corporation, estate or trust that is not a U.S. Holder.

“Ordinary Shares” means, collectively, the Class A Ordinary Shares and the Class B Ordinary Shares.

“Per Share Consideration” means the number of shares of GPAC II Common Stock equal to the Merger Consideration divided by the number of
shares of Stardust Power Fully-Diluted Shares.

“Permitted Liens” has the meaning specified in the Business Combination Agreement.

“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint
venture, joint stock company, Government Official, Governmental Authority or other entity of any kind.
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“Proposals” means the Business Combination Proposal, the Domestication Proposal, the Charter Proposal, the Advisory Governing Documents
Proposal, the Nasdaq Proposal, the Equity Plan Proposal, the Director Election Proposal and the Adjournment Proposal.

“Proposed Bylaws” means the proposed bylaws of GPAC 11, to be effective upon the Domestication, a form of which is attached to this proxy
statement/prospectus as Annex C.

“Proposed Certificate of Incorporation” means the proposed certificate of incorporation of GPAC II to be effective upon the Domestication, a
form of which is attached to this proxy statement/prospectus as Annex B.

“Proposed Governing Documents” means the Proposed Certificate of Incorporation and the Proposed Bylaws.

“Public Shareholders” means the holders of Class A Ordinary Shares that were sold in the initial public offering (whether they were purchased in
the initial public offering or thereafter in the open market).

“Record Date” means
“Redeemable Warrants” are to our detachable redeemable warrants and our distributable redeemable warrants.
“Redemption” means the redemption of Class A Ordinary Shares for the Redemption Price.

“Redemption Deadline” means 5:00 p.m., Eastern Time, on , 2024 (two business days before the initially scheduled date of the
Shareholder Meeting).

“Redemption Price” means the per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account calculated as
of two business days prior to the consummation of the Business Combination, including interest earned on the funds held in the Trust Account (net of
taxes payable), divided by the number of then-outstanding Class A Ordinary Shares.

“SAFEs” means the Simple Agreement of Future Equity (the “SAFE”), dated November 18, 2023, that provided $3,000,000 from American
Investor Group Direct LLC and $2 million that was provided pursuant to the Amended and Restated SAFE dated November 18, 2023 subsequent to the
SAFEs dated August 15, 2023. As of the date of this proxy statement/prospectus, the entire outstanding amount under the SAFEs is $5,000,00.
Immediately prior to the First Effective Time, the SAFEs will automatically convert into the number of shares of Common Stock of Stardust Power
equal to 131,875 of the Company’s common stock immediately prior to Closing.

“SAFE Conversion” means the conversion of the SAFEs into shares of Stardust Power Common Stock immediately prior to the First Effective
Time in accordance with the terms of the SAFEs.

“SEC” means the United States Securities and Exchange Commission.
“Second Effective Time” means the time at which the Second Merger becomes effective.

“Second Merger” means the merger of Stardust Power with and into Second Merger Sub, with Second Merger Sub being the Surviving Company
and continuing as a direct, wholly owned subsidiary of GPAC II.

“Second Merger Sub” means Strike Merger Sub II, LLC, a Delaware limited liability company and a direct and wholly owned subsidiary of
GPACII.
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“Securities Act” means the Securities Act of 1933, as amended.
“Securities Laws” means the securities laws of any state, federal or foreign entity and the rules and regulations promulgated thereunder.

“Shareholder Agreement” means the shareholder agreement that GPAC 11, certain GPAC II Shareholders, and certain Stardust Power
Stockholders, acting commercially reasonably, will agree to in form and in substance that is to be effective upon Closing, a form of which is attached to
this proxy statement/prospectus as Annex F.

“Shareholder Meeting” means the extraordinary general meeting of shareholders of GPAC Il at , a.m. Eastern Time, on , 2024 at the offices
of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, New York 10022, and via a virtual meeting, or at such other time, on such other
date and at such other place to which the meeting may be postponed or adjourned.

“SPAC” is one or more special purpose acquisition companies, including, when required by the context, Stardust Power.

“Sponsor” means Global Partner Sponsor Il LLC, a Delaware limited liability company, the managers of which are Chandra R. Patel, Richard C.
Davis and Jarett Goldman.

“Sponsor Earnout Shares” refers to the 1,000,000 shares of GPAC II Common Stock held by Sponsor that are subject to forfeiture pursuant to
the Sponsor Letter Agreement.

“Sponsor Letter Agreement” means the agreement, dated November 21, 2023, as amended, by and among the Sponsor and the directors and
officers of GPAC II, pursuant to which, among other things, the Sponsor agreed to, among other things, (a) vote, in their capacity as shareholders of
GPAC 11, in favor of the Business Combination Agreement and the transactions, (b) be bound by certain transfer restrictions with respect to its Ordinary
Shares prior to Closing, (c) terminate certain lock-up provisions included in that certain Letter Agreement, dated as of January 11, 2021, as amended by
that certain Letter Agreement Amendment, dated as of January 13, 2023, by and among Sponsor and GPAC II, on the terms and subject to the conditions
set forth in the Sponsor Letter Agreement, (d) fully vest 3,000,000 of its Class B Ordinary Shares immediately upon the Closing (and convert into GPAC
IT Common Stock), (e) subject 1,000,000 of its Class B Ordinary Shares to vesting (or forfeiture) on the basis of achieving (or failing to achieve) certain
trading price thresholds following the Closing, (f) forfeit 3,500,000 of its Class B Ordinary Shares (reduced by any Non-Redemption Shares) for no
consideration, and (g) waive any anti-dilution adjustment to the conversion ratio set forth in the Existing Governing Documents or similar protection
with respect to the GPAC II Common Stock, in each case, as more fully set forth in the Sponsor Letter Agreement a copy of which is attached to this
proxy statement/prospectus as Annex H.

“Sponsor team” is certain members of our sponsor who will be acting as our advisors.

“Sponsor Trigger Event I ” means, the date on which the earlier to occur of (x) volume-weighted average price of one share of GPAC 11
Common Stock is greater than or equal to $12.00 for any 20 Trading Days within any period of 30 consecutive Trading Days within the Earnout Period
and (y) a Change of Control; provided that the Sponsor Trigger Event I under (x) shall result in the vesting of 50% of the Sponsor Earnout Shares and
the Sponsor Trigger Event I under (y) shall result in the vesting of 100% of the Sponsor Earnout Shares.

“Sponsor Trigger Event II ” means, the date on which the earlier to occur of (x) volume-weighted average price of one share of GPAC II
Common Stock is greater than or equal to $14.00 for any 20 Trading Days within any period of 30 consecutive Trading Days within the Earnout Period
and (y) a Change of Control; provided that the Sponsor Trigger Event II under (x) shall result in the vesting of the remaining 50% of the Sponsor
Earnout Shares and the Sponsor Trigger Event II under (y) shall result in the vesting of 100% of the Sponsor Earnout Shares.
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“Stardust Power Earnout Shares” refers to the 5 million shares payable to the holders of Stardust Power upon the Stardust Power Trigger Event.

“Stardust Power” or “Stardust” means Stardust Power Inc., a Delaware corporation, and includes its wholly owned subsidiary, Stardust Power
LLC, a Delaware corporation.

“Stardust Power Trigger Event” means (a) the date on which the volume-weighted average price of GPAC II Common Stock is greater than or
equal to $12.00 per share for any 20 Trading Days within any period of 30 consecutive Trading Days within the Earnout Period or (b) the occurrence of
a Change in Control.

“Stardust Power Cancelled Shares” means all shares of Stardust Power Common Stock issued and outstanding immediately prior to the First
Effective time held by Stardust Power in treasury or owned by GPAC II or the Merger Subs, which automatically will be cancelled and will cease to
exist at the Second Effective Time.

“Stardust Power Common Stock” means the common stock of Stardust Power, par value $0.00001 per share.

“Stardust Power Dissenting Shares” means any shares of Stardust Power Common Stock issued and outstanding immediately prior to the First
Effective Time and held by a Stardust Power Stockholder who has not voted in favor of the First Merger or consented thereto in writing or by electronic
transmissions and has properly demanded appraisal for such shares in accordance with, and who complies in all respects with, Section 262 of the DGCL.

“Stardust Power Fully-Diluted Shares” means the sum of (without duplication) (a) the aggregate number of shares of Stardust Power Common
Stock issued and outstanding immediately prior to the First Effective Time, including without limitation any Stardust Power Restricted Stock whether
vested or unvested, p/us (b) the aggregate number of shares of Stardust Power Common Stock issuable upon exercise of all vested and unvested Stardust
Power Options as of immediately prior to the First Effective Time but, for the avoidance of doubt, excluding any unissued Stardust Power Options plus
(c) the number of shares of Stardust Power Common Stock issuable upon the SAFE Conversion.

“Stardust Power Option” means an option to purchase Stardust Power Common Stock.

“Stardust Power Organizational Documents” means the certificate of incorporation and bylaws of Stardust Power, in each case as may be
amended from time to time in accordance with the terms of this Agreement.

“Stardust Power Restricted Stock” means (a) shares of Stardust Power Common Stock acquired by the holder thereof pursuant to a “Restricted
Stock Purchase Agreement” or (b) pursuant to an award under the Stardust 2023 Plan, including pursuant to an early exercise of a Stardust Power
Option, and which shares of Stardust Power Common Stock remain unvested under the terms of the “Restricted Stock Purchase Agreement” or the
“Stock Option Agreement — Early Exercise,” as applicable.

“Stardust 2023 Plan” means the Stardust Power’s 2023 Equity Incentive Plan and each other plan that provides for the award, to any current or
former director, manager, officer, employee, individual independent contractor or other service provider of Stardust Power, of rights of any kind to
receive equity securities of Stardust Power or benefits measured in whole or in part by reference to securities of Stardust Power.

“Stardust Power Transaction Expenses” means all Transaction Expenses of the Company as of the Measurement Time.
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“Stardust Power 2024 Equity Plan” means the Stardust Power 2024 Equity Plan, a form of which is attached hereto as Annex E.
“Support Agreements” means the Company Support Agreements and the Sponsor Support Agreement.

“Termination Date” means the date by which GPAC II must complete its initial business combination.

“Trading Day” means a day on which GPAC II Common Stock is traded on a national securities exchange.

“Transaction Expenses” has the meaning specified in the Business Combination Agreement.

“Transactions” means the transactions contemplated by the Business Combination Agreement to occur at or immediately prior to the Closing,
including the Domestication and the Mergers.

“2023 Extension Amendment Proposal” means the proposal presented at the 2023 Extension Meeting to amend the Existing Governing
Documents to extend the date by which GPAC II must complete its initial business combination from January 14, 2023 to a date no later than
January 14, 2024.

“2023 Extension Amendment Redemptions” means the redemption by GPAC II Shareholders of 26,068,281 Class A Ordinary Shares in
connection with the approval and implementation of the 2023 Extension Amendment Proposal.

“2023 Extension Articles Amendment” means the amendment to the Existing Governing Documents as proposed in the 2023 Extension
Amendment Proposal approved as a special resolution passed at the 2023 Extension Meeting.

“2023 Extension Meeting” means the extraordinary general meeting of GPAC II Shareholders held on January 11, 2023 to consider the 2023
Extension Amendment Proposal.

“2024 Equity Plan Proposal” means the proposal as an ordinary resolution to approve and adopt the Stardust Power 2024 Plan.

“2024 Extension Amendment Proposal” means the proposal presented at the 2024 Extension Meeting to amend the Existing Governing
Documents to extend the date by which GPAC II must complete its initial business combination from January 14, 2024 to a date no earlier than July 14,
2024.

“2024 Extension Articles Amendment” means the amendment to the Existing Governing Documents as proposed in the 2024 Extension
Amendment Proposal approved as a special resolution passed at the 2024 Extension Meeting.

“2024 Extension Meeting” means the extraordinary general meeting of GPAC II Shareholders held on January 9, 2024 to consider the 2024
Extension Amendment Proposal.
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TRADEMARKS

This proxy statement/prospectus includes references to the trademarks, trade names and service marks belonging to us or to other entities. Solely
for convenience, trademarks, trade names and service marks referred to in this proxy statement/prospectus may appear without the ® or TM symbols, but
such references are not intended to indicate, in any way, that the applicable owner will not assert, to the fullest extent under applicable law, its rights to
these trademarks, trade names and service marks. GPAC II does not intend its use or display of other companies’ trade names, trademarks or service
marks to imply a relationship with, or endorsement or sponsorship of it by, any other companies.

