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Item 1.01. Entry into a Material Definitive Agreement.
 
Investment Agreement
 
On January 13, 2023, Global Partner Acquisition Corp II, a Cayman Island exempted company (the “Company”), entered into an Investment Agreement
(the “Investment Agreement”) with Global Partner Sponsor II LLC, a Delaware limited liability company (the “Sponsor”), and Endurance Global Partner II,
LLC, a Delaware limited liability company (the “Investor”), pursuant to which the Investor will contribute to the Sponsor an aggregate amount in cash
equal up to $3,000,000 (the “Investment Contribution”), which amount will be loaned to the Company in accordance with the Promissory Note (as defined
below) (the “Investment Loan”), in consideration for which, the Sponsor shall issue to the Investor interests in certain equity securities of the Company.
 
In connection with the closing of the transactions contemplated by the Investment Agreement, the Sponsor has transferred control of the Sponsor to
affiliates of Antarctica Capital Partners, LLC.
 
The Investment Agreement contains customary representations and warranties of the parties, including, among others, with respect to corporate
organization, corporate authority, and compliance with applicable laws. The representations and warranties of each party set forth in the Investment
Agreement were made solely for the benefit of the other parties to the Agreement, and shareholders of the Company are not third-party beneficiaries of the
Investment Agreement. In addition, such representations and warranties (a) are subject to materiality and other qualifications contained in the Investment
Agreement, which may differ from what may be viewed as material by shareholders of the Company, (b) were made only as of the date of the Investment
Agreement or such other date as is specified in the Investment Agreement and (c) may have been included in the Investment Agreement for the purpose of
allocating risk between the parties rather than establishing matters as facts. Accordingly, the Investment Agreement is included with this filing only to
provide shareholders of the Company with information regarding the terms of the Investment Agreement, and not to provide shareholders of the Company
with any other factual information regarding any of the parties or their respective businesses.
 
As previously disclosed on a Form 8-K filed with the SEC on January 6, 2023, the Sponsor has agreed to lend to the Company the funds required to pay
expenses incurred by the Company and reasonably related to the costs and expenses of facilitating the extension of the term of the Company.
 
The foregoing description of the Investment Agreement is not complete and is qualified in its entirety by reference to the text of such document, which is
filed as Exhibit 10.1 hereto and which is incorporated herein by reference.
 
Letter Agreement
 
On January 13, 2023, the Company, the Sponsor, and certain officers and directors of the Company (the “Insiders,” and together with the Sponsor, the
“Letter Agreement Parties”) entered into an amendment to the Letter Agreement, dated January 11, 2021 (the “Letter Agreement”), to allow the Sponsor to
transfer its holdings in the Company, directly or indirectly, to affiliate(s) of Antarctica Capital Partners, LLC prior to the expiration of the applicable lock-
up (the “Letter Agreement Amendment”). In connection with the resignation of certain Insiders (as described below), the Letter Agreement Parties agreed
that all Insiders that have resigned from their positions as officers and/or directors of the Company shall no longer be parties to the Letter Agreement.
 
The foregoing description of the Letter Agreement Amendment is not complete and is qualified in its entirety by reference to the text of such document,
which is filed as Exhibit 10.2 hereto and which is incorporated herein by reference.
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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement or a Registrant.
 
Extension Meeting Promissory Note
 
As disclosed in the definitive proxy statement filed by the Company with the Securities and Exchange Commission (the “SEC”) on December 23, 2022 (the
“Proxy Statement”), relating to the extraordinary general meeting of shareholders of the Company (the “Extension Meeting”), the Sponsor agreed that if the
Extension Amendment Proposal (as defined below) is approved, it or one or more of its affiliates, members or third-party designees (the “Lender”) will
contribute to the Company as a loan, within ten (10) business days of the date of the Extension Meeting, $450,000, to be deposited into the trust account
established in connection with the Company’s initial public offering (the “Trust Account”). In addition, in the event the Company does not consummate an
initial business combination by the Articles Extension Date (as defined below), the Lender may contribute to the Company $150,000 as a loan to be
deposited into the Trust Account for each of nine one-month extensions following the Articles Extension Date.
 
Accordingly, on January 13, 2023, the Company issued an unsecured promissory note in the total principal amount of up to $3,000,000 (the “Promissory
Note”) to the Sponsor. The Sponsor funded the initial principal amount of $450,000 on January 13, 2023. The Promissory Note does not bear interest and
matures upon closing of the Company’s initial business combination. In the event that the Company does not consummate a business combination, the
Promissory Note will be repaid only from amounts remaining outside of the Trust Account, if any. The proceeds of the Promissory Note will be deposited
in the Trust Account. Up to $1,750,000 of the total principal amount of the Promissory Note may be converted, in whole or in part, at the option of the
Lender into warrants of the Company at a price of $1.50 per warrant, which warrants will be identical to the private placement warrants issued to the
Sponsor at the time of the initial public offering of the Company.
 
The foregoing description of the Promissory Note is not complete and is qualified in its entirety by reference to the text of such document, which is filed as
Exhibit 10.3 hereto and which is incorporated herein by reference.
 
Working Capital Promissory Note
 
On January 13, 2023, the Company and the Sponsor entered into an amendment to the promissory note dated August 1, 2022 (the “Working Capital
Promissory Note”), to extend the maturity date of the Working Capital Promissory Note to the earlier of (i) January 14, 2024, (ii) the consummation of a
business combination of the Company and (iii) the liquidation of the Company.
 
The foregoing description of the amendment to the Working Capital Promissory Note is not complete and is qualified in its entirety by reference to the text
of such document, which is filed as Exhibit 10.4 hereto and which is incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On January 13, 2023, Paul J. Zepf, Pano Anthos, Andrew Cook, James McCann and Jay Ripley tendered their resignations as directors of the Company.
Additionally, Paul J. Zepf and David Apseloff resigned as officers of the Company. There was no known disagreement with any of our outgoing directors
or officers on any matter relating to the Company’s operations, policies or practices.
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Also on January 13, 2023, Chandra R. Patel was appointed Chief Executive Officer and Chairman of the board, Richard C. Davis was appointed President,
Jarett Goldman was appointed Chief Financial Officer and Graeme Shaw was appointed Chief Technology Officer.
 
The following sets forth certain information concerning each new director and officer’s past employment history, directorships held in public companies, if
any, and for directors, their qualifications for service on the Company’s board.
 
Chandra R. Patel is the founder of Antarctica Capital and has served as the managing partner of Antarctica Capital since 2010. Antarctica Capital is an
international private equity firm headquartered in New York with offices in the UK and India. Mr. Patel is responsible for Antarctica Capital’s strategic
direction and core relationships and leads the firm’s key expansion initiatives. He developed the real assets business for Antarctica Capital and its SIGA®,
SARO® and SEREY™ investment strategies. Mr. Patel co-founded Antarctica Capital’s private equity business and raised its first real estate fund. Mr.
Patel served as the chairman of the board of directors of Endurance Acquisition Corp. (“Endurance”) from April 2021 until the completion of its business
combination with SatixFy Communications Ltd. (“SatixFy”) in October 2022. Previously, he invested in a portfolio of companies in technology and
healthcare, and he was involved in a number of cross-border transactions and policy initiatives. Mr. Patel also founded and held senior management
positions at a variety of technology and information services companies and was an associate at a leading New York law firm. He sits on the boards of
Weddell Re and EarthDaily Analytics Corp. Mr. Patel graduated from the University of Kansas (Bachelors of Arts), Summa Cum Laude, London School of
Economics (Master of Science), and Boston College (Juris Doctor). We believe that Mr. Patel is well qualified to serve on our board due to his extensive
experience in private equity transactions and as the founder and managing partner of Antarctica Capital.
 
