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EXPLANATORY NOTE

 
This amended report on
Form 10-K/A (the “Amendment”) amends the Annual Report on Form 10-K of Global Partner Acquisition Corp II (the

“Company”)
for the year ended December 31, 2023, initially filed with the Securities and Exchange Commission (the “SEC”) on March 19,
2024 (the
“Original Filing”), for the purpose of updating the disclosure in Item 9A “Controls and Procedures.”
The Original Filing inadvertently omitted (a) a
statement disclosing the conclusions of the Company’s principal executive and principal
financial officers regarding the effectiveness of the Company’s
disclosure controls and procedures as of December 31, 2023 and (b)
management’s assessment of the effectiveness of the Company’s internal control over
financial reporting, including as to whether
or not such internal control was effective, as of December 31, 2023. This Amendment corrects such omission
and amends and replaces Item
9A “Controls and Procedures” in its entirety.
 

Except as described above,
no other changes are being made to the Original Filing, and this Amendment consists only of the facing page, this
explanatory note, Item 9A
“Controls and Procedures” and the signature page to the Amendment. Further, except as expressly stated, this Amendment does
not reflect events occurring after the filing of the Original Filing or modify or update in any way any of the other items or disclosures
contained in the
Original Filing, including, without limitation, the consolidated financial statements and the related footnotes. Accordingly,
this Amendment should be read
in conjunction with the Original Filing and the Registrant’s other filings with the SEC subsequent
to the filing of the Original Filing.

 

 



 

 
Item 9A. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures

 
We are required to comply with the internal control
requirements of the Sarbanes-Oxley Act for the period ending December 31, 2021, and

thereafter. Only in the event that we are deemed to
be a large accelerated filer or an accelerated filer and no longer qualify as an emerging growth company
would we be required to comply
with the independent registered public accounting firm attestation requirement on internal control over financial reporting.
Further,
for as long as we remain an emerging growth company as defined in the JOBS Act, we intend to take advantage of certain exemptions from
various reporting requirements that are applicable to other public companies that are not “emerging growth companies” including,
but not limited to, not
being required to comply with the independent registered public accounting firm attestation requirement.

 
Disclosure controls are procedures with the objective
of ensuring that information required to be disclosed in our reports under the Exchange Act,

such as this report, is recorded, processed,
summarized and reported within the time period specified in the SEC’s rules and forms. Disclosure controls are
designed with the
objective of ensuring that information is accumulated and communicated to our management, including our Chief Executive Officer and
Chief
Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

 
As required by Rules 13a-15 and 15d-15 under the
Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an

evaluation of the effectiveness of the design and
operation of our disclosure controls and procedures as of December 31, 2023. Based upon their evaluation,
our Chief Executive Officer
and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-
15(e) under the
Exchange Act) were effective. Accordingly, management believes that the financial statements included in this Annual Report present
fairly
in all material respects our financial position, results of operations and cash flows for the period presented.
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We expect to assess the internal controls of our
target business or businesses prior to the completion of our initial business combination and, if

necessary, to implement and test additional
controls as we may determine are necessary in order to state that we maintain an effective system of internal
controls. A target business
may not be in compliance with the provisions of the Sarbanes-Oxley Act regarding the adequacy of internal controls. Many
small and mid-sized
target businesses we may consider for our initial business combination may have internal controls that need improvement in areas such
as:

 
1. staffing for financial, accounting
and external reporting areas, including segregation of duties;
 
2. reconciliation of accounts;
 
3. proper recording of expenses and
liabilities in the period to which they relate;
 
4. evidence of internal review and
approval of accounting transactions;
 
5. documentation of processes, assumptions
and conclusions underlying significant estimates; and
 
6. documentation of accounting policies
and procedures.
 
Because it will take time, management involvement
and perhaps outside resources to determine what internal control improvements are necessary

for us to meet regulatory requirements and
market expectations for our operation of a target business, we may incur significant expenses in meeting our
public reporting responsibilities,
particularly in the areas of designing, enhancing, or remediating internal and disclosure controls. Doing so effectively may
also take
longer than we expect, thus increasing our exposure to financial fraud or erroneous financing reporting.
 
Management’s Annual Report on Internal Control over Financial
Reporting

 
As required by SEC rules and regulations implementing
Section 404 of the Sarbanes-Oxley Act, (as defined in Rules 13a-15(e) and 15- d-15(e)

under the Exchange Act) our management is responsible
for establishing and maintaining adequate internal control over financial reporting. Our internal
control over financial reporting is
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of our
financial statements
for external reporting purposes in accordance with GAAP. Our internal control over financial reporting includes those policies and
procedures
that:

 
(1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of

our Company,
 
(2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with

GAAP, and that our receipts and
expenditures are being made only in accordance with authorizations of our management and directors, and
 
(3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of our assets that could

have a material effect on the
financial statements.
 