MARKET AND INDUSTRY INFORMATION

Information contained in this proxy statement/prospectus concerning the market and the industry in which Stardust Power competes, including its
market position, general expectations of market opportunities and market sizes, is based on information from various third-party sources, publicly
available information, various industry publications, internal data and estimates, and assumptions made by Stardust Power based on such sources and
Stardust Power’s knowledge of the remote sensing market. Internal data and estimates are based upon information obtained from trade and business
organizations and other contacts in the markets in which Stardust Power operates and Stardust Power’s management’s understanding of industry
conditions. This information and any estimates provided herein involve numerous assumptions and limitations, and you are cautioned not to give undue
weight to such information. Third-party sources generally state that the information contained in such sources has been obtained from sources believed
to be reliable. Although we believe these third-party sources are reliable as of their respective dates, neither we nor the underwriters have independently
verified the accuracy or completeness of this information. Some data is also based on our good faith estimates. The industry in which we operate is
subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the section entitled “Risk Factors.” These and
other factors could cause results to differ materially from those expressed in these publications.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this proxy statement/prospectus that are not purely historical are forward-looking statements. Forward-looking
statements include, but are not limited to, statements regarding GPAC II'’s expectations, hopes, beliefs, intentions or strategies regarding the future. The
information included in this proxy statement/prospectus in relation to Stardust Power has been provided by the Stardust Power management team, and
forward-looking statements include statements relating to the expectations of Stardust Power’s management team and its beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including
any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,”
“may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this proxy
statement/prospectus may include, for example, statements about:

99 ¢ EERT3

99 ¢ 99 ¢, 99 LENT3

. the risk that the proposed business combination may not be completed in a timely manner or at all, which may adversely affect the price of GPAC
II’s securities;

. the risk that the proposed business combination may not be completed by GPAC II’s business combination deadline and the potential failure to
obtain an extension of the business combination deadline if sought by GPAC II;

. the failure to satisfy the conditions to the consummation of the proposed business combination, including the approval of the proposed business
combination by GPAC II’s shareholders and Stardust Power’s
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stockholders, the satisfaction of the minimum trust account amount following redemptions by GPAC II’s public shareholders and the receipt of
certain governmental and regulatory approvals;

. the effect of the announcement or pendency of the proposed business combination on Stardust Power’s business relationships, performance, and
business generally;

. risks that the proposed business combination disrupts current plans of Stardust Power and potential difficulties in Stardust Power’s employee
retention as a result of the proposed business combination;

. the outcome of any legal proceedings that may be instituted against GPAC II or Stardust Power related to the agreement and the proposed business
combination;
. changes to the proposed structure of the business combination that may be required or appropriate as a result of applicable laws or regulations or

as a condition to obtaining regulatory approval of the business combination;
. the ability to maintain the listing of GPAC II’s securities on Nasdagq;

. the price of GPAC II’s securities, including volatility resulting from changes in the competitive and highly regulated industries in which Stardust
Power plans to operate, variations in performance across competitors, changes in laws and regulations affecting Stardust Power’s business and
changes in the combined capital structure;

. the ability to implement business plans, forecasts, and other expectations after the completion of the proposed business combination, and identify
and realize additional opportunities; (xi) the impact of the global COVID-19 pandemic; and

. other risks and uncertainties related to the transaction set forth in the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-
Looking Statements” in GPAC II’s prospectus relating to its initial Public Offering (File No. 333-351558) declared effective by the SEC on
January 11, 2021 and other documents filed, or to be filed with the SEC by GPAC 11, including GPAC II's periodic filings with the SEC, including
GPAC II’'s Annual Report on Form 10-K filed with the SEC on March 31, 2023 and any subsequently filed Quarterly Report on Form 10-Q.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this proxy statement/prospectus. You should
not rely on forward-looking statements as predictions of future events. Should one or more of these risks or uncertainties materialize, or should any of
our assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws. Before a shareholder grants its proxy or instructs how its votes should be cast or voted on the proposals set
forth in this proxy statement/prospectus, it should be aware that the occurrence of the events described in the section titled “Risk Factors” and elsewhere
in this proxy statement/prospectus may adversely affect GPAC II or Stardust Power.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are
based on information available to us as of the date of this proxy statement/prospectus. While we believe such information provides a reasonable basis for
these statements, such information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely on these
statements.

The pro forma and prospective financial information included in this document has been prepared by, and is the responsibility of, Stardust’s and
GPAC II’'s management. Neither WithumSmith+Brown, PC nor KNAV CPA LLP has audited, reviewed, examined, compiled nor applied agreed-upon
procedures with respect to such pro forma and prospective financial information and, accordingly, neither WithumSmith+Brown, PC nor KNAV CPA
LLP express an opinion or any other form of assurance with respect thereto. The reports of WithumSmith+Brown, PC incorporated by reference in this
document relates to GPAC II’s previously issued financial statements. It does not extend to the pro forma and prospective financial information and
should not be read to do so. The reports of KNAV CPA LLP incorporated by reference in this document relates to Stardust Power’s previously issued
financial statements. It does not extend to the pro forma and prospective financial information and should not be read to do so.
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the proposals to be submitted for a vote at the Shareholder Meeting, including the Business Combination
Proposal, you should read this entire document carefully and in its entirety, including the Annexes and accompanying financial statements of GPAC
11 and Stardust Power. The Business Combination Agreement is the legal document that governs the Business Combination and the other
transactions that will be undertaken in connection therewith. The Business Combination Agreement is attached hereto as Annex A and is also
described in detail in this proxy statement/prospectus in the section titled “Proposal No. I—The Business Combination Proposal—The Business
Combination Agreement.” This proxy statement/prospectus also includes forward-looking statements that involve risks and uncertainties. See
“Cautionary Note Regarding Forward-Looking Statements.”

Parties to the Business Combination
GPAC IT

GPAC Il is a blank check company incorporated in November 2020 as a Cayman Islands exempted company for the purpose of
effecting an initial business combination.

Our Class A Ordinary Shares are currently listed on Nasdaq under the symbol “GPAC,” the GPAC II Public Warrants are currently
listed on the Nasdaq under the symbol “GPACW” and the GPAC II Public Units are currently listed on the Nasdaq under the symbol “GPACU.”
Certain of our Class A Ordinary Shares and GPAC II Public Warrants currently trade as GPAC II Public Units consisting of one Class A Ordinary
Share and one-sixth of one redeemable GPAC II Public Warrant, and are listed on the Nasdaq under the symbol “GPACU.” Upon the
Domestication, the GPAC II Public Units will automatically separate into their component securities and, as a result, will no longer trade as an
independent security. Upon the Closing, we intend to change our name from “Global Partner Acquisition Corp II”” to “Stardust Power Inc.” We
intend to trade the Combined Company Common Stock and Combined Company Warrants on Nasdaq under the symbols “SDST” and “SDSTW,”
respectively, upon the Closing.

GPAC II’s principal executive offices are located at 200 Park Avenue 321d Floor, New York, New York 10166, and its phone number
is (646) 585-8975.

First Merger Sub

First Merger Sub is a Delaware corporation and a direct, wholly owned subsidiary of GPAC II formed on November 15, 2023. In
connection with the Business Combination, First Merger Sub will merge with and into Stardust Power (the “First Merger”), with Stardust Power
being the surviving corporation of the First Merger (the date and time that the First Merger becomes effective being referred to as the “First
Merger Effective Time”). First Merger Sub’s principal executive offices are located at 200 Park Avenue 321d Floor, New York, New York 10166
and its phone number is (646) 585-8975.

Second Merger Sub

Second Merger Sub is a Delaware limited liability company and a direct, wholly owned subsidiary of GPAC II formed on
November 15, 2023. In connection with the Business Combination, and immediately following the First Merger, Stardust Power will merge with
and into Second Merger Sub, with Second Merger Sub being the Surviving Company. As a result, Second Merger Sub will change its name to
“Stardust Power Inc.” Second Merger Sub’s principal executive offices are located at 200 Park Avenue 32nd Floor, New York, New York 10166,
and its phone number is (646) 585-8975.
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Stardust Power

Stardust is a development stage American manufacturer of battery-grade lithium products designed to supply the electric vehicle
(“EV?”) industry and help to secure America’s leadership in the energy transition. For more information about Stardust Power, see the sections titled
“Business of Stardust Power” and “Management s Discussion and Analysis of Financial Condition and Results of Operations of Stardust Power.”

Summary of the Business Combination Agreement

Upon the terms and subject to the conditions of the Business Combination Agreement, in accordance with the DGCL, the DLLCA,
and other applicable laws, following the Domestication, (i) First Merger Sub will merge with and into Stardust Power, with Stardust Power being
the surviving company in the merger (the “First Merger”) and, (ii) immediately following the First Merger, and as part of the same overall
transaction as the First Merger, Stardust Power will merge with and into Second Merger Sub (the “Second Merger” and, together with the First
Merger, the “Mergers”), with Second Merger Sub being the surviving company of the Second Merger (Second Merger Sub, in its capacity as the
surviving company of the Second Merger, the “Surviving Company”), and as a result of which the Surviving Company will become a wholly-
owned subsidiary of GPAC II.

Consideration Received under the Business Combination Agreement

In accordance with the terms and subject to the conditions of the Business Combination Agreement, each share of common stock of
Stardust Power, par value $0.00001 per share (“Stardust Power Common Stock”), issued and outstanding immediately prior to the First Effective
Time other than any Cancelled Shares and Dissenting Shares, will be converted into the right to receive the number of shares of GPAC II Common
Stock equal to the Merger Consideration (as defined below) divided by the number of shares of Company Fully-Diluted Stock (as defined below)
(the “Per Share Consideration”). The Merger Consideration means the aggregate number of GPAC II Common Stock equal to (i) $450.0 million
(subject to certain adjustments as set forth in the Business Combination Agreement, including with respect to certain transaction expenses and the
cash and debt of Stardust Power) divided by (ii) $10.00. Company Fully-Diluted Stock means the sum of (without duplication) (x) the aggregate
number of shares of Stardust Power Common Stock issued and outstanding immediately prior to the First Effective Time, including without
limitation any restricted stock of Stardust Power whether vested or unvested (the “Stardust Power Restricted Stock”), plus (y) the aggregate
number of shares of Stardust Power Common Stock issuable upon exercise of all vested and unvested options of Stardust Power (“Stardust Power
Options”) as of immediately prior to the effective time of the First Merger but, for the avoidance of doubt, excluding any unissued Stardust Power
Options, plus (z) the number of shares of Stardust Power Common Stock issuable upon the SAFE Conversion (as defined therein).

In accordance with the terms and subject to the conditions of the Business Combination Agreement, (i) each outstanding Stardust
Power Option, shall automatically convert into an option to purchase a number of shares of Combined Company Common Stock equal to the
number of shares of Combined Company Common Stock subject to such Stardust Power Option immediately prior to the First Effective Time
multiplied by the Per Share Consideration at an exercise price per share equal to the exercise price per share of Stardust Power Common Stock
divided by the Per Share Consideration, subject to certain adjustments (the “Exchanged Company Option™) and (ii) each share of Stardust Power
Restricted Stock outstanding immediately prior to the First Effective Time shall convert into a number of shares of GPAC II Common Stock equal
to the number of shares of Stardust Power Common Stock subject to such Stardust Power Restricted Stock multiplied by the Per Share
Consideration (rounded down to the nearest whole share) (the “Exchanged Company Restricted Common Stock™). Except as provided in the
Business Combination Agreement, the terms and conditions (including vesting and exercisability terms, as applicable) shall continue as were
applicable to the corresponding former Stardust Power Option and Stardust Power Restricted Common Stock, as applicable, immediately prior to
the First Effective Time.




Table of Contents

Additionally, in the event that prior to the eighth (8th) anniversary of the Closing, the volume-weighted average price of GPAC 11
Common Stock is greater than or equal to $12.00 per share for a period of 20 trading days in any 30-trading day period or there is a change of
control, GPAC II will issue five million shares of GPAC II Common Stock as additional merger consideration. Following the execution and
delivery of the Business Combination Agreement, and subject to the approval of the shareholders of GPAC II, GPAC II will adopt a customary
incentive equity plan that will provide that the GPAC II Common Stock reserved for issuance thereunder, together with the shares of GPAC II
Common Stock reserved with respect to Exchanged Company Options and Exchanged Company Restricted Common Stock under the Stardust
2023 Plan, will be set at an amount equal to 10.00% of GPAC II Common Stock outstanding immediately after Closing.