Richard C. Davis is a highly experienced executive with over 25 years of experience in corporate finance, private equity and the space industry. Mr. Davis
has served as a member of the board of SatixFy since October 2022. Prior to that, he served as the chief executive officer and a member of the board of
directors of Endurance from April 2021 until the completion of its business combination with SatixFy in October 2022. Since March 2021, he has served as
a managing director of ADP. He is also a founder and managing member of ArgoSat Advisors, a premier global advisory firm focused on the space
industry that was founded in 2009. As part of his duties with ArgoSat, Mr. Davis sits on the board of Sky and Space Corporation. Prior to ArgoSat,
Mr. Davis was president, and later interim-CFO, for ProtoStar, a communications satellite operator which raised over $500 million and launched two DTH
satellites over Asia. Earlier in his career, Mr. Davis was a private equity investor Principal at VantagePoint Venture Partners, a private equity and venture
capital firm with $4 billion of assets under management. His focus was on media/telecom as well as semiconductors/semiconductor capital equipment.
Before that he was a vice president and founding member of the Lehman Brothers Communication Fund which was an $800 million private equity fund
focused on communications infrastructure investments. In these roles, Mr. Davis was involved in equity and debt investments, asset acquisitions and
dispositions and mergers and other business combinations or spin-offs for approximately two dozen companies in various investment lifecycle stages.
Mr. Davis started his corporate finance career as an associate at Salomon Brothers. Mr. Davis was formerly an instructor pilot in the United States Air
Force. He received his B.S. in Astrophysics (cum laude) from the University of Minnesota, and his MBA from the University of Virginia.
 
Jarett Goldman is an experienced investment professional with 15+ years of global experience in corporate finance, principal investing, and capital
markets. Mr. Goldman is currently a director at Antarctica Capital and is responsible for transaction execution, asset management and business
development within the firm’s digital infrastructure and real assets-focused investment strategies. He possesses experience across capital markets,
investment, and business development roles with a recent focus on digital, transportation, and space infrastructure. Prior to his role at Antarctica Capital,
Mr. Goldman held a number of positions at Citi in New York and Hong Kong. In his last position he served as a vice president and regional product head
for Citi’s Issuer Services business in Asia Pacific, with full P&L responsibility over 18 countries and oversight over strategy, product development,
transaction structuring, marketing, operations, technology and financial management. Mr. Goldman holds a Bachelor of Science in Policy Analysis and
Management and Mandarin Chinese from Cornell University and a Master of Business Administration from Columbia Business School.
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Graeme Shaw is an innovative, respected technologist and business strategist with over two decades of progressive experience in the aerospace and
telecommunications industries. An expert in satellite engineering, telecommunications and business development, Dr. Shaw has extensive global
experience in conceiving, designing, selling, buying, financing, managing, monitoring and operating satellite and technology projects. Mr. Shaw served as
the chief technology officer of Endurance from September 2021 until the completion of its business combination with SatixFy in October 2022. Since
March 2021, he has served as a managing director of ADP. He is also a founder and managing member of ArgoSat Advisors, a premier global advisory
firm focused on the space industry that was founded in 2009. As part of his duties with ArgoSat, Dr. Shaw supports clients in leading the design,
development, procurement and management of many new satellite projects and financings. He acts as technical advisor to financial sector clients to provide
due diligence on multibillion-dollar investments or M&A transactions. Prior to ArgoSat, Dr. Shaw served as senior director of business development for
Orbital Sciences Corporation where he led the Asia Pacific sales activities. Dr. Shaw has ScD and SM degrees in Aeronautics/Astronautics from the
Massachusetts Institute of Technology and a BEng degree from Imperial College, London.
 
Messrs. Patel, Davis, Goldman and Shaw will not be compensated by the Company for their service as officers or directors.
 
In connection with their appointment as officers, Messrs. Patel, Davis, Goldman and Shaw are entering into a standard form of indemnity agreement for
officers and a joinder agreement to the Letter Agreement to be bound by the same provisions applicable to Insiders (as such term is defined in the Letter
Agreement).
 
Committee Appointments
 
The Company already has an audit committee, compensation committee, and nominating and corporate governance committee. Each of these committees
are comprised entirely of independent directors and acts under written charters, which more specifically sets forth their responsibilities and duties, as well
as requirements for each committee’s composition and meetings. The charter of each of the committees, is available on the SEC’s website at sec.gov.
 
 As a result of recent departures from the board, each of the audit committee, compensation committee, and nominating and corporate governance
committee currently consists of the following members:
 
● Audit Committee: Gary DiCamillo as Chairman; Claudia Hollingsworth and William Kerr as members.
  
● Compensation Committee: William Kerr as Chairman; Claudia Hollingsworth as member.
  
● Nominating and Corporate Governance Committee: William Kerr as Chairman; Claudia Hollingsworth as member.
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
On January 11, 2023, the Company held the Extension Meeting to amend the Company’s amended and restated memorandum and articles of association
(the “Articles Amendment”) to extend the date (the “Termination Date”) by which the Company has to consummate a business combination from January
14, 2023 (the “Original Termination Date”) to April 14, 2023 (the “Articles Extension Date”) and to allow the Company, without another shareholder vote,
to elect to extend the Termination Date to consummate a business combination on a monthly basis for up to nine times by an additional one month each
time after the Articles Extension Date, by resolution of the Company’s board of directors if requested by the Sponsor, and upon five days’ advance notice
prior to the applicable Termination Date, until January 14, 2024, or a total of up to twelve months after the Original Termination Date, unless the closing of
the Company’s initial business combination shall have occurred prior to such date (the “Extension Amendment Proposal”). The shareholders of the
Company approved the Extension Amendment Proposal at the Extension Meeting and on January 13, 2023, the Company filed the Articles Amendment
with the Registrar of Companies of the Cayman Islands.

 
The foregoing description is qualified in its entirety by reference to the Articles Amendment, a copy of which is attached as Exhibit 3.1 hereto and is
incorporated by reference herein.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

 
On January 11, 2023, the Company held the Extension Meeting to approve the Extension Amendment Proposal, a proposal to approve the Letter
Agreement Amendment (the “Insider Letter Amendment Proposal”) and a proposal to allow the adjournment of the Extension Meeting to a later date or
dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the Extension Meeting, there were
insufficient ordinary shares of the Company represented (either in person or by proxy) to approve the Extension Amendment Proposal or the Insider Letter
Amendment Proposal (the “Adjournment Proposal”), each as more fully described in the Proxy Statement. As there were sufficient votes to approve the
Extension Amendment Proposal and the Insider Letter Amendment Proposal, the Adjournment Proposal was not presented to shareholders.

 
Holders of 30,323,994 ordinary shares of the Company held of record as of December 16, 2022, the record date for the Extension Meeting, were present in
person or by proxy at the meeting, representing approximately 80.86% of the voting power of the Company’s ordinary shares as of the record date for the
Extension Meeting, and constituting a quorum for the transaction of business.

 
The voting results for the proposals were as follows:

 
The Extension Amendment Proposal

 
For  Against  Abstain

29,591,556  732,438  0
 

The Insider Letter Amendment Proposal
 

For  Against  Abstain
28,584,335  727,385  1,012,274

 
In connection with the vote to approve the Extension Amendment Proposal, the holders of 26,068,281 Class A ordinary shares, par value $0.0001 per
share, of the Company properly 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 $265,050,166.
 

5



 

 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No.  Description
3.1  Amendment to Amended and Restated Memorandum and Articles of Association.
10.1†

 
Investment Agreement, dated January 13, 2023, by and among Global Partner Acquisition Corp II, Global Partner Sponsor II LLC and
Endurance Global Partner II, LLC.

10.2
 

Letter Agreement Amendment, dated January 13, 2023, by and among Global Partner Acquisition Corp II, its officers and directors and
Global Partner Sponsor II LLC.