Because of its inherent limitations, internal control
over financial reporting may not prevent or detect errors or misstatements in our financial

statements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that
the degree or compliance with the policies or procedures may deteriorate.
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Management assessed the effectiveness of our internal
control over financial reporting on December 31, 2023. In making these assessments,

management used the criteria set forth by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control -
Integrated Framework (2013). Based on that assessment,
management concluded that we maintained effective internal control over financial reporting as of
December 31, 2023 and our disclosure
controls and procedures had no material weakness as of December 31, 2023 in accounting for complex financial
instruments. See “Changes
in Internal Control over Financial Reporting”, below. Accordingly, our management believes that the financial statements
included
in this report present fairly in all material respects our financial position, results of operations and cash flows for the periods presented.

 
This report does not include an attestation report
of internal controls from our independent registered public accounting firm due to our status as

an emerging growth company under the
JOBS Act.
 
Changes in Internal Control over Financial Reporting
 

There were no changes in our internal control over
financial reporting (as such term is defined in Rules 13a- 15(f) and 15d-15(f) of the Exchange
Act) during the year ended December 31,
2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting except
for the below:

 
Our principal executive officer and principal financial
officer performed additional accounting and financial analyses and other post-closing

procedures, including consulting with subject matter
experts related to the accounting for complex features of the Class A ordinary shares and warrants.
The Company’s management has
expended, and will continue to expend, a substantial amount of effort and resources for the remediation and improvement
of our internal
control over financial reporting. While we have processes to properly identify and evaluate the appropriate accounting technical
pronouncements
and other literature for all significant or unusual transactions, we have expanded and will continue to improve these processes, with
the
assistance of our external advisers, to ensure that the nuances of such transactions are effectively evaluated in the context of the
increasingly complex
accounting standards.

 
We do not expect that our disclosure controls and
procedures will prevent all errors and all instances of fraud. Disclosure controls and procedures,

no matter how well conceived and operated,
can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and
procedures are met. Further, the
design of disclosure controls and procedures must reflect the fact that there are resource constraints, and the benefits must
be considered
relative to their costs. Because of the inherent limitations in all disclosure controls and procedures, no evaluation of disclosure controls
and
procedures can provide absolute assurance that we have detected all our control deficiencies and instances of fraud, if any. The design
of disclosure
controls and procedures also is based partly on certain assumptions about the likelihood of future events, and there can
be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions.
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EXHIBIT INDEX

 
Exhibit No.   Description
31.1     Certification of the Principal Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).*  
31.2     Certification of the Principal Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).*  
101.INS     Inline XBRL Instance Document*  
101.SCH     Inline XBRL Taxonomy Extension Schema Document.*  
101.CAL     Inline XBRL Taxonomy Extension Calculation Linkbase Document.*  
101.DEF     Inline XBRL Taxonomy Extension Definition Linkbase Document.*  
101.LAB     Inline XBRL Taxonomy Extension Label Linkbase Document.*  
101.PRE     Inline XBRL Taxonomy Extension Presentation Linkbase Document.*  
104     Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).  
 
* Filed herewith
 
** Furnished herewith
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SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d)
of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed

on its behalf by the undersigned, thereunto
duly authorized.
 
April 22, 2024 Global Partner Acquisition Corp II
     
  By: /s/ Chandra R. Patel
  Name: Chandra R. Patel
  Title: Chief Executive Officer
    (Principal Executive Officer)
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Exhibit 31.1
 

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)

UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 

I Chandra R. Patel, certify that:
 
1. I have reviewed this Annual Report on Form 10-K/A of Global Partner Acquisition Corp II;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
  a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
  b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

 
  c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
  d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

 
4. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
  (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
  (b) Any fraud, whether or not material, that involves management or other
employees who have a significant role in the registrant’s internal control

over financial reporting.
 
April 22, 2024 By: /s/ Chandra R. Patel
    Chandra R. Patel
    Chief Executive Officer
    (Principal Executive Officer)

 



Exhibit 31.2
 

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)

UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 

I, Jarett Goldman, certify that:
 
1. I have reviewed this Annual Report on Form 10-K/A of Global Partner Acquisition Corp II;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
3. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

 
  a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 
  b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

 
  c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
  d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

 
4. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
  a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
  b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control

over financial reporting.
 
April 22, 2024 By: /s/ Jarett Goldman
    Jarett Goldman
    Chief Financial Officer
    (Principal Financial and Accounting Officer)
 