It is a condition of the consummation of the Business Combination that GPAC II receive confirmation from Nasdaq that the shares of
GPAC II Common Stock to be issued in connection with the Business Combination have been approved for listing on Nasdagq, subject only to
official notice of issuance thereof, but there can be no assurance such listing condition will be met or that GPAC II will obtain such approval from
Nasdagq. If such listing condition is not met or if such approval is not obtained, the Business Combination will not be consummated unless the stock
exchange approval condition set forth in the Business Combination Agreement is waived by the applicable parties.

For additional information regarding the consideration payable under the Business Combination Agreement, see the section in this
proxy statement/prospectus entitled “Proposal No. I—The Business Combination Proposal—The Business Combination Agreement—
Consideration to be Received in the Business Combination.”

Organizational Structure

The diagram below depicts a simplified version of our organizational structure immediately before and immediately following the
completion of the Domestication, the Mergers and the Business Combination. Refer to the section titled “—Equity Ownership Upon Closing” for
more information regarding outstanding equity securities of Stardust Power and their treatment in the Business Combination.

GPAC 11 before the Business Combination

Crlobal Pariner
cquisition Corp 11
[ Caymean [slamds)

Strike Maerger Sinke Merger
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Stardust Power before the Business Combination
(as of December 1, 2023)

Stardust Fower Inc

{ Delasware)

Strclust Power LLC
{Dhelaware)

Simplified Organizational Structure after giving effect to the Domestication, Mergers and Business Combination

1 Power Ik,
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Strike Merger Sub 11, LLC
(Delawane)

The parties agreed to structure the Business Combination in this manner for tax and other business purposes, and we do not believe
that our organizational structure will give rise to any significant business or strategic benefit or detriment. See the section titled “Risk Factors—
Risks Related to GPAC 11, the Business Combination and the Company” for additional information on our organizational structure.

Equity Ownership Upon Closing

On January 11, 2023, GPAC II held an extraordinary general meeting of its shareholders (the “2023 Extension Meeting”) in which
the shareholders approved the proposal to amend GPAC II’s amended and restated memorandum and articles of association (the “2023 Extension
Amendment Proposal”) to extend the date required to complete an initial business combination. In connection with the vote to approve the 2023
Extension Amendment Proposal, the holders of 26,068,281 Class A Ordinary Shares of GPAC II (86.9% of the Class A Ordinary Shares
outstanding prior to the 2023 Extension Meeting) exercised their right to redeem their shares for cash at a redemption price of approximately
$10.167 per share for an aggregate redemption amount of approximately $265,050,000 resulting in 3,931,719 Class A Ordinary Shares remaining
outstanding.
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On January 9, 2024, GPAC II held an extraordinary general meeting of its shareholders (the “2024 Extension Meeting”) in which the
shareholders approved the proposal to amend GPAC II’s amended and restated memorandum and articles of association (the “2024 Extension
Amendment Proposal”) to extend the date required to complete an initial business combination. In connection with the vote to approve the 2024
Extension Amendment Proposal, the holders of 2,137,134 Class A Ordinary Shares of GPAC II (54.4% of the Class A Ordinary Shares outstanding
prior to the 2024 Extension Meeting) exercised their right to redeem their shares for cash at a redemption price of approximately $11.12 per share
for an aggregate redemption amount of approximately $23,767,574 resulting in 1,794,585 Class A Ordinary Shares remaining outstanding.

As of the date of this proxy statement/prospectus, there are (i) 1,794,585 Class A Ordinary Shares issued and outstanding, (ii)
7,500,000 Class B Ordinary Shares issued and outstanding and (iii) 10,566,602 GPAC Il Warrants (consisting of 5,566,667 GPAC II Private
Placement Warrants and 4,999,935 GPAC II Public Warrants) issued and outstanding. Each whole warrant entitles the holder thereof to purchase
one Class A Ordinary Share and, following the Domestication, will entitle the holder thereof to purchase one share of GPAC II Common Stock.
Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination and assuming that none of the
Class A Ordinary Shares are redeemed in connection with the Business Combination), GPAC II's fully diluted share capital (after giving effect to
the exercise of all of the GPAC II Private Placement Warrants) would be 19,851,187 Ordinary Shares.

The following table illustrates varying ownership levels in Combined Company Common Stock immediately following the
consummation of the Business Combination based on the varying levels of redemptions by the Public Shareholders and the additional assumptions

included in the table:

Voting Interests in the Combined Company

Assuming No Assuming Maximum
Redemptions() Redemptions()
Shares % Shares %
GPAC II Public Shareholders 1,794,585 3.53% — 0.00%
Stardust Power(®) 45,000,000 88.59% 45,000,000 91.84%
Sponsor () 3,000,000 5.91% 3,000,000 6.12%
Sponsor Earnout Shares(®) 1,000,000 1.97% 1,000,000 2.04%
Total Shares at Closing (excluding shares below) 50,794,585 100.00% 49,000,000 100.00%
PIPE®) 10,000,000 10,000,000
Common Stock issuable upon exercise of the Public Warrants and Private
Placement Warrants(7) 10,566,602 10,566,602
Stardust Power Earnout Shares(®) 5,000,000 5,000,000
Total Diluted Shares at Closing (including shares above) 76,361,187 74,566,602

(1) Assumes that no Public Shareholders exercise redemption rights with respect to their Class A Ordinary Shares for a pro rata share of the
funds in the Trust Account. Also assumes that no Public Warrants or Private Placement Warrants are exercised following Closing.

(2) Assumes that all Public Shareholders, holding all 1,794,585 shares of Class A Ordinary Shares, will exercise their redemption rights for an
aggregate payment of approximately $19,958,005 (based on the estimated per share redemption price of approximately $11.12 per share)
from the Trust Account. Also assumes that no Public Warrants or Private Placement Warrants are exercised following Closing.
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(3) Includes (i) 49,725,000 shares of GPAC II Common Stock issued in accordance with the Business Combination Agreement in exchange for
vested Stardust Power Restricted Stock, (ii) 4,884,763 shares of GPAC II Common Stock in accordance with the Business Combination
Agreement in exchange for vested Stardust Power Restricted Stock and (iii) no shares of GPAC II Common Stock underlying the Combined
Company Options.

(4) Includes 3,000,000 shares of GPAC II Common Stock issued to the Sponsor upon consummation of the Domestication. Excludes
1,000,000 shares of GPAC II Common Stock issued to the Sponsor that are subject to forfeiture. Reflects the forfeiture of 3,500,000 shares of
GPAC II Common Stock (including any Non-Redemption Shares) pursuant to the Sponsor Letter Agreement.

(5) Includes 1,000,000 shares of GPAC II Common Stock issued to the Sponsor that are subject to forfeiture pursuant to the Sponsor Letter
Agreement, but that will have voting rights and rights to receive dividends prior to any forfeiture. These shares will no longer be subject to
forfeiture upon the occurrence of the Sponsor Trigger Event I or Sponsor Trigger Event I1.

(6) Assumes a private placement or equity raise by Stardust Power prior to Closing that will result in $100 million in gross proceeds and the
issuance of 10 million shares of Combined Company Common Stock at Closing.

(7) Includes 5,566,667 GPAC II Private Placement Warrants and 4,999,935 GPAC II Public Warrants.

(8) Includes 5,000,000 shares of GPAC II Common Stock issuable to Stardust Power upon the occurrence of the Stardust Power Trigger Event.

The numbers of shares and percentage interests set forth above have been presented for illustrative purposes only and do not
necessarily reflect what the Combined Company’s share ownership will be after the Closing. For example, there are currently outstanding an
aggregate of 10,566,602 GPAC II Warrants to acquire our Class A Ordinary Shares, which are comprised of 5,566,667 GPAC II Private Placement
Warrants and 4,999,935 GPAC II Public Warrants sold as part of the GPAC II Public Units sold in our initial public offering and not redeemed at
the Extension Meetings. Each outstanding GPAC II Warrant would be exercisable as a Combined Company Warrant commencing 30 days
following the Closing for one share of Combined Company Common Stock. If we assume that each outstanding warrant is exercised and one share
of Combined Company Common Stock is issued as a result of such exercise, with payment to the Combined Company of the exercise price of
$11.50 per warrant for one share, our fully-diluted share capital would increase by a total of 10,566,602 shares, with $121,515,923 paid to the
Combined Company to exercise the warrants. For more information about the consideration to be received in the Business Combination, these
scenarios and the underlying assumptions, see “Unaudited Pro Forma Condensed Combined Financial Information” and “Proposal No. 1—The
Business Combination Proposal—The Business Combination Agreement—Consideration to Be Received in the Business Combination.”

Conditions to Completion of the Business Combination Agreement
Conditions to Each Party’s Obligations

The obligation of GPAC II and Stardust Power to consummate the Business Combination is subject to certain closing conditions,
including, but not limited to, (i) the expiration or termination of the applicable waiting period under the HSR Act, (ii) no governmental authority
having enacted any law that makes the Transactions or any part thereof illegal or otherwise prohibited, (iii) the Registration Statement becoming
effective, (iv) the approval of GPAC II Shareholders and (v) the approval of Stardust Power’s stockholders.

Conditions to the Obligations of Stardust Power

The obligation of Stardust Power to consummate the Business Combination is also subject to the fulfillment of other closing
conditions, including, but not limited to, (i) the representations and warranties of GPAC 11, First Merger Sub, and Second Merger Sub being true
and correct to the standards applicable to such
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representations and warranties and each of the covenants of GPAC II having been performed or complied with in all material respects, (ii) each of
the pre-Closing or at-Closing covenants of GPAC II having been performed or complied with in all material respects, (iii) GPAC II delivering the
certificate signed by an authorized officer of GPAC II, certifying that, to the knowledge and belief of such officer, the necessary representations
warranties, and covenants have been fulfilled (an “Officer’s Certificate”) to Stardust Power, (iv) the approval by Nasdaq of GPAC II’s listing
application in connection with the Business Combination, (v) the non-occurrence of a Material Adverse Effect and (vi) GPAC II delivering to
Stardust Power the executed counterparts of all of the Ancillary Agreements to which GPAC 1l is a party.

Conditions to the Obligations of GPAC 11

The obligation of GPAC II to consummate the Business Combination is also subject to the fulfillment of other closing conditions,
including, but not limited to, (i) the representations and warranties of Stardust Power being true and correct to the standards applicable to such
representations and warranties and each of the covenants of Stardust Power having been performed or complied with in all material respects,

(ii) each of the pre-Closing or at-Closing covenants of Stardust Power having been performed or complied with in all material respects,

(iii) Stardust Power entering into certain amendments to the outstanding SAFE Agreements, (iv) Stardust Power delivering an Officer’s Certificate
to GPAC 11, (v) the non-occurrence of a Material Adverse Effect and (vi) Stardust Power delivering to GPAC II the executed counterparts of all of
the Ancillary Agreements to which Stardust Power is a party.

Termination

The Business Combination Agreement may be terminated at any time at or prior to Closing: (i) by mutual written consent of GPAC II
and Stardust Power; (ii) by written notice from GPAC II to Stardust Power if the representations and warranties of Stardust Power are not true and
correct or if Stardust Power fails to perform any covenant or agreement set forth in the Business Combination Agreement such that certain
conditions to closing cannot be satisfied and the breach or breaches of such representations or warranties or the failure to perform such covenant or
agreement, as applicable, are not cured or cannot be cured within certain specified time periods so long as the breaching party is using its
commercially reasonable efforts to cure such breach within such period (the “cure period”); (iii) by written notice from Stardust Power to GPAC 11
if the representations and warranties of GPAC II are not true and correct or if GPAC II fails to perform any covenant or agreement set forth in the
Business Combination Agreement such that certain conditions to closing cannot be satisfied and the breach or breaches of such representations or
warranties or the failure to perform such covenant or agreement, as applicable, are not cured or cannot be cured within the cure period; (iv) by
either GPAC 1II or Stardust Power if the Business Combination is not consummated by July 14, 2024 (as may be extended under certain conditions),
provided that the terminating party’s failure to fulfill any obligation under the Business Combination Agreement was not the primary cause of, or
primarily resulted in, the failure of Closing to occur or if the terminating party is in breach of the Business Combination Agreement, which breach
could give rise to a right of the other party to terminate the Business Combination Agreement; (v) by either GPAC II or Stardust Power if the
consummation of the Mergers is permanently enjoined or prohibited by the terms of a final, non-appealable government order or other law; (vi) by
written notice from either GPAC II or Stardust Power if the GPAC II shareholder approval is not obtained at the special meeting of GPAC I1
(subject to any adjournment or recess of the meeting); (vii) by written notice from GPAC II to Stardust Power if certain Stardust Power shareholder
approval has not been obtained within two business days following the date that this Registration Statement is declared effective; and (viii) by
Stardust Power if GPAC II is delisted from Nasdaq without having been listed on another national securities exchange.
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A copy of the Business Combination Agreement is filed with this Registration State on Form S-4 as Annex A and is incorporated
herein by reference, and the foregoing description of the Business Combination Agreement is qualified in its entirety by reference thereto. The
Business Combination Agreement contains representations, warranties and covenants that the respective parties made to each other as of the date of
the Business Combination Agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were
made for purposes of the contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in
connection with negotiating such agreement. The representations, warranties and covenants in the Business Combination Agreement are also
modified in important part by the underlying disclosure schedules which are not filed publicly and which are subject to a contractual standard of
materiality different from that generally applicable to stockholders and were used for the purpose of allocating risk among the parties rather than
establishing matters as facts. GPAC II does not believe that these schedules contain information that is material to an investment decision.