10.3  Promissory Note, dated January 13, 2023, by and among Global Partner Acquisition Corp II and Global Partner Sponsor II LLC.
10.4

 
Amendment to Promissory Note, dated August 1, 2022, by and among Global Partner Acquisition Corp II and Global Partner Sponsor II
LLC.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
† Certain of the exhibits and schedules to this exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Registrant agrees to

furnish supplementally a copy of all omitted exhibits and schedules to the SEC upon its request.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Dated: January 17, 2023
 
 GLOBAL PARTNER ACQUISITION CORP II
   
 By: /s/ Chandra R. Patel
 Name: Chandra R. Patel
 Title: Chief Executive Officer
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Exhibit 3.1
 

Registrar of Companies
Government Administration Building
133 Elgin Avenue
George Town
Grand Cayman
 
Global Partner Acquisition Corp II (ROC # 367603) (the “Company”)
 
TAKE NOTICE that by Minutes of the Extraordinary General Meeting held virtually on 11 January 2023, the following special resolution was passed:
 
RESOLVED, as a special resolution that subject to the approval of Proposal No. 2 - the Insider Letter Amendment Proposal:
 

a) Article 49.8 of Global Partner’s Amended and Restated Memorandum and Articles of Association be deleted in its entirety and replaced
with the following new Article 49.8:

 
“In the event that the Company does not consummate a Business Combination upon the date which is the later of (i) 14 April 2023 (or 14
January 2024, if applicable under the provisions of this Article 49.8) and (ii) such later date as may be approved by the Members in
accordance with the Articles (in any case, such date being referred to as the “Termination Date”), the Company shall (i) cease all
operations except for the purpose of winding up; (ii) as promptly as reasonably possible but not more than ten business days thereafter,
redeem the Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account,
including interest earned on the funds held in the Trust Account and not previously released to Global Partner to pay its income taxes, if
any (less up to $100,000 of interest to pay liquidation expenses), divided by the number of the then-outstanding Public Shares, which
redemption will completely extinguish public shareholders’ rights as shareholders (including the right to receive further liquidation
distributions, if any); and (iii) as promptly as reasonably possible following such redemption, subject to the approval of Global Partner’s
remaining shareholders and the Board, liquidate and dissolve, subject in each case to Global Partner’s obligations under Cayman Islands
law to provide for claims of creditors and to requirements of other Applicable Law.

 
Notwithstanding the foregoing or any other provisions of the Articles, in the event that the Company has not consummated a Business
Combination within twenty-seven months from the closing of the IPO, the Company may, without another shareholder vote, elect to
extend the date to consummate the Business Combination on a monthly basis for up to nine times by an additional one month each time
after the twenty-seventh month from the closing of the IPO, by resolution of the Directors, if requested by the Sponsor in writing, and
upon five days’ advance notice prior to the applicable Termination Date, until thirty-six months from the closing of the IPO,
contemporaneously with a deposit by the Sponsor (or one or more of its affiliates, members or third-party designees) (the “Lender”) of
US$150,000 into the Trust Fund for each such monthly extension, for an aggregate deposit of up to US$1,350,000 (if all nine additional
monthly extensions are exercised), in exchange for a non-interest bearing, unsecured promissory note issued by the Company to the
Lender. If the Company completes a Business Combination, it will, at the option of the Lender, repay the amounts loaned under the
promissory note or convert a portion or all of the amounts loaned under such promissory note into warrants, which warrants will be
identical to the private placement warrants issued to the Sponsor at the time of the IPO. If the Company does not complete a Business
Combination by the applicable Termination Date, such promissory note will be repaid only from funds held outside of the Trust Account
or will be forfeited, eliminated or otherwise forgiven.”

 

 



 

 
b) Article 49.9(a) of Global Partner’s Amended and Restated Memorandum and Articles of Association be deleted in its entirety and

replaced with the following new Article 49.9(a):
 

“to modify the substance or timing of the Company’s obligation to provide holders of Class A Shares the right to have their shares
redeemed in connection with a Business Combination or to redeem 100 per cent of the Public Shares if the Company does not
consummate a Business Combination within twenty-seven months (or up to thirty-six months, if applicable under the provisions of
Article 49.8) after the date of the consummation of the IPO.”

 
c) Article 49.11(b) of Global Partner’s Amended and Restated Memorandum and Articles of Association be deleted in its entirety and

replaced with the following new Article 49.11(b):
 

“vote as a class with Public Shares on a Business Combination or on any other proposal presented to shareholders prior to or in
connection with the completion of an initial Business Combination or (b) to approve an amendment to the Memorandum or the Articles
to (x) extend the time the Company has to consummate a Business Combination beyond 27 months (or up to thirty-six months, if
applicable under the provisions of Article 49.8) from the closing of the IPO or (y) amend the foregoing provisions.”

 
 

Anganette McLaughlin  
Corporate Administrator  
for and on behalf of  
Maples Corporate Services Limited  
 
Dated this 13th day of January 2023
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INVESTMENT AGREEMENT

 
THIS INVESTMENT AGREEMENT, dated as of January 13, 2023 (this “Agreement”) is made by and among Global Partner Acquisition Corp.

II, a Cayman Islands exempted company (the “SPAC”), Global Partner Sponsor II LLC, a Delaware limited liability company (the “Sponsor”), and
Endurance Global Partner II, LLC, a Delaware limited liability company (the “Investor”). The SPAC, the Sponsor and the Investor shall be referred to
herein from time to time individually as a “Party” and collectively as the “Parties”. Capitalized terms used but not otherwise defined herein have the
meanings set forth in Section 1.1.

 
BACKGROUND

 
WHEREAS, the SPAC is a blank check company incorporated as a Cayman Islands exempted company on November 3, 2020 for the purpose of

effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses
(each, a “Business Combination”);

 
WHEREAS, pursuant to the Organizational Documents of the SPAC, the SPAC is required to consummate a Business Combination by no later

than January 14, 2023 (the “Initial Termination Date”);
 
WHEREAS, in accordance with that certain letter agreement dated December 23, 2022, by and among the Investor and the Sponsor (the

“Extension Letter”), the Investor and the Sponsor coordinated with respect to the extension of the Initial Termination Date (the “Extension”) and the
Investor agreed to contribute up to $250,000 to the Sponsor (the “Extension Contribution”), which amount was loaned to the SPAC pursuant to that certain
Promissory Note, dated as of January 3, 2023 (the “Extension Loan”), in order to fund the Extension in connection with the terms set forth therein;

 
WHEREAS, on the terms and subject to the conditions set forth herein and the Extension Letter, the Parties desired for the SPAC to submit the

Extension Proposal and the Insider Letter Amendment Proposal to the shareholders of the SPAC (the “SPAC Shareholders”) for their approval at a duly
convened meeting of the SPAC Shareholders;

 
WHEREAS, at the Closing and in connection with funding the payment to the Trust Account in connection with the Extension and funding post-

closing working capital expenses of the SPAC, the Investor desires to contribute to the Sponsor, through one or more capital contributions to the Sponsor
on or after the date hereof, an aggregate amount in cash of up to $3,000,000 (the “Investment Contribution”), which amount will be loaned to the SPAC in
accordance with a Promissory Note to be entered into at Closing in the form attached hereto as Exhibit B (the “Investment Loan”) and in connection
therewith: (i) the Sponsor will enter into the New LLC Agreement, (ii) recapitalize its existing membership interests in accordance with the the New LLC
Agreement and (iii) issue to the Investor those interests in the Sponsor set forth in the New LLC Agreement; and
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NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Agreement, the receipt and sufficiency of which

are hereby acknowledged, the Parties hereby agree as follows:
 

ARTICLE I
 

DEFINITIONS AND INTERPRETATION
 

Section 1.1 Definitions. As used in this Agreement, the following terms have the respective meanings set forth below:
 
“Action” means any suit, litigation, arbitration, claim, action or proceeding by or before a Governmental Entity or arbitrator of competent

jurisdiction.
 
“Additional SEC Reports” has the meaning set forth in Section 3.7(a).
 
“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such Person. As used in this

definition, “control” (including, with its correlative meanings, “controlling,” “controlled by” and “under common control with”) shall mean possession,
directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of securities, by Contract or
otherwise).

 
“Agreement” has the meaning set forth in the Preamble.
 
“Ancillary Documents” means, collectively, each agreement, document, instrument or certificate to be delivered pursuant to Sections 7.1. 7.2 and

7.3 (other than the New LLC Agreement).
 
“Business Combination” has the meaning set forth in the Recitals.
 
“Business Day” means each day that is not a day on which banking institutions in the city of New York, New York, are authorized or obligated by

Law or Order to close.
 