Effect of the Domestication on Existing GPAC 11 Equity

Immediately prior to the Domestication, each issued and outstanding Class B Ordinary Share will be converted, on a one-for-one
basis, into one share of Class A Ordinary Share pursuant to the Existing Governing Documents. The Domestication will result in, among other
things, the following, each of which will occur prior to the First Effective Time on the Closing Date:

. each issued and outstanding Class A ordinary share will be converted, on a one-for-one basis, into one share of GPAC II Common Stock;

. each issued and outstanding GPAC II Public Warrant and GPAC II Private Placement Warrant exercisable for one Class A ordinary share will
be converted, on a one-for-one basis, into one GPAC II Public Warrant and GPAC II Private Placement Warrant, respectively, exercisable for
one share of GPAC II Common Stock;

. GPAC II Public Units will be converted into one share of GPAC I Common Stock and one-sixth of one GPAC II Public Warrant; and

. the Existing Governing Documents will be replaced by the Proposed Certificate of Incorporation and the Proposed Bylaws as described in
this proxy statement/prospectus.

Related Agreements
Sponsor Letter Agreement

Contemporaneously with the execution and delivery of the Business Combination Agreement, in connection with the transactions, the
Sponsor, GPAC II, Stardust Power and the directors and officers of GPAC II have entered into a letter agreement, dated as of November 21, 2023
(as amended, the “Sponsor Letter Agreement” and, together with the Company Support Agreements, the “Support Agreements”), substantially
in the form set forth in Annex H, pursuant to which, among other things, the Sponsor has agreed to, among other things, (a) vote, in their capacity
as shareholders of GPAC II, in favor of the Business Combination Agreement and the Transactions, (b) be bound by certain transfer restrictions
with respect to its Ordinary Shares, (c) terminate certain lock-up provisions included in that certain Letter Agreement, dated as of January 11, 2021,
as amended by that certain Letter Agreement Amendment, dated as of January 13, 2021, on the terms and subject to the conditions set forth in the
Sponsor Letter Agreement, (d) agree to be bound by certain lock-up provisions during the lock-up period described herein with respect to its
Class B Ordinary Shares (as converted into Class A Ordinary Shares and then converted into GPAC II Common Stock), (e) fully vest 3,000,000 of
its Class B Ordinary Shares (and convert into GPAC II Common Stock), (f) subject 1,000,000 of its Class B Ordinary Shares (as converted into
Class A Ordinary Shares and then converted into GPAC II Common Stock) to vesting (or forfeiture) on the basis of achieving certain trading price
thresholds following the Closing, (g) forfeit 3,500,000
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of its Class B Ordinary Shares (reduced by any Non-Redemption Shares) for no consideration, and (h) waive any anti-dilution adjustment to the
conversion ratio set forth in the Existing Governing Documents or similar protection with respect to the GPAC II Common Stock, in each case, as
more fully set forth in the Sponsor Letter Agreement.

Amended and Restated Registration Rights Agreement

At Closing, GPAC 11, the Sponsor and certain equityholders of Stardust Power will enter into an Amended and Restated Registration Rights
Agreement pursuant to which, among other things, the parties thereto will be granted customary registration rights with respect to shares of
Combined Company Common Stock and Combined Company Private Placement Warrants. Pursuant to the Amended and Restated Registration
Rights Agreement, GPAC II will agree that, within business days after the Closing, the Combined Company will file with the SEC (at
the Combined Company’s sole cost and expense) a shelf registration statement registering the resale of certain shares of Combined Company
Common Stock and Combined Company Private Placement Warrants from time to time, and the Combined Company shall use commercially
reasonable efforts to have such resale registration statement declared effective, or as soon as practicable thereafter. The equityholders party to the
Amended and Restated Registration Rights Agreement are entitled to customary piggyback rights and may demand underwritten offerings,
including block trades, of their registrable securities by the Combined Company from time to time.

Company Support Agreements

Contemporaneously with the execution of the Business Combination Agreement, in connection with the Transactions, certain
stockholders of Stardust Power (collectively, the “Stardust Power Stockholders”) entered into certain Support Agreements, dated as of
November 21, 2023 (the “Company Support Agreements”), with GPAC II and Stardust Power, substantially in the form set forth in Annex I,
pursuant to which, among other things, such Stardust Power Stockholders have agreed to execute and deliver a consent constituting the Stardust
Power Stockholder Approval.

Lock-up Arrangements

The Proposed Bylaws and the Sponsor Agreement each contain lock-up provisions (described below) such that the Stardust Power Stockholders
and the Sponsor will be subject to lock-up arrangements on their equity securities of the Combined Company pursuant to which, without the prior
written consent of the Combined Company, during the period commencing on the Closing Date and with respect to the Combined Company
Stockholders, ending on the date that is 180 days after the Closing Date, such parties will not (1) pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of,
directly or indirectly, voluntarily or involuntarily, such shares or other equity securities (the “Lock-Up Securities”) or (2) enter into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Lock-Up Securities, whether
any such transaction described in clause (1) or (2) above is to be settled by delivery of Combined Company Common Stock, in cash or otherwise.
The lock-up restrictions contain customary exceptions, including for estate planning transfers, affiliate transfers, certain open market transfers and
transfers upon death or by will. Additionally, VIKASA Clean Energy I LP and Energy Transition Investors LLC may each Transfer up to 50% of
the Stardust Power Common Stock held by it, subject to each such transferee’s prior or concurrent written agreement, reasonably satisfactory to
each of GPAC II and Stardust Power, evidencing such transferee’s arrangement to be bound by and subject to the terms and provisions hereof to the
same effect as such transferring Stardust Power Stockholder. For additional information regarding the lock-up restrictions, see “Proposal No. 1—
The Business Combination Proposal—Related Agreements—Lock-up Arrangements.” The lock-up restrictions for the Sponsor will also lapse prior
to their expiration upon the occurrence of certain events, including the closing price of GPAC II Common Stock reaching certain thresholds.
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Shareholder Agreements

In connection with the Closing, GPAC II will enter into a shareholders’ agreement (the “Shareholders’ Agreement’) with Sponsor
and Roshen Pujari (hereafter, Roshan Pujari) and his affiliates. The Shareholders’ Agreement provides Sponsor with the right to designate one
nominee to GPAC II’s Board until the date upon which Sponsor’s and its affiliates’ aggregate ownership interest of the issued and outstanding
Combined Company Common Stock decreases to one-half of their aggregate initial ownership interest. See “Other Agreements — Shareholders’
Agreement.”

Proposed Certificate of Incorporation of GPAC I1

Prior to the Closing, GPAC II will amend and restate, subject to receipt of GPAC II shareholder approval, the Existing Governing
Documents by the deletion in their entirety and the substitution in their place of the Proposed Certificate of Incorporation.

Proposals to be Submitted at the Shareholder Meeting

The following is a summary of the proposals to be presented to shareholders at the Shareholder Meeting of GPAC II and certain
transactions contemplated by the Business Combination Agreement. The transactions contemplated by the Business Combination Agreement will
be consummated only if the Condition Precedent Proposals are approved at the Shareholder Meeting. The Advisory Governing Documents
Proposals and Director Proposal will be presented to the shareholders for a vote only if the Condition Precedent Proposals are approved. The
Advisory Governing Documents Proposals are voted upon on a nonbinding advisory basis only. The Adjournment Proposal is not conditioned upon
the approval of any other proposal set forth in this proxy statement/prospectus.

The Business Combination Proposal

GPAC 1I is asking its shareholders to approve by ordinary resolution the Business Combination and the Business Combination
Agreement, pursuant to which, among other things, on the date of the Closing, following the consummation of the Domestication and the Mergers,
Stardust Power shall become a wholly owned subsidiary of GPAC II.

For more information about the transactions contemplated by the Business Combination Agreement, we encourage shareholders to
carefully consider the information set forth below under “Proposal No. I—The Business Combination Proposal” and the Business Combination
Agreement, which is attached as Annex A to this proxy statement/prospectus.

The Domestication Proposal

GPAC 1I is asking its shareholders to approve by special resolution the Domestication Proposal. The consummation of the
Domestication is a condition to closing the Business Combination pursuant to the terms of the Business Combination Agreement. The
Domestication Proposal, if approved, will authorize a change of GPAC II’s jurisdiction of incorporation from the Cayman Islands to the State of
Delaware. Accordingly, while GPAC 11 is currently incorporated as an exempted company under the Cayman Islands Companies Act, upon the
Domestication, GPAC II will be governed by the DGCL.

For more information about the Domestication Proposal, we encourage shareholders to carefully consider the information set forth
below under “Proposal No. 2—The Domestication Proposal.”
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The Charter Proposal

GPAC 1I is asking its shareholders to approve by special resolution the Charter Proposal. GPAC II will ask its shareholders to approve

the replacement of the Existing Governing Documents, under Cayman Islands law, with the Proposed Certificate of Incorporation, under the
DGCL, including the authorization of the change in authorized share capital as indicated therein.

For more information about the Charter Proposal, we encourage shareholders to carefully consider the information set forth below

under “Proposal No. 3—The Charter Proposal” and the full text of the Proposed Certificate of Incorporation of the Combined Company attached
hereto as Annex B.

The Advisory Governing Documents Proposals

GPAC 1I is asking its shareholders to approve, by ordinary resolutions, on an advisory nonbinding basis, the following governance

proposals in connection with the replacement of the Existing Governing Documents, under Cayman Islands law, with the Proposed Certificate of
Incorporation under the DGCL.

Advisory Governing Documents Proposal 4(A) — A proposal to increase the authorized share capital of GPAC II from (i) 500,000,000
Class A Ordinary Shares, par value $0.0001 per share, 50,000,000 Class B Ordinary Shares, par value $0.0001 per share, and 5,000,000
preference shares, par value $0.0001 per share, to (ii) shares of the GPAC IT Common Stock, par value $0.0001 per share,

and shares of the GPAC II Preferred Stock, par value $0.0001 per share.

Advisory Governing Documents Proposal 4(B) — A proposal to authorize the GPAC II Board to issue any or all shares of the GPAC II
Preferred Stock in one or more classes or series, with such terms and conditions as may be expressly determined by the GPAC II Board and
as may be permitted by the DGCL.

Advisory Governing Documents Proposal 4(C) — A proposal to adopt the Court of Chancery of the State of Delaware as the exclusive
forum for certain shareholder litigation and the federal district courts of the United States of America as the exclusive forum for resolving any
complaint asserting a cause of action arising under the Securities Act, unless GPAC II consents in writing to the selection of an alternative
forum.

Advisory Governing Documents 4(D) — A proposal on an advisory nonbinding basis that any action required or permitted to be taken by
the shareholders of GPAC II must be effected at a duly called annual or special meeting of shareholders of GPAC II and may not be effected
by any consent in writing by such shareholders.

Advisory Governing Documents Proposal 4(E) — A proposal on an advisory nonbinding basis that, subject to the rights of holders of the
preferred stock of GPAC II and the terms of the Sharecholder Agreements, any director or the entire GPAC II Board may be removed from
office at any time, but only for cause, and only by the affirmative vote of the holders of a two-thirds majority of the issued and outstanding
capital stock of GPAC II entitled to vote in the election of directors, voting together as a single class.

Advisory Governing Documents Proposal 4(F) — A proposal to approve the amendment provisions in the Proposed Certificate of
Incorporation and Proposed Bylaws, which set forth the voting standards by which shareholders of the GPAC II may approve certain
amendments to the Proposed Certificate of Incorporation and Proposed Bylaws, respectively.

Advisory Governing Documents Proposal 4(G) — A proposal to approve that the removal provisions in GPAC II’s existing Amended and
Restated Memorandum and Articles of Association related to GPAC II’s status as a blank check company that will no longer apply upon the
consummation of the Business Combination be approved.

For more information about the Advisory Governing Documents Proposals, we encourage shareholders to carefully consider the

information set forth below under “Proposal No. 4(4)-(G)—The Advisory Governing Documents Proposals” and the full text of the Proposed
Certificate of Incorporation and Proposed Bylaws of Stardust Power attached hereto as Annex B and Annex C, respectively.
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The Nasdaq Proposal

The Class A Ordinary Shares, GPAC II Public Warrants and the GPAC II Public Units are currently listed on the Nasdaq Stock Market
LLC (“Nasdaq”) under the symbol “GPAC,” “GPACW” and “GPACU,” respectively. In connection with the Closing, we intend to change our
name from “Global Partner Acquisition Corp II” to “Stardust Power Inc.” and we expect that the shares of GPAC II Common Stock and the GPAC
II Warrants will continue trading on Nasdaq under the new symbols “SDST” and “SDSTW,” respectively, following the Closing. Furthermore,
GPAC II Public Units will no longer trade following consummation of the Domestication.

For more information about the Nasdaq Proposal, we encourage shareholders to carefully consider the information set out below
under “Proposal No. 5—The Nasdaq Proposal.”

The Equity Plan Proposal

GPAC 1I is asking its shareholders to approve by ordinary resolution the Equity Plan Proposal. Pursuant to the Stardust Power 2024
Equity Plan, a number of shares of GPAC II Common Stock equal to ten percent (10%) of the shares of GPAC II Common Stock that are issued
and outstanding as of Closing will be reserved for issuance under the Stardust Power 2024 Equity Plan, subject to annual increase and recycling
provisions described in more detail in the Equity Plan Proposal and in the Stardust Power 2024 Equity Plan.

For more information about the Equity Plan Proposal, we encourage shareholders to carefully consider the information set out under
“Proposal No. 6—The Equity Plan Proposal” and the full text of the Stardust Power Equity Plan attached hereto as Annex E.

The Director Election Proposal

GPAC 11 is asking its shareholders to approve by ordinary resolution the election of two directors to serve until the 2025 annual meeting of
stockholders, two directors to serve until the 2026 annual meeting of stockholders and three directors to serve until the 2027 annual meeting of
stockholders, and until their respective successors are duly elected and qualified, subject to such directors’ earlier death, resignation, retirement,
disqualification or removal (the “Director Election Proposal”). For more information about the Director Election Proposal, we encourage
shareholders to carefully consider the information set out under “Proposal No. 7—The Director Election Proposal.”

The Adjournment Proposal

GPAC 1I is asking its shareholders to approve by ordinary resolution the Adjournment Proposal to adjourn the Shareholder Meeting to
a later date or dates, if necessary, (i) to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the
Shareholder Meeting, there are insufficient Ordinary Shares represented (either in person or by proxy) to approve the Business Combination
Proposal, the Domestication Proposal, the Charter Proposal, the Advisory Governing Documents Proposals, the Nasdaq Proposal, the Equity Plan
Proposal or the Director Election Proposal or (ii) if the GPAC II Board determines that an adjournment is otherwise necessary, be approved, ratified
and confirmed in all respects.

For more information about the Adjournment Proposal, we encourage shareholders to carefully consider the information set out under
“Proposal No. 8—The Adjournment Proposal.”
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The Shareholder Meeting
Date, Time and Place of the Shareholder Meeting

The Shareholder Meeting of GPAC II will be held on ,2024 at a.m., Eastern Time, at the offices of Kirkland & Ellis LLP
located at 601 Lexington Avenue, New York, New York 10022, and via a virtual meeting, or at such other time, on such other date and at such
other place to which the meeting may be postponed or adjourned.

If you wish to attend the Shareholder Meeting in person, you must reserve your attendance at least two business days in advance of
the Shareholder Meeting by contacting by a.m., Eastern Time, on , 2024 (two business days prior to the meeting date).

Registering for the Shareholder Meeting

If you are a registered shareholder, you will receive a proxy card from the Continental. The form contains instructions on how to
attend the virtual Shareholder Meeting, including the URL address, along with your control number. You will need your control number for access.
If you do not have your control number, contact Continental at 917-262-2373, or email proxy@continentalstock.com.

You can pre-register to attend the virtual Shareholder Meeting starting on ,2024 at a.m., Eastern Time (three business
days prior to the meeting date). Enter the URL address into your browser and enter your control number, name and email address. Once
you pre-register you can vote or enter questions in the chat box. At the start of the Shareholder Meeting, you will need to log in again using your
control number and will also be prompted to enter your control number if you vote during the Shareholder Meeting.

Shareholders who hold their investments through a bank or broker will need to contact Continental to receive a control number. If you
plan to vote at the Shareholder Meeting, you will need to have a legal proxy from your bank or broker or, if you would like to join and not vote,
Continental will issue you a guest control number with proof of ownership. Either way, you must contact the Transfer Agent for specific
instructions on how to receive the control number. Continental can be contacted at the number or email address above. Please allow up to 72 hours
prior to the Shareholder Meeting for processing your control number.

If you do not have access to the Internet, you can listen only to the meeting by dialing (or if you are located outside the
United States and Canada (standard rates apply)) and when prompted enter the pin number # . Please note that you will not be
able to vote or ask questions at the Shareholder Meeting if you choose to participate telephonically.

Voting Power; Record Date

GPAC 1II Shareholders will be entitled to vote or direct votes to be cast at the Shareholder Meeting if they owned Ordinary Shares at
the close of business on , which is the “Record Date” for the Shareholder Meeting. Shareholders will have one vote for each Ordinary
Share owned at the close of business on the Record Date. If your shares are held in “street name” or are in a margin or similar account, you should
contact your broker to ensure that votes related to the shares you beneficially own are properly counted. The GPAC II Warrants do not have voting
rights. As of the close of business on the Record Date, there were Ordinary Shares issued and outstanding, of which were issued
and outstanding Class A Ordinary Shares.
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Quorum and Vote of GPAC II Shareholders

A quorum of GPAC II Shareholders is necessary to hold a valid meeting. A quorum will be present at the Shareholder Meeting if the
holders of a majority of the Ordinary Shares entitled to vote at the Shareholder Meeting are present (in person or by proxy) or, being a non-natural
person, duly represented in person or by proxy at the Shareholder Meeting. Abstentions and broker non-votes will be considered present for the
purposes of establishing a quorum but, as a matter of Cayman Islands law, will not constitute votes cast at the Shareholder Meeting and therefore
will have no effect on the approval of each of the proposals as a matter of Cayman Islands law.

The Sponsor has, pursuant to the Sponsor Letter Agreement, agreed, for no compensation, to, among other things, vote all of their
Ordinary Shares in favor of the proposals being presented at the Shareholder Meeting. As of the date of this proxy statement/prospectus, the
Sponsor owns approximately % of the Ordinary Shares. As a result, as of the Record Date, in addition to the shares of the Sponsor, no additional
Ordinary Shares held by Public Shareholders would be required to be present at the Shareholder Meeting to achieve a quorum. The following table
reflects the number of Public Shares required to approve each proposal.

Number of Additional Public
Shares Required To Approve

Proposal
If Only Quorum If All Shares
is Present and Are Present and
All Present All Present
Shares Cast Shares Cast
Proposal Approval Standard Votes Votes
Business Combination Proposal Ordinary Resolution! — —
Domestication Proposal Special Resolution? — 121,416
Charter Proposal Special Resolution? — 121,416
Each Governing Documents Proposal Ordinary Resolution! — —
Nasdaq Proposal Ordinary Resolution! — —
Equity Plan Proposal Ordinary Resolution! — —
Director Election Proposal Ordinary Resolution! — —
Adjournment Proposal Ordinary Resolution! — —

1 Under Cayman law, an ordinary resolution requires the affirmative vote of the holders of at least a majority of the issued Ordinary Shares
who are present in person or represented by proxy and entitled to vote thereon at the Shareholder Meeting.

2 Under Cayman law, a special resolution requires the affirmative vote of the holders of at least a two-thirds majority of the issued Ordinary
Shares who are present in person or represented by proxy and entitled to vote thereon at the Shareholder Meeting.

See “Proposal No. I—The Business Combination Proposal—Related Agreements—Sponsor Letter Agreement” for more information
related to the Sponsor Agreement.

The proposals presented at the Shareholder Meeting require the following votes:

1. Business Combination Proposal: The approval of the Business Combination Proposal requires an ordinary resolution under Cayman
Islands law, being the affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at
the Shareholder Meeting, vote at the Shareholder Meeting.

2. Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of a majority of at least two-thirds of the issued Ordinary Shares who, being present and entitled to vote at
the Shareholder Meeting, vote at the Shareholder Meeting.
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3. Charter Proposal: The approval of the Charter Proposal requires a special resolution under Cayman Islands law, being the affirmative vote
of the holders of a majority of at least two-thirds of the issued Ordinary Shares who, being present and entitled to vote at the Shareholder
Meeting, vote at the Shareholder Meeting.

4. Advisory Governing Documents Proposals: The approval of each of the Advisory Governing Documents Proposals, on a non-binding
basis, requires an ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of the issued
Ordinary Shares who, being present and entitled to vote at the Shareholder Meeting, vote at the Shareholder Meeting.

5. Nasdagq Proposal: The approval of the Nasdaq Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative
vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at the Shareholder Meeting, vote at
the Shareholder Meeting.

6. Equity Plan Proposal: The approval of the Equity Plan Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at the Shareholder
Meeting, vote at the Shareholder Meeting.

7. Director Election Proposal: The approval of the Director Election Proposals requires an ordinary resolution under Cayman Islands law,
being the affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at the
Shareholder Meeting, vote at the Shareholder Meeting.

8. Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of the holders of a majority of the issued Ordinary Shares who, being present and entitled to vote at the Shareholder
Meeting, vote at the Shareholder Meeting.

Redemption Rights

Holders of Class A Ordinary Shares may seek to redeem their shares for cash, regardless of whether they vote for or against, or
whether they abstain from voting on, the Business Combination Proposal. Any shareholder holding Class A Ordinary Shares may demand that
GPAC 11 redeem such shares for a full pro rata portion of the Trust Account (which, for illustrative purposes, was approximately $11.12 per share
as of January 10, 2024, the most recent practicable date prior to the date of the proxy statement/prospectus), calculated as of two business days
prior to the consummation of the Business Combination. If a holder properly seeks redemption as described in this proxy statement/prospectus and
the Business Combination is consummated, GPAC II will redeem these shares prior to the Domestication for a pro rata portion of funds deposited
in the Trust Account and the holder will no longer own these shares following the Business Combination. Additional terms and conditions apply.
See the section titled “Shareholder Meeting—Redemption Rights” of this proxy statement/prospectus for additional information.

Appraisal Rights and Dissenting Shares

GPAC 1II Shareholders have appraisal rights in connection with the initial Business Combination or the Domestication under
Section 262 of the DGCL. All dissenting shares will not be converted, but will have the right to receive payment of their fair value in accordance
with the Business Combination Agreement.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. GPAC II has engaged Morrow Sodali LLC to assist in the solicitation of
proxies.

If a shareholder grants a proxy, it may still vote its shares in person if it revokes its proxy before the Shareholder Meeting. A
shareholder also may change its vote by submitting a later-dated proxy as described in the section titled “Shareholder Meeting—Revoking Your
Proxy.”
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Recommendation of the GPAC II Board

The GPAC II Board believes that the Business Combination Proposal and the other proposals to be presented at the Shareholder
Meeting are in the best interests of GPAC II and its shareholders and unanimously recommends that its shareholders vote “FOR” the Business
Combination Proposal, “FOR” the Domestication Proposal, “FOR” the Governing Documents Proposal, “FOR” each of the Advisory Governing
Documents Proposals, “FOR” the Nasdaq Proposal, “FOR” the Equity Plan Proposal, “FOR” the Director Election Proposal and “FOR” the
Adjournment Proposal, in each case, if presented to the Shareholder Meeting.

The existence of financial and personal interests of one or more of GPAC II’s directors may result in a conflict of interest on the part
of such director(s) between what he, she or they may believe is in the best interests of GPAC II and its shareholders and what he, she or they may
believe is best for himself or themselves in determining to recommend that shareholders vote for the proposals. See the sections titled “Proposal
No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business Combination,” “Proposal No. I—The Business
Combination Proposal—Conflicts of Interest and Waiver of Corporate Opportunity Doctrine” and “Risk Factors” for a further discussion of these
considerations.