“Closing” has the meaning set forth in Section 2.2.
 
“Closing Date” has the meaning set forth in Section 2.2.
 
“Code” means the Internal Revenue Code of 1986, as amended.
 
“Confidentiality Agreements” means, collectively, (a) the Confidentiality Agreement, dated as of December 15, 2022, by and between the SPAC

and Antarctica Capital Partners, LLC and (b) the Confidentiality Agreement, dated as of December 15, 2022, by and between the Sponsor and Antarctica
Capital Partners, LLC.

 
“Contract” means, with respect to any Person, any written agreement, contract, lease, license or other commitment, in each case, that is legally

binding on such Person.
 
“Effect” has the meaning set forth in the definition of “Material Adverse Effect”.
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“Equity Securities” means, as applicable, (a) any capital stock, membership interests or other share capital, (b) any securities directly or indirectly

convertible into or exchangeable for any capital stock, membership interests or other share capital or containing any profit participation features, (c) any
rights or options directly or indirectly to subscribe for or to purchase any capital stock, membership interests, other share capital or securities containing
any profit participation features or to subscribe for or to purchase any securities directly or indirectly convertible into or exchangeable for any capital stock,
membership interests, other share capital or securities containing any profit participation features, (d) any share appreciation rights, phantom share rights or
other similar rights, or (e) any Equity Securities issued or issuable with respect to the securities referred to in clauses (a) through (d) above in connection
with a combination of shares, recapitalization, merger, consolidation or other reorganization.

 
“Extended Policy” shall mean an extension of the SPAC’s existing directors and officers liability insurance policy until the date that is 12 months

following the Closing Date.
 
“Extended Termination Date” has the meaning set forth in the definition of “Extension Proposal”.
 
“Extension Loan” means has the meaning set forth in the recitals.
 
“Extension Proposal” means the extension of the date by which the SPAC has to consummate a business combination (the “Termination Date”)

from the Initial Termination Date to April 14, 2023 (the “Extended Termination Date”) and to allow the SPAC, with another vote by its shareholders, to
elect to extend the Termination Date to consummate a Business Combination on a monthly basis for up to nine (9) times by an additional one month each
time after the Extended Termination Date until January 14, 2024.

 
“Founder” means Paul Zepf.
 
“GAAP” means generally accepted accounting principles in the United States of America as in effect from time to time.
 
“General Enforceability Exceptions” has the meaning set forth in Section 3.2.
 
“Governmental Entity” means any United States or non-United States (a) federal, national, state, provincial, local, municipal or other government,

(b) governmental or quasi-governmental entity of any nature (including any governmental agency, branch, department, official, or entity and any court or
other tribunal), or (c) body exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or
power of any nature.

 
“Initial Investment Contribution” has the meaning set forth in Section 2.1.
 
“Insider Letter Amendment Proposal” means the amendment to that certain letter agreement, dated January 11, 2021, by and among the SPAC, its

officers and directors and the Sponsor, to allow the Sponsor to transfer its holdings in the SPAC to the Investor prior to the expiration of the applicable
lock-up period.

 
“Investment Contribution” has the meaning set forth in the Recitals.
 
“Investment Loan” has the meaning set forth in the Recitals.
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“Investor” has the meaning set forth in the Preamble.
 
“Knowledge of the SPAC” means, as of any applicable determination time, the actual knowledge of Paul Zepf, assuming reasonable due inquiry of

his direct reports.
 
“Knowledge of the Sponsor” means, as of any applicable determination time, the actual knowledge of Paul Zepf, assuming reasonable due inquiry

of his direct reports.
 
“Law” means any U.S. federal, state, local or non-U.S. statute, law, ordinance, treaty, rule, code, regulation or other binding directive issued,

promulgated or enforced by a Governmental Entity having jurisdiction over a given matter.
 
“Lien” means any mortgage, pledge, charge, encumbrance, security interest, collateral assignment or lien. “Lien” shall not be deemed to include

any license, option or covenant of, or other contractual obligation with respect to, Intellectual Property.
 
“Material Adverse Effect” means any event, change, occurrence, development or condition (each, an “Effect”) that, individually or in the

aggregate with all other Effects, has had, or would reasonably be expected to have, a material adverse effect on (a) the business, financial condition or
results of operations of the Sponsor or the SPAC or (b) the ability of the Sponsor or the SPAC to consummate the transactions contemplated hereby in
accordance with the terms of this Agreement.

 
“Material SPAC Agreements” has the meaning set forth in Section 3.12(a).
 
“Material Sponsor Agreements” has the meaning set forth in Section 4.12(a).
 
“Nasdaq” means the Nasdaq Stock Market LLC.
 
“New LLC Agreement” means the Second Amended and Restated Limited Liability Company Agreement of the Sponsor, in the form attached

hereto as Exhibit A.
 
“Order” means any outstanding writ, order, judgment, injunction, settlement, decision, award, ruling, subpoena, verdict or decree entered, issued,

made or rendered by any Governmental Entity of competent jurisdiction.
 
“Organizational Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or which

govern its legal affairs. For example, with respect to any limited liability company, the certificate or articles of formation and limited liability company
agreement or operating agreement of such company; with respect to any corporation, the certificate or articles of incorporation and the bylaws of such
corporation; and with respect to any general partnership or limited partnership, the certificate of partnership or certificate of limited partnership, as
applicable, and the partnership agreement or limited partnership agreement, as applicable, of such general partnership or limited partnership.

 
“Party” or “Parties” has the meaning set forth in the Preamble.
 
“Permits” has the meaning set forth in Section 3.6(b).
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“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization, association or other entity or a Governmental Entity.
 
“Representatives” means with respect to any Person, such Person’s Affiliates and its and such Affiliates’ respective directors, managers, officers,

employees, accountants, consultants, advisors, attorneys, agents and other representatives.
 
“Required SPAC Shareholder Approvals” means the approval of each of the Extension Proposal and Insider Letter Amendment Proposal by the

affirmative vote of the holders of the requisite number of SPAC Shares entitled to vote thereon, whether in person or by proxy at the Shareholders Meeting
(or any adjournment or postponement thereof), in accordance with the Organizational Documents of the SPAC and applicable Law.

 
“SEC” means the U.S. Securities and Exchange Commission.
 
“SEC Reports” has the meaning set forth in Section 3.7(a).
 
“SPAC” has the meaning set forth in the Preamble.
 
“SPAC Acquisition Proposal” means any direct or indirect acquisition (or other business combination), in one or a series of related transactions, by

the SPAC or the Sponsor (a) of or with an unaffiliated entity or (b) of all or a material portion of the assets, Equity Securities or businesses of an
unaffiliated entity (in the case of each of clause (a) and (b), whether by merger, consolidation, recapitalization, purchase or issuance of Equity Securities,
purchase of assets, tender offer or otherwise).

 
“SPAC Class A Common Shares” means the Class A ordinary share of the SPAC, par value of $0.0001 per share.
 
“SPAC Class B Common Shares” means the Class B ordinary share of the SPAC, par value of $0.0001 per share.
 
“SPAC Common Shares” means, collectively, the SPAC Class A Common Shares and the SPAC Class B Common Shares.
 
“SPAC Disclosure Schedules” means the SPAC Disclosure Schedules delivered to the Investor on the date hereof.
 
“SPAC Fundamental Representations” means the representations and warranties expressly set forth in Section 3.1(a) (Organization), Section 3.2

(Authorization), Section 3.3 (Capitalization), Section 3.10 (Brokers and Finders), Section 4.1(a) (Organization), Section 4.3 (Capitalization) and Section
4.9 (Brokers and Finders).

 
“SPAC Preferred Share” means the preference share of the SPAC, par value of $0.0001 per share.
 
“SPAC Related Party” has the meaning set forth in Section 3.11.
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“SPAC Related Party Transaction” has the meaning set forth in Section 3.11.
 
“SPAC Shareholders” has the meaning set forth the Recitals.
 
“SPAC Shares” means, collectively, the SPAC Class A Common Shares, the SPAC Class B Common Shares and the SPAC Preferred Shares.
 
“SPAC Warrant” means each warrant to purchase one SPAC Class A Common Share at a price of $11.50 per share, subject to adjustment in

accordance with the Warrant Agreement.
 
“Sponsor” has the meaning set forth in the Preamble.
 
“Sponsor Disclosure Schedules” means the Sponsor Disclosure Schedules delivered to the Investor on the date hereof.
 
“Sponsor Related Party” has the meaning set forth in Section 4.11.
 
“Sponsor Related Party Transaction” has the meaning set forth in Section 4.11.
 
“Tax Returns” means all returns, declarations, reports, forms, estimates, information returns and statements filed or required to be filed in respect

of any Taxes with a taxing authority (including any schedules or attachments thereto or amendments thereof).
 
“Taxes” means all U.S. federal, state, county, local, non-U.S. and other taxes, customs, duties, fees, assessments or other similar governmental

charges in the nature of a tax (including, without limitation, income, profits, premium, estimated, excise, sales, use, occupancy, gross receipts, franchise, ad
valorem, severance, capital levy, production, transfer, withholding, employment, unemployment compensation, payroll-related and property taxes), whether
disputed or not, including any amounts imposed as a transferee or successor, by contract or otherwise, and including deficiencies, interest, additions to tax
or interest and penalties with respect thereto.

 
“Terminated Commercial Arrangements” has the meaning set forth in Section 6.6.
 
“Termination Date” has the meaning set forth in the definition of “Extension Proposal”.
 
“Trust Account” has the meaning set forth in Section 3.13.
 
“Trust Account Deposit Amount” has the meaning set forth in Section 7.2(f).
 
“Trustee” has the meaning set forth in Section 3.13.
 
“Warrant Agreement” means that certain Warrant Agreement, dated as of January 11, 2021, by and between the SPAC and Continental Stock

Transfer & Trust Company.
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ARTICLE II

 
PURCHASE; CLOSING

 
Section 2.1 Closing Payments; Recapitalization of Sponsor. On the terms and subject to the conditions set forth in this Agreement, at the Closing:
 

(a) the Sponsor shall amend and restate its limited liability company agreement into the form of the New LLC Agreement and
recapitalize its membership interests in accordance with such New LLC Agreement;

 
(b) the Investor shall fund $450,000 of the Investment Contribution (the “Initial Investment Contribution”) to the Sponsor (which the

Sponsor hereby instructs the Investor to fund directly to the SPAC on its behalf in accordance with Section 2.1(d) below);
 
(c) the Sponsor shall issue to the Investor, and the Investor shall receive from the Sponsor, the membership interests in the Sponsor

contemplated by the New LLC Agreement free and clear of all Liens (other than those arising under applicable securities Laws); and
 
(d) the Sponsor shall, immediately following receipt of the Initial Investment Contribution at the Closing, loan the proceeds of the Initial

Investment Contribution to the SPAC, pursuant to the terms of the Investment Loan, which amount shall be deposited by wire transfer of immediately
available funds into the Trust Account in accordance with the wire instructions set provided by the Sponsor to the Investor in writing.

 
Section 2.2 Closing. The closing of the Investment (the “Closing”) will occur by the electronic exchange of closing deliverables as promptly as

reasonably practicable, but in no event later than the first (1st) Business Day, following the satisfaction (or, to the extent permitted by applicable Law,
waiver) of the conditions set forth in Article VII (other than those conditions that by their nature are to be satisfied at the Closing, but subject to satisfaction
or waiver of such conditions) (the “Closing Date”), or at such other time and at such other place as mutually agreed upon in writing by the Parties. The date
of the Closing is referred to as the “Closing Date”.

 
Section 2.3 Closing Deliveries of the Sponsor and the SPAC. At the Closing, the Sponsor shall deliver to the Investor:
 

(a) a duly executed counterpart signature page to the New LLC Agreement by each of the Sponsor, the Founder (including in his capacity
as the exiting managing member of the Sponsor) and all of the other members thereto (other than the Investor);

 
(b) a fully executed copy of the Investment Loan, duly executed by the Sponsor and the SPAC;
 
(c) letters of resignation of the directors and officers required pursuant to Section 7.2(h) hereto; and
 
(d) evidence of termination of all SPAC Related Party Transactions and Sponsor Related Party Transactions, and the Terminated

Commercial Arrangements, in a form reasonably satisfactory to the Investor.
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Section 2.4 Closing Deliveries of the Investor. At the Closing, the Investor shall deliver to the Sponsor a duly executed counterpart signature page

to the New LLC Agreement.
 
Section 2.5 Withholding. Notwithstanding anything in this Agreement to the contrary, Investor and any other applicable withholding agent shall be

entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement such amounts as it is required to deduct and withhold
with respect to the making of such payment under the applicable law. To the extent that amounts are so deducted and withheld, such amounts shall be
remitted to the appropriate taxing authority and treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding were made; provided, however, that the Investor shall deposit the full amount of the Trust Account Deposit Amount into the
Trust when and if required hereunder.

 
ARTICLE III

 
REPRESENTATIONS AND WARRANTIES OF THE SPAC

 
Except as set forth in (a) the SPAC Disclosure Schedules or (b) the SEC Reports filed or furnished by the SPAC prior to the date hereof (excluding

any disclosures in such SEC Reports under the headings “Risk Factors,” “Forward-Looking Statements” or “Qualitative Disclosures About Market Risk”
and other disclosures that are predictive, cautionary or forward looking in nature), the SPAC hereby represents and warrants to the Investor as of the date
hereof and as of the Closing as follows:

 
Section 3.1 Organization.
 

(a) The SPAC is an exempted company duly incorporated validly existing and in good standing under the Laws of the Cayman Islands.
The SPAC has the requisite exempted company power and authority to own, lease and operate its properties and to carry on its business as presently
conducted, except as would not have a Material Adverse Effect.

 
(b) The SPAC is duly organized, qualified or licensed to transact business and is in good standing (or the equivalent thereof, if applicable,

in each case, with respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) in each jurisdiction in which the
property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary, except as
would not have a Material Adverse Effect.

 
Section 3.2 Authorization. The SPAC has all exempted company power and authority to execute and deliver this Agreement and the Ancillary

Documents to which it is a party and to consummate the transactions contemplated by this Agreement and such Ancillary Documents. The execution and
delivery of this Agreement, the Ancillary Documents to which the SPAC is a party and the consummation by the SPAC of the transactions contemplated by
this Agreement and such Ancillary Documents have been duly authorized by all necessary corporate action on the part of the SPAC. This Agreement and
the Ancillary Documents to which the SPAC is a party, assuming due authorization, execution and delivery of this Agreement and the applicable Ancillary
Documents by the other parties hereto or thereto, as applicable, constitute valid and binding obligations of the SPAC, enforceable against the SPAC in
accordance with their respective terms, except as such enforceability may be limited by the applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or other similar Laws affecting the enforcement of creditors’ rights generally or by general equitable principles (the “General
Enforceability Exceptions”).
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Section 3.3 Capitalization.
 

(a) The authorized capital stock of the SPAC consists of (i) 500,000,000 SPAC Class A Common Shares, (ii) 50,000,000 SPAC Class B
Common Shares and (iii) 5,000,000 SPAC Preferred Shares, of which (A) 3,931,719 SPAC Class A Common Shares are issued and outstanding as of the
date of this Agreement, (B) 7,500,000 SPAC Class B Common Shares are issued and outstanding as of the date of this Agreement, and (C) no SPAC
Preferred Shares are issued and outstanding as of the date of this Agreement. All of the issued and outstanding SPAC Common Shares (x) have been duly
authorized and validly issued and are fully paid and non-assessable, (y) were issued in compliance in all material respects with applicable Law and the
Organizational Documents of the SPAC and (z) were not issued in breach or violation of any preemptive rights or Contract. The SPAC has duly authorized
and validly issued 15,566,667 SPAC Warrants that entitle the holder thereof to purchase SPAC Class A Common Shares at an exercise price of $11.50 per
share on the terms and conditions set forth in the Warrant Agreement.