The GPAC II Board’s Reasons for the Approval of the Business Combination

The GPAC II Board, in evaluating the Business Combination, consulted with GPAC II’s management and technological, financial and
legal advisors. In reaching its unanimous decision that the Business Combination Agreement and the transactions contemplated by the Business
Combination Agreement are advisable and in the best interests of GPAC II and its shareholders, and to recommend that the GPAC 1II shareholders
adopt the Business Combination Agreement and approve the Business Combination and other transactions contemplated thereby, the GPAC 11
Board considered a range of factors, including, but not limited to, the factors discussed below. In light of the number and wide variety of factors
considered in connection with its evaluation of the proposed combination, the GPAC II Board did not consider it practicable to, and did not attempt
to, quantify or otherwise assign relative weights to the specific factors that it considered in reaching its determination and supporting its decision.
The GPAC II Board contemplated its decision in the context of all of the information available and the factors presented to and considered by it. In
addition, individual directors may have given different weight to different factors. This explanation of the GPAC II Board’s reasons for approving
the combination and all other information presented in this section is forward-looking in nature and, therefore, should be read in light of the factors
discussed under the section titled “Cautionary Note Regarding Forward-Looking Statements.”

The GPAC 11 Board considered a number of factors pertaining to the Merger as generally supporting its decision to enter into the
Merger Agreement and the transactions contemplated thereby, including, but not limited to, the following material factors:

. Industry Growth Prospects. The demand for lithium in connection with the production of electric vehicle batteries has grown substantially in
recent years and is expected to grow at an accelerating rate in the future. The lack of lithium refineries, coupled with lithium supply, in the
United States presents unique growth opportunities for Stardust Power.

. Experienced and Knowledgeable Management Team. The founders and other officers of Stardust Power are integral to its project
development, and bring robust industry and project-related experience. Management has a history of successful project execution. Certain
officers of Stardust Power also have relevant public company leadership experience, and have positioned Stardust Power to successfully
transition to public company reporting obligations.
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Alignment with GPAC II'’s Key Target Criteria. Stardust Power embodies several of GPAC II's stated key criteria for a potential target
company, including its accelerated growth opportunities, the anticipated benefit for it to becoming a public company (including access to the
capital markets), the strength of its experienced and knowledgeable management team and the future potential for brand strength and high
margins.

Government Incentives. Federal and local governments provide substantial financial incentives to companies engaged in the energy security
and climate change adjacent sectors, and Stardust Power will be well positioned to benefit from these incentives.

Negotiated Transaction. The financial and other terms of the Business Combination Agreement are the result of arm’s length negotiations
between GPAC II and Stardust Power, and have been validated by their respective advisors as reasonable.

Valuation Supported by Due Diligence. GPAC 11 and its advisors satisfactorily engaged in a rigorous due diligence examination of Stardust
Power, its business, its legal affairs and its initially proposed project. The results of technological and legal due diligence validated the merits
of Stardust Power’s business and the financial due diligence validated GPAC II’s valuation of Stardust Power.

Other Alternatives. The GPAC II Board believes, after reviewing approximately 20 companies and negotiating several term sheets, that the
proposed Business Combination represents the best potential business combination opportunity for GPAC II, for the reasons provided above.

The GPAC 11 Board also considered a variety of uncertainties, risks and other potentially negative factors relating to the Business

Combination including, but not limited to, redemptions, complexities related to the shareholder vote, litigation and threats of litigation and broader,
macro risks, including the following issues and risks:

Execution Risk. Given the nature of Stardust Power’s business and its early stage of operations, a failure to successfully secure additional
funding or to successfully progress project development will result in a substantially negative outcome for the combined company.

Anticipated Benefits May Not be Achieved. The potential benefits of the Business Combination, as described above, may not be fully
achieved, or may not be achieved within the expected timeline. For example, the development of Stardust Power’s initially proposed project
will require significant investment and, while Stardust Power has begun preliminary steps, it has yet broken ground on the lithium refinery.
There is a risk that Stardust Power’s lithium refinery may not be completed, on the contemplated timeline or at all.

Macroeconomic Risks. The last 36 months have brought significant macroeconomic uncertainty, which could continue and have a negative
effect on the resulting company’s access to capital and business operations.

Long-Term Demand. The is a possibility in a shift in demand for refined lithium in the medium- to long-term, which could negatively impact
Stardust Power’s business if such a shift were to include lessened demand for lithium or progress at a faster rate than is presently anticipated.

GPAC II Shareholder Vote. GPAC 1I's stockholders may fail to attend the meeting in requisite numbers to reach a quorum for the conduct of
business or may fail to provide the votes necessary to effect the Business Combination.

Redemption Risk. Holders of GPAC II Public Units have a right to redeem their shares prior to the consummation of the Business
Combination, which, if exercised on a large scale, could make the Business Combination more difficult to complete.

Closing Conditions. The Business Combination is conditioned on the satisfaction of certain closing conditions that are not within GPAC II’s
control, including approval by GPAC II shareholders and approval by the Nasdaq of the initial listing application.
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. Potential Litigation. The possibility of litigation challenging the Business Combination or that an adverse judgment granting permanent
injunctive relief could indefinitely enjoin consummation of the Business Combination.

. Fees and expenses. The fees and expenses associated with completing the Business Combination, including with respect to the proxy
solicitation, potential litigation, registration of the shares of the resulting company, listing on the stock exchange and regulatory approvals,
may exceed GPAC II’s and Stardust Power’s available resources.

. Listing Risks. Preparing Stardust Power, a private entity, for the applicable disclosure and listing requirements that the resulting company
will be subject to as a publicly traded company on the Nasdaq will be a challenging process.

. Liquidation of GPAC II. If the Business Combination is not completed for any reason, after the GPAC II Board’s and management’s focus
and resources have been directed exclusively to Stardust Power and diverted from other business combination opportunities, there is a risk
that GPAC II may be unable to effect a business combination in the requisite time frame and, consequently, may be forced to liquidate.

. Other Risk Factors. The GPAC Il Board additionally considered the various other risk factors described in the section titled “Risk Factors”
beginning on page 59 of this proxy statement/prospectus/information statement.

In addition to considering the factors described above, the GPAC II Board also considered that some officers and directors of GPAC 11
might have interests in the Business Combination as individuals that are in addition to, and that may be different from, the interests of GPAC II’s
shareholders. GPAC II'’s independent directors reviewed and considered these interests during the negotiation of the Business Combination
Agreement and in evaluating and unanimously approving, as members of the GPAC II Board, the Business Combination Agreement and the
transactions contemplated thereby.

The GPAC II Board concluded that the potential benefits that it expected GPAC II and its shareholders to achieve as a result of the
Business Combination outweighed the potentially negative factors associated with the Business Combination. Accordingly, the GPAC II Board
unanimously determined that the Business Combination Agreement, and the transactions contemplated thereby, were advisable, fair to and in the
best interests of GPAC 1II and its shareholders.

Fairness Opinion of Enclave

On November 20, 2023, Enclave Capital LLC (“Enclave”) rendered its written opinion (the “Fairness Opinion”) to the GPAC I
Board to the effect that, as of such date, and based upon and subject to the assumptions made, procedures followed, matters considered and
qualifications and limitations on the scope of review undertaken by Enclave, including the redemption rights of the holders of Class A Ordinary
Shares at the current redemption price, as set forth in the Fairness Opinion, the Business Combination, including the consideration to be paid by
GPAC II to the holders of Class A Ordinary Shares pursuant to the Business Combination Agreement, was fair to the holders of Class A Ordinary
Shares from a financial point of view.

The full text of Enclave’s written opinion to the GPAC II Board, dated November 20, 2023, which sets forth, among other things, the
assumptions made, procedures followed, matters considered and qualifications and limitations on the scope of the review undertaken by
Enclave in rendering its opinion, is attached as Annex J to this proxy statement/prospectus and is incorporated therein by reference to the
full text of the opinion. The foregoing summary of Enclave’s opinion is qualified in its entirety by reference to the full text of the opinion.
You are encouraged to read Enclave’s opinion and the summary of Enclave’s opinion below carefully and in their entirety. Enclave’s
opinion was for the benefit of the GPAC II Board
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and addressed only the fairness from a financial point of view of the Business Combination, including the consideration to be received by
the holders of Class A Ordinary Shares pursuant to the Business Combination Agreement as of the date of the opinion and did not address
any other aspects or implications of the Business Combination. Enclave’s opinion was not intended to, and does not, constitute an opinion
or recommendation as to how the shareholders of Stardust or the shareholders of GPAC II should vote at any shareholders’ meeting to be
held in connection with the Business Combination.

Interests of Certain Persons in the Business Combination

In considering the recommendation of the GPAC II Board to vote in favor of the Business Combination, shareholders should be aware
that, aside from their interests as shareholders, our Sponsor and our directors, officers and advisors and Stardust Power’s current owners have
interests in the Business Combination that are different from, or in addition to, those of our other shareholders generally. Our directors were aware
of and considered these interests, among other matters, in evaluating the Business Combination, and in recommending to our shareholders that they
approve the Business Combination. GPAC II Shareholders should take these interests into account in deciding whether to approve the Business
Combination. These interests include, among other things:

. the fact that the Sponsor, for no compensation, has agreed not to redeem any Class A Ordinary Shares held by them in connection with a
shareholder vote to approve the Business Combination and the Sponsor is obligated to vote in favor of the Business Combination;

. the fact that the Sponsor has irrevocably waived the anti-dilution adjustments set forth in GPAC II’s organizational documents, or any other
anti-dilution or similar adjustment rights to which the Sponsor may otherwise be entitled related to or arising from the Business Combination;

. the fact that the Sponsor paid an aggregate amount of $25,000 for the founder shares, which will convert into 7,500,000 shares of GPAC 1T
Common Stock (3,500,000 of which will be forfeited by Sponsor (including any Non-Redemption Shares), 3,000,000 of which will vest and
1,000,000 of which will be subject to forfeiture) in accordance with the terms of GPAC II’s organizational documents and such securities will
have a significantly higher value at the time of the Business Combination;

. the fact that the Sponsor paid $8,350,000 for 5,566,667 GPAC II Private Placement Warrants, each of which is exercisable commencing on
the later of 12 months from the closing of the initial public offering and 30 days following the Closing for one share of GPAC II Common
Stock at $11.50 per share and which, pursuant to the Amended and Restated Registration Rights Agreement, will be registered for resale
following the Business Combination; if we do not consummate an initial business combination by the Termination Date, then the proceeds
from the sale of the GPAC II Private Placement Warrants will be part of the liquidating distribution to the Public Shareholders and the
warrants held by our Sponsor will be worthless;

. the fact that the Sponsor has invested in GPAC 1II an aggregate of $8,375,000, comprised of the $25,000 purchase price for 7,500,000 founder
shares and the $8,350,000 purchase price for 5,566,667 GPAC II Private Placement Warrants. Assuming a trading price of $11.09 per Class A
Ordinary Share (based upon the closing price of the Class A Ordinary Shares on Nasdaq on January 10, 2024), the 7,500,000 founder shares
held by the Sponsor would have an implied aggregate market value of approximately $83.2 million, representing unrealized gain for such
holder of approximately $74.8 million (after taking into consideration the forfeiture of 3,500,000 shares, would have an implied aggregate
market value of approximately $44.4 million, representing an unrealized gain for such holder of approximately $36.0 million). Even if the
trading price of the shares of GPAC II Common Stock were as low as $0.54 per share, the aggregate market value of the founder shares alone
(without taking into account the value of the GPAC II Private Placement Warrants) would be approximately equal to the initial investment in
GPAC II by the Sponsor. As a result, if
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the Business Combination is completed, the Sponsor is likely to be able to make a substantial profit on its investment in GPAC II at a time
when shares of GPAC II Common Stock have lost significant value. On the other hand, if GPAC I liquidates without completing a business
combination before the Termination Date, the Sponsor will lose its entire investment in GPAC II;

. the fact that the Sponsor and GPAC II’s officers and certain directors will benefit from the completion of a business combination and may be
incentivized to complete an acquisition of a less favorable target company or on terms less favorable to shareholders rather than liquidate, in
which case such holders would lose their entire investment. As a result, the Sponsor as well as GPAC II's officers and certain directors may
have a conflict of interest in determining whether Stardust Power is an appropriate business with which to effectuate a business combination
and/or in evaluating the terms of the Business Combination, particularly given the upcoming termination date in the Existing Governing
Documents as described further below. The GPAC II Board was aware of and considered these interests, among other matters, in evaluating
and unanimously approving the Business Combination and in recommending to Public Shareholders that they approve the Business
Combination;