 
(b) Except as set forth in Section 3.3(a), there are (i) no options, warrants, calls, rights, convertible securities or Contracts to which the

SPAC is a party or by which the SPAC is bound requiring the SPAC to issue, deliver or sell, or cause to be issued, delivered or sold, additional Equity
Securities of the SPAC or requiring the SPAC to grant, extend or enter into any such option, warrant, call or right to acquire any Equity Securities of the
SPAC, (ii) no executory Contract requiring the SPAC to repurchase, redeem or otherwise acquire any Equity Securities of the SPAC, (iii) no outstanding
debt securities of any kind convertible into or exchangeable or exercisable for Equity Securities of the SPAC, (iv) no preemptive rights or rights of first
offer or refusal or similar rights with respect to any Equity Securities of the SPAC and (v) no voting trusts, proxies or other Contracts with respect to the
voting or transfer of any Equity Securities of the SPAC.

 
Section 3.4 Non-Contravention; Governmental Approvals. No notices to, filings with, or authorizations, consents or approvals of any

Governmental Entity are necessary for the execution or delivery by the SPAC of this Agreement, the Ancillary Documents to which the SPAC is a party or
the consummation by the SPAC of the transactions contemplated by this Agreement or such Ancillary Documents, except for those that would not have a
Material Adverse Effect. Neither the execution or delivery by the SPAC of this Agreement or the Ancillary Documents to which it is a party nor the
consummation by the SPAC of the transactions contemplated by this Agreement or such Ancillary Documents will (a) conflict with or result in any breach
of any provision of the Organizational Documents of the SPAC, (b) result in a violation or breach of, or cause acceleration, or constitute (with or without
due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any Contract to which the SPAC is a party, (c) violate any applicable Order or Law of any Governmental Entity having jurisdiction over the
SPAC or (d) except as contemplated by this Agreement or the Ancillary Documents, result in the creation of any Lien upon any material assets or
properties of the SPAC(other than those arising under applicable securities Laws), except, in the case of any of clauses (b) through (d) above, as would not
have a Material Adverse Effect.
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Section 3.5 Litigation. Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the SPAC, there is

no, and since January 11, 2021 there has not been, any Action pending or, to the Knowledge of the SPAC, threatened in writing against the SPAC. The
SPAC is not subject to or bound by any outstanding Order that is or would reasonably be expected to be, individually or in the aggregate, material to the
SPAC.

 
Section 3.6 Compliance with Laws; Permits; No Defaults.
 

(a) Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the SPAC, the SPAC is not,
and since January 11, 2021 has not been, in non-compliance with any Laws applicable to the SPAC.

 
(b) Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the SPAC, (i) the SPAC

holds all permits, licenses, and authorizations from Governmental Entities necessary to own, lease and operate its properties and conduct its business as
currently conducted (collectively, the “Permits”) and (ii) each Permit is valid and in full force and effect either pursuant to its terms or by operation of law
and no Governmental Entity has, to the Knowledge of the SPAC, commenced an Action to revoke or suspend any Permit that is pending.

 
Section 3.7 SEC Reports; Financial Statements; Undisclosed Liabilities.
 

(a) The SPAC has filed or furnished in a timely manner all required registration statements, reports, schedules, forms, statements and
other documents required to be filed or furnished by it with the SEC prior to the date of this Agreement (collectively, as they have been amended since the
time of their filing and including all exhibits thereto, the “SEC Reports”), and, as of the Closing, will have filed or furnished all other statements, reports,
schedules, forms, statements and other documents required to be filed or furnished by with the SEC subsequent to the date of this Agreement (collectively,
as they have been amended since the time of their filing and including all exhibits thereto, the “Additional SEC Reports”). None of the SEC Reports, as of
their respective dates (or if amended or superseded by a filing prior to the Closing Date, then on the date of such subsequent filing) and none of the
Additional SEC Reports as of their respective dates (or if amended or superseded by a filing prior to the Closing Date, then on the date of such subsequent
filing), contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading. Except for the SEC SPAC Accounting Changes (as
defined below), the financial statements of the SPAC included in the SEC Reports comply in all material respects with applicable accounting requirements
and the rules and regulations of the SEC with respect thereto, and were prepared in accordance with GAAP applied on a consistent basis during the periods
involved (except as may be indicated therein or in the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC)
and fairly present (subject, in the case of the unaudited interim financial statements included therein, to normal year-end adjustments (the effect of which
will not, individually or in the aggregate, be material) and the absence of complete footnotes) in all material respects the financial position of the SPAC as
of the respective dates thereof and the results of its operations and cash flows for the respective periods then ended. The SPAC does not have any material
off-balance sheet arrangements that are not disclosed in the SEC Reports.
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(b) The SPAC has no liabilities that would be required by GAAP to be reflected on a consolidated balance sheet of the SPAC, other than

liabilities (i) that have arisen since the date of the most recent balance sheet included in the SEC Reports in the ordinary course of business (none of which
relates to a breach of Contract, breach of warranty, tort, infringement or violation of applicable Law or Order) or (ii) incurred in connection with the
negotiation, preparation or execution of this Agreement or any Ancillary Document, the performance of its covenants or agreements in this Agreement or
any Ancillary Document or the consummation of the transactions contemplated hereby or thereby.

 
(c) Except as set forth in Section 3.7(c) of the SPAC Disclosure Schedules, the SPAC has no obligations for indebtedness for borrowed

money.
 
(d) The SPAC has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act).

Such disclosure controls and procedures are designed to ensure that material information relating to the SPAC is made known to the SPAC’s principal
executive officer and its principal financial officer. Such disclosure controls and procedures are effective in timely alerting the SPAC’s principal executive
officer and principal financial officer to material information required to be included in the SPAC’s financial statements included in the SPAC’s periodic
reports required under the Exchange Act.

 
(e) The SPAC has established and maintains systems of internal accounting controls that are designed to provide reasonable assurance

that (i) all transactions are executed in accordance with management’s authorization and (ii) all transactions are recorded as necessary to permit preparation
of proper and accurate financial statements in accordance with GAAP and to maintain accountability for the SPAC’s assets. The SPAC maintains books and
records of the SPAC in the ordinary course of business that are accurate and complete and reflect the revenues, expenses, assets and liabilities of the SPAC
in all material respects.

 
(f) Except for any changes (including any required revisions to or restatements of the financial statements of the SPAC or the SEC

Reports) to (A) the SPAC’s historical accounting of the SPAC Warrants as equity rather than as liabilities that may have been required as a result of the
Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies that was issued by the SEC
on April 12, 2021, and related guidance by the SEC or (B) the SPAC’s accounting or classification of the SPAC’s outstanding redeemable shares as
temporary, as opposed to permanent, equity that may have been required as a result of related statements by the SEC staff or recommendations or
requirements of the SPAC’s auditors (clauses (A) and (B), collectively, “SEC SPAC Accounting Changes”),there is no (i) “significant deficiency” in the
internal controls over financial reporting of the SPAC, as defined by the Public Company Accounting Oversight Board (the “PCAOB”) (ii) “material
weakness” in the internal controls over financial reporting of the SPAC, as defined by the PCAOB, or (iii) fraud, whether or not material, that involves
management or other employees of the SPAC who have a significant role in the internal controls over financial reporting of the SPAC.
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Section 3.8 Absence of Developments. Since the date of the most recent balance sheet included in the SEC Reports, no Material Adverse Effect

has occurred. From the date of the Recent Balance Sheet through the date of this Agreement, except (x) as set forth in Section 3.8 of the SPAC Disclosure
Schedules and (y) for the negotiation, preparation or execution of this Agreement or the Ancillary Documents, the performance by the SPAC of its
covenants or agreements set forth this Agreement or any Ancillary Documents to which the SPAC is a party or the consummation by the SPAC of the
transactions contemplated this Agreement or such Ancillary Documents :

 
(a) redeemed, repurchased or repaid any Equity Securities of the SPAC;
 
(b) (i) made any loans, advances or capital contributions to, or guarantees for the benefit of, or other investment in, any other Person

(including, for the avoidance of doubt, any SPAC Related Party), or (ii) canceled or forgiven any debts owed to or material claims held by it (including, for
the avoidance of doubt, any debts owed by, or material claims held against, any SPAC Related Party), other than, in the case of clause (i), (B) the
reimbursement of expenses of employees or other service providers in the ordinary course of business;

 
(c) made (i) any material payments to any SPAC Related Party (including pursuant to any SPAC Related Party Transaction), or (ii) any

material amendments or modifications to Contracts that constitute SPAC Related Party Transactions;
 
(d) authorized, recommended, proposed or announced an intention to adopt, or otherwise effected, a plan of complete or partial

liquidation, dissolution, restructuring, recapitalization, reorganization or similar transaction involving the SPAC;
 
(e) except as contemplated in connection with the Required SPAC Shareholder Approvals, adopted any amendments or modifications to

the Organizational Documents of the SPAC; and
 
(f) settled or compromised any Action (i) the performance of which would be reasonably likely to involve any payments by the SPAC in

excess of $50,000 after the date of this Agreement, or (ii) that imposes any material, non-monetary obligations on the SPAC after the date of this
Agreement.

 
Section 3.9 Brokers and Finders. Except as set forth in Section 3.9 of the SPAC Disclosure Schedules, the SPAC has not engaged any broker or

finder or incurred any liability for any financial advisory fee, brokerage fee, commission or finder’s fee, in each case, in connection with this Agreement or
the transactions contemplated hereby.

 
Section 3.10 Taxes. SPAC has (a) timely filed all income and other material Tax Returns required to have been filed by it (taking into account any

validly obtained extensions) and all such Tax Returns are true, correct and complete in all material respects, (b) timely paid all income and other material
Taxes due and payable by it, and (c) complied in all material respects with all applicable Laws relating to the withholding of Taxes and timely collected or
withheld and paid over to the proper Governmental Entity all material amounts required to be so collected or withheld and paid over by it. The SPAC is not
the subject of any current Action with regard to any Taxes, and there are no Liens for Taxes upon the assets of the SPAC (other than Liens for Taxes not yet
due and payable).
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Section 3.11 Related Party Transactions. Except as set forth in Section 3.11 of the SPAC Disclosure Schedules, no officer, member of the board of

directors (or similar governing body) or Affiliate of the SPAC or, to the Knowledge of the SPAC, any immediate family member of the foregoing, (a) has
any material outstanding indebtedness for borrowed money to the SPAC (other than in connection with ordinary course expense advances and similar
arrangements), (b) owns any material property or asset used in the businesses of the SPAC or (c) is party to any executory Contract or transaction with the
SPAC under which the SPAC has any continuing obligations (other than those pursuant to an ordinary course employment or similar agreements or
arrangements or any grant, award or similar agreement relating to the terms of any Equity Securities of the SPAC) (any of the foregoing, a “SPAC Related
Party Transaction” and each such Person referred to in this Section 3.11, a “SPAC Related Party”).

 
Section 3.12 Material SPAC Contracts.
 

(a) Section 3.12 of the SPAC Disclosure Schedules sets forth a list of the following Contracts to which the SPAC is, as of the date of this
Agreement, party or bound by (excluding this Agreement, the Ancillary Documents and the New LLC Agreement) (such Contracts, collectively, the
“Material SPAC Agreements”):

 
(i) all Contracts containing (A) a covenant that prohibits in any material respect the ability of the SPAC from engaging in any

line of business or competing with any non-affiliated Person or (B) exclusivity, “most favored nation” or similar provisions in favor of any non-
affiliated Person;

 
(ii) all Contracts that govern any partnership or joint venture arrangement with any Person;
 
(iii) all Contracts that relate to the future disposition or acquisition of material assets or properties by the SPAC, except for any

Contract related to the transactions contemplated hereby (other than non-disclosure agreements entered into in the ordinary course of business
which do not contain exclusivity or other similar provisions);

 
(iv) any Contract under which the SPAC is lessee of or holds or operates, in each case, any tangible property (other than real

property) owned by any other Person;
 
(v) any Contracts with any directors, officers, employees or other consultants or individual service providers of the SPAC;
 
(vi) all Contracts pursuant to which the SPAC has incurred as of the date of this Agreement, or may incur pursuant to the express

terms thereof, indebtedness for borrowed money (other than the Extension Loan);
 
(vii) any settlement, conciliation or similar Contract (A) the performance of which would involve any payments by the SPAC

after the date of this Agreement or (B) that imposes any material, non-monetary obligations on the SPAC after the date of this Agreement;
 
(viii) all Contracts that constitute SPAC Related Party Transactions; and
 
(ix) any other Contract the performance of which requires annual payments to or from the SPAC and that is not terminable

without penalty or payment upon less than thirty (30) days’ prior written notice by the SPAC.
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(b) (i) Each of the Material SPAC Agreements is in full force and effect and constitutes a valid, binding and enforceable obligation of the

SPAC party thereto and, to the Knowledge of the SPAC, the other parties thereto (in each case, subject to General Enforceability Exceptions), (ii) the SPAC
has not received written notice that it is or is alleged to be in breach of or default under any Material SPAC Agreement, and (iii) the SPAC has not received
written notice that any counterparty is in breach of or default under any Material SPAC Agreement, except, in the case of any of clauses (i) through (iii)
above, as is not and would not reasonably be expected to be, individually or in the aggregate, material to the SPAC.

 
Section 3.13 Trust Account. As of the date hereof, the SPAC has at least three hundred million dollars ($300,000,000) (the “Trust Amount”) in the

trust account established by the SPAC (the “Trust Account”) pursuant to that certain Investment Management Trust Agreement, dated as of January 11,
2021 (the “Trust Agreement”), by and between the SPAC and Continental Stock Transfer & Trust Company, as trustee (the “Trustee”), with such funds
invested in United States government securities or in money market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment
Company Act of 1940 or are held in one or more demand deposit accounts, and held in trust by the Trustee pursuant to the Trust Agreement. The Trust
Agreement is in full force and effect and is a legal, valid and binding obligation of the SPAC, enforceable in accordance with its terms. The Trust
Agreement has not been terminated, repudiated, rescinded, amended, supplemented or modified, in any respect by the SPAC or the Trustee, and no such
termination, repudiation, rescission, amendment, supplement or modification is contemplated by the SPAC. The SPAC is not a party to or bound by any
side letters with respect to the Trust Agreement or (except for the Trust Agreement) any Contracts, arrangements or understandings, whether written or
oral, with the Trustee or any other Person that would (a) cause the description of the Trust Agreement in the forms, reports, schedules, registration
statements and other documents filed by the SPAC with the SEC, including all amendments, modifications and supplements thereto to be inaccurate in any
material respect or (b) explicitly by their terms, entitle any person (other than (i) SPAC Shareholders who shall have exercised their rights to redeem their
SPAC Class A Common Shares, (ii) the underwriters of the SPAC’s initial public offering, who are entitled to the Deferred Discount (as such term is
defined in the Trust Agreement) and (iii) the SPAC, with respect to income earned on the proceeds in the Trust Account to cover any of its income tax
obligations and up to one hundred thousand ($100,000) of interest on such proceeds to pay dissolution expenses), to any portion of the proceeds in the Trust
Account. Since January 14, 2021, the SPAC has not released any money from the Trust Account, except in accordance with the Trust Agreement and
Organizational Documents of the SPAC. There are no Actions (or to the Knowledge of the SPAC, investigations) pending or, to the Knowledge of the
SPAC, threatened with respect to the Trust Account.

 
Section 3.14 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE

TO THE INVESTOR OR ANY OF ITS REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY
FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS ARTICLE III
(IN THE CASE OF THE SPAC) OR ARTICLE V (IN THE CASE OF THE SPONSOR), NONE OF THE SPAC, THE SPONSOR OR ANY OTHER
PERSON MAKES, AND EACH OF THE SPAC AND THE SPONSOR EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES OF
ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH OR OTHERWISE RELATING TO THIS AGREEMENT, THE
ANCILLARY DOCUMENTS, THE NEW PARTNERSHIP AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES OF THE SPONSOR

 
Except as set forth in the Sponsor Disclosure Schedules, the Sponsor hereby represents and warrants to the Investor as of the date hereof and as of

the Closing as follows:
 
Section 4.1 Organization.
 