. the fact that the Sponsor (and GPAC II'’s officers and directors who are members of the Sponsor) can earn a positive rate of return on their
investment, even if other GPAC II Shareholders experience a negative rate of return in the Combined Company, including if the share price of
the Combined Company after the Closing falls below the price initially paid for the GPAC II Public Units in GPAC II’s initial public offering;

. the fact that Sponsor and GPAC II's other current officers and directors have agreed to waive their rights to liquidating distributions from the
Trust Account with respect to any Ordinary Shares (other than Public Shares) held by them if GPAC II fails to complete an initial business
combination by the Termination Date;

. the fact that, at the option of the Sponsor, any amounts outstanding under any loan made by the Sponsor or any of its affiliates to GPAC II in
an aggregate amount of up to $2,000,000 may be converted into GPAC II Private Placement Warrants in connection with the consummation
of the Business Combination;

. the fact that the Sponsor and GPAC II’s officers and directors will not be reimbursed for any loans extended, fees due or out-of-pocket
expenses if an initial business combination is not consummated by the Termination Date. As of the date of this proxy statement/prospectus,
there are loans extended, fees due or outstanding out-of-pocket expenses amounting in the aggregate to $3,424,530 for which the Sponsor and
GPAC II’s officers and directors are awaiting reimbursement;

. the fact that if the Trust Account is liquidated, including in the event GPAC II is unable to complete an initial business combination within the
required time period, the Sponsor has agreed to indemnify GPAC II to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per Public Share, or such lesser per Public Share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which GPAC 1II has entered into an acquisition agreement or claims of any third party for services rendered
or products sold to GPAC II, but only if such a vendor or target business has not executed a waiver of any and all rights to seek access to the
Trust Account;

. the fact that GPAC II may be entitled to distribute or pay over funds held by GPAC II outside the Trust Account to the Sponsor or any of its
affiliates prior to the Closing; and

. the fact that Sponsor has the right to designate one member of the Combined Company Board.

The GPAC II Board concluded that the potentially disparate interests would be mitigated because (i) these interests were disclosed in
the prospectus for our initial public offering and are disclosed in this proxy statement/prospectus, (ii) most of these disparate interests would exist
with respect to a business combination by the Combined Company with any other target business or businesses, and (iii) the Sponsor will hold
equity interests in the Combined Company with value that, after the Closing, will be based on the future performance of the Combined Company
Common Stock. In addition, GPAC II’s independent directors reviewed and considered these interests, along with the Fairness Opinion, during
their evaluation of the Business Combination and in unanimously approving, as members of the GPAC II Board, the Business Combination
Agreement and the related agreements and the transactions contemplated thereby, including the Business Combination.
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Based on its review of the foregoing considerations, the GPAC II Board concluded that the potentially negative factors associated with
the Business Combination were outweighed by the potential benefits that it expects the GPAC II Shareholders will receive as a result of the
Business Combination. The GPAC II Board realized that there can be no assurance about future results, including results considered or expected as
disclosed in the foregoing reasons.

For more information about the factors the GPAC II Board considered in evaluating and recommending the Business Combination to
the GPAC 1II Shareholders, see sections titled “Proposal No. I—The Business Combination Proposal—The GPAC Il Board’s Reasons for the
Approval of the Business Combination,” “Proposal No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business
Combination” and “Proposal No. I—The Business Combination Proposal—Conflicts of Interest and Waiver of Corporate Opportunity Doctrine.”

Sponsor Beneficial Ownership of GPAC 11 Prior to Closing

Sponsor cost at

Securities held the initial
by Sponsor public offering
Class A Ordinary Shares — $ —
Founder Shares(1) 7,500,000 25,000
GPAC II Private Placement Warrants 5,566,667 8,350,000
Total $ 8,375,000

(1) Pursuant to the Sponsor Letter Agreement, Sponsor will forfeit 3,500,000 shares (including any Non-Redemption Shares) and subject
1,000,000 to forfeiture pursuant to the Sponsor Letter Agreement.

Sponsor Beneficial Ownership of the Combined Company Following the Closing

Value per
Security as
Securities held of
by Sponsor at January 10,
Closing 2024
GPAC II Common Stock Issued to Holders of Founder
Shares 4,000,000 (1) 44,360,000 @
GPAC II Private Placement Warrants 5,566,667 278,333 (@

GPAC II Private Placement Warrants issued upon
conversion of Promissory Notes®) — —
Total

(1) 1,000,000 of the Public Shares are subject to forfeiture pursuant to the Sponsor Letter Agreement.

(2) Based on the closing price of the Public Shares and GPAC II Public Warrants on January 10, 2024, which was $11.09 per share and $0.05 per
Warrant.

(3) Assumes no conversion of Promissory Notes into GPAC II Private Placement Warrants.

In addition, the Sponsor, GPAC II’s executive officers and directors, and any of their respective affiliates will be reimbursed for any
out-of-pocket expenses incurred in connection with activities on GPAC II’s behalf such as identifying potential target businesses and performing
due diligence on suitable business combinations. GPAC II’s audit committee reviews on a quarterly basis all payments that were made to the
Sponsor, GPAC II’s executive officers or directors, or GPAC II’s affiliates. Any such payments prior to an initial business combination are made
using funds held outside the Trust Account. Other than quarterly audit committee review of such reimbursements, GPAC II does not have any
additional controls in place governing GPAC II’s reimbursement payments to GPAC II’s directors and executive officers for their out-of-pocket
expenses incurred
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in connection with GPAC II’s activities on GPAC II’s behalf in connection with identifying and consummating an initial business combination.
Other than these payments and reimbursements, no compensation of any kind, including finder’s and consulting fees, is paid by GPAC II to the
Sponsor, GPAC II's executive officers and directors, or any of their respective affiliates, prior to completion of its initial business combination. As
of the date of this proxy statement/prospectus, no out-of-pocket expenses have been incurred and remain outstanding by GPAC II’s executive
officers and directors.

At any time prior to the Shareholder Meeting, during a period when they are not then aware of any material nonpublic information
regarding GPAC II or our securities, Sponsor, Stardust Power and/or their respective affiliates may purchase shares and/or warrants from investors,
or they may enter into transactions with such investors and others to provide them with incentives to acquire Ordinary Shares. In such transactions,
the purchase price for the Class A Ordinary Shares will not exceed the redemption price. In addition, the persons described above will waive
redemption rights, if any, with respect to the Class A Ordinary Shares they acquire in such transactions. However, any Class A Ordinary Shares
acquired by the persons described above would not be voted in connection with the Business Combination Proposal.

While the purpose of such share purchases and other transactions would be to increase the likelihood that the conditions to the
consummation of the Business Combination are satisfied, there can be no assurance that such purchases or other transactions, even if
consummated, would be successful. While the exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders against potential loss in value of
their shares, including the granting of put options.

Entering into any such incentive arrangements may have a depressive effect on the Class A Ordinary Shares. For example, as a result
of these arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be
more likely to sell the shares he owns, either prior to or immediately after the Shareholder Meeting.

As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to such effect have been
entered into with any such investor or holder. GPAC II will file a Current Report on Form 8-K prior to the Shareholder Meeting to disclose any
arrangements entered into or significant purchases made by any of the aforementioned persons. Any such report will include (i) the amount of
Class A Ordinary Shares purchased and the purchase price; (ii) the purpose of such purchases; (iii) the impact of such purchases on the likelihood
that the Business Combination transaction will be approved; (iv) the identities or characteristics of security holders who sold shares if not
purchased in the open market or the nature of the sellers; and (v) the number of Class A Ordinary Shares for which GPAC II has received
redemption requests.

The existence of financial and personal interests of our directors and officers may result in conflicts of interest, including a conflict
between what may be in the best interests of GPAC II and its shareholders and what may be best for a director’s personal interests when
determining to recommend that Public Shareholders vote for the proposals. See the sections titled “Risk Factors,” “Proposal No. 1—The Business
Combination Proposal—Interests of Certain Persons in the Business Combination,” “Proposal No. 1—The Business Combination Proposal—
Conflicts of Interest and Waiver of Corporate Opportunity Doctrine” and “Beneficial Ownership of Securities” for more information and other
risks.

Conflicts of Interest and Waiver of Corporate Opportunity Doctrine

Under Cayman Islands law, directors and officers of a Cayman Islands company owe certain duties to the company, including, but not
limited to, the following fiduciary duties:

. duty to act in good faith in what the director or officer believes to be in the best interests of the company as a whole;
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. duty to exercise powers for the purposes for which those powers were conferred and not for a collateral purpose;

. directors should not improperly fetter the exercise of future discretion;

. duty to exercise powers fairly as between different classes of shareholders;

. duty not to put themselves in a position in which there is a conflict between their duty to the company and their personal interests; and

. duty to exercise independent judgment.

In addition to the above, directors also owe a duty of care which is not fiduciary in nature. This duty has been defined as a
requirement to act as a reasonably diligent person having both the general knowledge, skill and experience that may reasonably be expected of a
person carrying out the same functions as are carried out by that director in relation to the company and the general knowledge skill and experience
of that director.

As set out above, directors have a duty not to put themselves in a position of conflict and this includes a duty not to engage in self-
dealing, or to otherwise benefit as a result of their position. However, in some instances what would otherwise be a breach of this duty can be
forgiven or authorized in advance by the shareholders provided that there is full disclosure by the directors. This can be done by way of permission
granted in the Existing Governing Documents or alternatively by shareholder approval at general meetings. As detailed below, the Existing
Governing Documents provide such permission through a waiver of the corporate opportunities doctrine. The Existing Governing Documents
provide that (a) GPAC II renounces any interest or expectancy in, or in being offered an opportunity to participate in, any potential transaction or
matter which may be a corporate opportunity for GPAC II’s directors and officers, on the one hand, and GPAC II, on the other and (b) GPAC II’s
directors and officers shall have no duty to communicate or offer any such corporate opportunity to GPAC II and shall not be liable to GPAC II for
breach of any fiduciary duty as a member, director and/or officer solely by reason of the fact that such party pursues or acquires such corporate
opportunity for itself, himself or herself, directs such corporate opportunity to another person, or does not communicate information regarding such
corporate opportunity to us. We do not believe that the fiduciary duties or contractual obligations of GPAC II’s officers or directors will materially
affect GPAC II’s ability to complete the Business Combination.

While the Existing Governing Documents included the waiver of corporate opportunities as described in the preceding paragraph,
GPAC II’s compliance with such provision did not affect or otherwise limit GPAC II’s search for an acquisition target. Given the large target
universe considered by GPAC II’s management team, which more than 50 potential target companies and non-disclosure agreements entered into or
introductory materials exchanged with more than 26 companies, the GPAC II Board does not believe that the other fiduciary duties or contractual
obligations of GPAC II’s officers and directors materially affected GPAC II’s ability to source a potential business combination. Please see
“Proposal No. 1—The Business Combination Proposal—Background of the Business Combination” for more information about GPAC II’s search
for targets in the potential business combination.

In addition to those interests of certain persons in the Business Combination listed above, Public Shareholders should also be aware
that GPAC II'’s Sponsor and our officers or directors may have a conflict of interest with respect to evaluating a business combination and financing
arrangements as GPAC II may obtain loans from the Sponsor or an affiliate of the Sponsor or any of GPAC II's officers or directors to finance
transaction costs in connection with the Business Combination. For more information on the affiliate financing arrangements in connection with the
Business Combination please see “Certain Relationships and Related Party Transactions—GPAC Il Related Party Transactions.”

None of us, our Sponsor, nor any of our officers or directors are affiliated with Stardust Power prior to the consummation of the
Business Combination. The GPAC II Board concluded that the potentially disparate
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interests would be mitigated because (i) these interests were disclosed in the prospectus for our initial public offering and are included in this proxy
statement/prospectus, (ii) most of these disparate interests would exist with respect to a business combination by GPAC II with any other target
business or businesses, and (iii) the Sponsor will hold equity interests in the Combined Company with value that, after the Closing, will be based
on the future performance of the Combined Company Common Stock. In addition, GPAC II’s independent directors reviewed and considered these
interests during their evaluation of the Business Combination and in unanimously approving, as members of the GPAC II Board, the Business
Combination Agreement and the related agreements and the transactions contemplated thereby, including the Business Combination.

For more information about the factors the GPAC II Board considered in evaluating and recommending the Business Combination to
the GPAC 1II Shareholders, see “Proposal No. I—The Business Combination Proposal—The GPAC Il Board’s Reasons for the Approval of the
Business Combination” and “Proposal No. 1—The Business Combination Proposal—Interests of Certain Persons in the Business Combination.’

>

Certain Other Interests in the Business Combination

In addition to the interests of GPAC II’s directors and officers in the Business Combination, GPAC II Shareholders should be aware
that Cohen has financial interests that are different from, or in addition to, the interests of our shareholders.

J.V.B. Financial Group, LLC, acting through its Cohen & Company Capital Markets division (“Cohen”) was engaged by Stardust
Power to act as Stardust Power’s financial advisor. Upon consummation of the Business Combination, Cohen is entitled to certain fees. In addition,
under the terms of Cohen’s engagement, Stardust Power agreed to reimburse Cohen for its reasonable and documented out-of-pocket expenses,
including the fees and expenses of its counsel, and to indemnify Cohen and certain related parties against liabilities, including liabilities under
federal securities laws, in each case, in connection with, as a result of, or relating to its respective engagements excluding those due to the bad faith,
willful misconduct or gross negligence on the part of any indemnified person. Stardust Power decided to retain Cohen as its financial advisor based
primarily on its leading investment banking franchise with a strong track record of advising on complex, transformational transactions.

Cohen therefore has an interest in Stardust Power completing a business combination that will result in the payment of certain
advisory fees.

Sources and Uses of Funds for the Business Combination

The following tables summarize the sources and uses for funding the Business Combination, assuming (i) none of the Class A
Ordinary Shares held by the Public Shareholders are redeemed in connection with the Business Combination (“No Redemptions™) and (ii) the
maximum number of Class A Ordinary Shares that can be redeemed are redeemed (“Maximum Redemptions™).

Where actual amounts are not known or knowable, the figures below represent GPAC II’s good faith estimate of such amounts. For
more information, see “Unaudited Pro Forma Condensed Combined Financial Information.”
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(M
2

3)
“)

)

(U.S. dollars in millions)

Assuming No Assuming Maximum
Redemptions() Redemptions®

Sources
Cash and Investments Held in Trust

Account®) $ 5 $ —
Existing Stardust Power Stockholders

Equity Rollover 450 450
PIPE Proceeds™® $ 100 100
Total Sources $ 555 $ 550
Uses
Existing Stardust Power stockholders

equity rollover®)“) $ 450 $ 450
Fees and Expenses(®) 10 10
Cash to Balance Sheet 95 90
Total Uses $ 555 $ 550

Assumes that no Public Shareholder exercises redemption rights with respect to its Class A Ordinary Shares for a pro rata portion of the Trust
Account.

Assumes that all 1,794,585 Class A Ordinary Shares outstanding are redeemed for an aggregate payment of approximately $19,958,005.10
(based on the estimated per share redemption price of approximately $11.12 per share) from the Trust Account.

Cash held in the Trust Account as of January 10, 2024 (after giving effect to the Extension Amendment Redemptions).

Assumes a private placement or equity raise by Stardust Power prior to Closing that will result in $100 million in gross proceeds and the
issuance of 10 million shares of Combined Company Common Stock at Closing.

Includes the repayment of Sponsor’s unsecured promissory notes.

Certain Material United States Federal Income Tax Considerations of the Domestication

As discussed more fully under the section titled “Material U.S. Federal Income Tax Consequences of the Domestication and Redemption to Public
Shareholders” below, the Domestication will qualify as a reorganization within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code
of 1986, as amended (the “Code”). However, due to the absence of direct guidance on the application of Section 368(a)(1)(F) of the Code to a
corporation holding only investment-type assets, such as GPAC 11, this result is not free from doubt. In the case of a transaction, such as the
Domestication, that qualifies as a reorganization within the meaning of Section 368(a)(1)(F) of the Code, U.S. Holders (as defined in such section)
of Public Shares will be subject to Section 367(b) of the Code and, as a result:

a U.S. Holder of Public Shares whose Public Shares have a fair market value of less than $50,000 on the date of the Domestication, and, who
on the date of the Domestication owns (actually and constructively) less than 10% of the total combined voting power of all classes of Public
Shares entitles to vote and less than 10% of the total value of all classes of Public Shares, will generally not recognize any gain or loss and
will generally not be required to include any part of GPAC II’s earnings in income pursuant to the Domestication;

a U.S. Holder of Public Shares whose Public Shares have a fair market value of $50,000 or more on the date of the Domestication, and who
on the date of the Domestication owns (actually and constructively) less than 10% of the total combined voting power of all classes of Public
Shares entitled to vote and less than 10% of
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the total value of all classes of Public Shares will generally recognize gain (but not loss) on the exchange of Public Shares for shares of
GPAC II Common Stock pursuant to the Domestication. As an alternative to recognizing gain, such U.S. Holders may file an election to
include in income as a dividend the “all earnings and profits amount™ (as defined in Treasury Regulation Section 1.367(b)-2(d)) attributable
to their Public Shares, provided certain other requirements are satisfied. GPAC II does not expect to have significant cumulative earnings and
profits on the date of the Domestication; and

. a U.S. Holder of Public Shares who on the date of the Domestication owns (actually and constructively) 10% or more of the total combined
voting power of all classes of Public Shares entitled to vote or 10% or more of the total value of all classes of Public Shares will generally be
required to include in income as a dividend the “all earnings and profits amount” (as defined in Treasury Regulation Section 1.367(b)-2(d))
attributable to its Public Shares. Any such U.S. Holder that is a corporation may, under certain circumstances, effectively be exempt from
taxation on a portion or all of the deemed dividend pursuant to Section 245A of the Code. GPAC II does not expect to have significant
cumulative earnings and profits on the date of the Domestication.

Furthermore, even in the case of a transaction, such as the Domestication, that qualifies as a reorganization under Section 368(a)(1)(F)
of the Code, a U.S. Holder of Public Shares or GPAC II Public Warrants may, in certain circumstances, still recognize gain (but not loss) upon the
exchange of its Public Shares or GPAC II Public Warrants for GPAC II Common Stock or GPAC II Warrants pursuant to the Domestication under
the passive foreign investment company (“PFIC”) rules of the Code. Proposed Treasury Regulations with a retroactive effective date have been
promulgated under Section 1291(f) of the Code which generally require that a U.S. person who disposes of stock of a PFIC (including for this
purpose exchanging GPAC II Public Warrants for GPAC II Warrants in the Domestication) must recognize gain equal to the excess, if any, of the
fair market value of the GPAC II Common Stock or GPAC II Warrants received in the Domestication over the U.S. Holder’s adjusted tax basis in
the corresponding Public shares or GPAC II Public Warrants surrendered in exchange therefor, notwithstanding any other provision of the Code.
Because GPAC II is a blank check company with no current active business, we believe that GPAC II may be classified as a PFIC for U.S. federal
income tax purposes. As a result, these proposed Treasury Regulations, if finalized in their current form, may require a U.S. Holder of Public
Shares or GPAC II Public Warrants to recognize gain on the exchange of such shares or warrants for GPAC II Common Stock or GPAC II Warrants
pursuant to the Domestication, unless such U.S. Holder has made certain tax elections with respect to such U.S. Holder’s Public Shares. A U.S.
Holder cannot currently make the aforementioned elections with respect to such U.S. Holder’s GPAC II Public Warrants. The tax on any such gain
so recognized would be imposed at the rate applicable to ordinary income and an interest charge would apply based on complex rules designed to
offset the tax deferral to such U.S. Holder on the undistributed earnings, if any, of GPAC II. It is not possible to determine at this time whether, in
what form, and with what effective date, final Treasury Regulations under Section 1291(f) of the Code will be adopted. For a more complete
discussion of the potential application of the PFIC rules to U.S. Holders as a result of the Domestication, see the discussion in the section titled
“Material U.S. Federal Income Tax Consequences of the Domestication and Redemption to Public Shareholders—U.S. Holders—PFIC
Considerations.”

Additionally, the Domestication may cause Non-U.S. Holders (as defined in “Material U.S. Federal Income Tax Consequences of the
Domestication and Redemption to Public Shareholders”) to become subject to U.S. federal withholding taxes on any dividends paid in respect of
such Non-U.S. Holder’s shares of GPAC II Common Stock after the Domestication.

The tax consequences of the Domestication are complex and will depend on a holder’s particular circumstances. All holders are
urged to consult their tax advisors on the tax consequences to them of the Domestication, including the applicability and effect of U.S.
federal, state, local and foreign income and other tax laws. For a more complete discussion of the U.S. federal income tax considerations of
the
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Domestication, including with respect to GPAC II Public Warrants, see “Material U.S. Federal Income Tax Consequences of the
Domestication and Redemption to Public Shareholders.”

Material United States Federal Income Tax Considerations of the Mergers

Each of Stardust Power and GPAC II intends for the Mergers, taken together, to qualify, and each will take the position that the
Mergers, taken together, qualify, as a “reorganization” within the meaning of Section 368(a) of Code. Assuming the Mergers, taken together, so
qualify, Stardust Power U.S. holders (as defined in the section titled “Material U.S. Federal Income Tax Consequences of the Mergers”) of Stardust
Power Common Stock generally should not recognize gain or loss for U.S. federal income tax purposes on the receipt of shares of GPAC II
Common Stock issued in the Mergers, excluding any cash received in lieu of fractional shares of GPAC II Common Stock.

The obligations of Stardust Power and GPAC II to complete the Mergers are not conditioned on the receipt of opinions of U.S. tax
counsel to the effect that the Mergers, taken together, will qualify as a reorganization for U.S. federal income tax purposes. If the Mergers, taken
together, do not qualify as a reorganization, the Mergers will be treated as a taxable stock sale and each Stardust Power U.S. holder of Stardust
Power Common Stock will generally recognize capital gain or loss, for U.S. federal income tax purposes, on the receipt of GPAC I Common
Stock issued to such holders of Stardust Power Common Stock and on any cash received in lieu of fractional shares in connection with the
Mergers.

Please review the information in the section entitled “Material U.S. Federal Income Tax Consequences of the Mergers” beginning on
page 194 of this proxy statement/prospectus for a more complete description of the material U.S. federal income tax consequences of the Mergers
to Stardust Power U.S. holders of Stardust Power Common Stock. The discussion of the material U.S. federal income tax consequences contained
in this proxy statement/prospectus is intended to provide only a general discussion. The tax consequences of the Mergers to any particular Stardust
Power stockholder will depend on that stockholder’s particular facts and circumstances. Accordingly, you are urged to consult your own tax advisor
to determine your tax consequences from the Mergers, including the applicability and effect of U.S. federal, state, local and non-U.S. income and
other tax laws in light of your particular circumstances.

Anticipated Accounting Treatment of the Business Combination

We expect the Business Combination to be accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this
method of accounting, GPAC II is expected to be treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting
purposes, the Business Combination will be treated as the equivalent of Stardust Power issuing stock for the net assets of GPAC II, accompanied by
a recapitalization. The net assets of GPAC II will be stated at historical cost, with no goodwill or other intangible assets recorded.

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the U.S. Federal Trade Commission (“FTC”), certain
transactions may not be consummated unless certain specified information has been furnished to the Antitrust Division of the Department of Justice
(“Antitrust Division”) and the FTC and certain waiting period requirements have been satisfied. GPAC II and Stardust Power will file forms under
the HSR Act if required.

At any time before or after consummation of the Business Combination, notwithstanding termination of the waiting period under the
HSR Act, if required, the applicable competition authorities in the United States
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or any other applicable jurisdiction could take such action under applicable antitrust laws as such authority deems necessary or desirable in the
public interest, including seeking to enjoin the consummation of the Business Combination, seeking to unwind the Business Combination,
conditionally approving the Business Combination upon divestiture of certain Stardust Power assets, subjecting the completion of the Business
Combination to regulatory conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws under
certain circumstances. GPAC II cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other government
authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, GPAC II cannot assure you
as to its result.

Certain investments that involve the acquisition of or investment in a U.S. business by a non-U.S. buyer or investor may be subject to
review and approval by the Committee on Foreign Investment in the United States (“CFIUS”). While GPAC Il is a “foreign person” as defined by
31 CFR § 800.224, because one of its “control” persons for CFIUS purposes is a UK national, GPAC II will be able to exercise “control” as defined
in 31 CFR § 800.208 at the initial business combination. Stardust Power does not cu<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>