(a) The Sponsor is a limited liability company duly formed, validly existing and in good standing under the Laws of its jurisdiction of
formation. The Sponsor has the requisite limited liability company power and authority to own, lease and operate its properties and to carry on its business
as presently conducted, except as would not have a Material Adverse Effect.

 
(b) The Sponsor is duly organized, qualified or licensed to transact business and is in good standing (or the equivalent thereof, if

applicable, in each case, with respect to the jurisdictions that recognize the concept of good standing or any equivalent thereof) in each jurisdiction in which
the property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary,
except as would not have a Material Adverse Effect.

 
Section 4.2 Authorization. The Sponsor has all limited liability company power and authority to execute and deliver this Agreement, the Ancillary

Documents to which it is a party and the New LLC Agreement and to consummate the transactions contemplated by this Agreement, such Ancillary
Documents and the New LLC Agreement. The execution and delivery of this Agreement, the Ancillary Documents to which the Sponsor is a party and the
New LLC Agreement and the consummation by the Sponsor of the transactions contemplated by this Agreement, such Ancillary Documents and the New
LLC Agreement have been duly authorized by all necessary limited liability company action on the part of the Sponsor. This Agreement, the Ancillary
Documents to which the SPAC is a party and the New LLC Agreement, assuming due authorization, execution and delivery of this Agreement, the
applicable Ancillary Documents and the New LLC Agreement by the other parties hereto or thereto, as applicable, constitute valid and binding obligations
of the Sponsor, enforceable against the Sponsor in accordance with their respective terms, except as such enforceability may be limited by the General
Enforceability Exceptions.

 
Section 4.3 Capitalization.
 

(a) Section 4.3(a) of the Sponsor Disclosure Schedules sets forth a true and complete statement of the number and class or series (as
applicable) of the issued and outstanding Equity Securities of the Sponsor. All of the issued and outstanding Equity Securities of the Sponsor (i) have been
duly authorized and validly issued, (ii) were issued in compliance in all material respects with applicable Law and the Organizational Documents of the
Sponsor and (iii) were not issued in breach or violation of any preemptive rights or Contract.
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(b) Except as set forth in Section 4.3(a) of the Sponsor Disclosure Schedules, there are (i) no options, warrants, calls, rights, convertible

securities or Contracts to which the Sponsor is a party or by which the Sponsor is bound requiring the Sponsor to issue, deliver or sell, or cause to be
issued, delivered or sold, additional Equity Securities of the Sponsor or requiring the Sponsor to grant, extend or enter into any such option, warrant, call or
right to acquire any Equity Securities of the Sponsor, (ii) no executory Contract requiring the Sponsor to repurchase, redeem or otherwise acquire any
Equity Securities of the Sponsor, (iii) no outstanding debt securities of any kind convertible into or exchangeable or exercisable for Equity Securities of the
Sponsor, (iv) no preemptive rights or rights of first offer or refusal or similar rights with respect to any Equity Securities of the Sponsor and (v) no voting
trusts, proxies or other Contracts with respect to the voting or transfer of any Equity Securities of the Sponsor.

 
Section 4.4 Non-Contravention; Governmental Approvals. No notices to, filings with, or authorizations, consents or approvals of any

Governmental Entity are necessary for the execution or delivery by the Sponsor of this Agreement, the Ancillary Documents to which the Sponsor is a
party or the New LLC Agreement or the consummation by the Sponsor of the transactions contemplated by this Agreement, such Ancillary Documents,
except for those that would not have a Material Adverse Effect. Neither the execution or or the New LLC Agreement by the Sponsor of this Agreement, the
Ancillary Documents to which it is a party or the New LLC Agreement nor the consummation by the Sponsor of the transactions contemplated by this
Agreement or such Ancillary Documents will (a) conflict with or result in any breach of any provision of the Organizational Documents of the Sponsor,
(b) result in a violation or breach of, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any
right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any Contract to which the Sponsor is a party, (c)
violate any applicable Order or Law of any Governmental Entity having jurisdiction over the Sponsor or (d) except as contemplated by this Agreement or
the Ancillary Documents, result in the creation of any Lien upon any material assets or properties of the Sponsor (other than those arising under applicable
securities Laws), except, in the case of any of clauses (b) through (d) above, as would not have a Material Adverse Effect.

 
Section 4.5 Litigation. Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Sponsor, there

is no, and since October 29, 2020 there has not been, any Action pending or, to the Knowledge of the Sponsor, threatened in writing against the SPAC. The
Sponsor is not subject to or bound by any outstanding Order that is or would reasonably be expected to be, individually or in the aggregate, material to the
Sponsor.
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Section 4.6 Compliance with Laws; Permits; No Defaults.
 

(a) Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Sponsor, the Sponsor is
not, and since October 29, 2020has not been, in non-compliance with any Laws applicable to the Sponsor.

 
(b) Except as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Sponsor, (i) the Sponsor

holds all Permits necessary to own, lease and operate its properties and conduct its business as currently conducted and (ii) each Permit is valid and in full
force and effect either pursuant to its terms or by operation of law and no Governmental Entity has, to the Knowledge of the Sponsor, commenced an
Action to revoke or suspend any Permit that is pending.

 
Section 4.7 Undisclosed Liabilities.
 

(a) The Sponsor has no liabilities that would be required by GAAP to be reflected on a consolidated balance sheet of the Sponsor, other
than liabilities (i) that have arisen since the date of the most recent balance sheet included in the SEC Reports in the ordinary course of business (none of
which relates to a breach of Contract, breach of warranty, tort, infringement or violation of applicable Law or Order) or (ii) incurred in connection with the
negotiation, preparation or execution of this Agreement, any Ancillary Document or the New LLC Agreement, the performance of its covenants or
agreements in this Agreement, any Ancillary Document or the New LLC Agreement or the consummation of the transactions contemplated hereby or
thereby.

 
(b) Except as set forth in Section 3.7(c) of the Sponsor Disclosure Schedules, the Sponsor has no obligations for indebtedness for

borrowed money.
 

Section 4.8 Absence of Developments. Since the date of its most recent balance sheet, (i) no Material Adverse Effect has occurred and (ii) except
(x) as set forth in Section 4.8 of the SPAC Disclosure Schedules and (y) for the negotiation, preparation or execution of this Agreement, the Ancillary
Documents or the New LLC Agreement, the performance by the Sponsor of its covenants or agreements set forth this Agreement, any Ancillary
Documents to which the SPAC is a party or the New LLC Agreement or the consummation by the Sponsor of the transactions contemplated this
Agreement, such Ancillary Documents or the New LLC Agreement:

 
(a) redeemed, repurchased or repaid any Equity Securities of the Sponsor;
 
(b) (i) made any loans, advances or capital contributions to, or guarantees for the benefit of, or other investment in, any other Person

(including, for the avoidance of doubt, any Sponsor Related Party), or (ii) canceled or forgiven any debts owed to or material claims held by it (including,
for the avoidance of doubt, any debts owed by, or material claims held against, any Sponsor Related Party), other than, in the case of clause (i), (B) the
reimbursement of expenses of employees or other service providers in the ordinary course of business;
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(c) made (i) any material payments to any Sponsor Related Party (including pursuant to any Sponsor Related Party Transaction), or (ii)

any material amendments or modifications to Contracts that constitute Sponsor Related Party Transactions;
 
(d) authorized, recommended, proposed or announced an intention to adopt, or otherwise effected, a plan of complete or partial

liquidation, dissolution, restructuring, recapitalization, reorganization or similar transaction involving the Sponsor;
 
(e) adopted any amendments or modifications to the Organizational Documents of the Sponsor; and
 
(f) settled or compromised any Action (i) the performance of which would be reasonably likely to involve any payments by the Sponsor

in excess of $50,000 after the date of this Agreement, or (ii) that imposes any material, non-monetary obligations on the Sponsor after the date of this
Agreement.

 
Section 4.9 Brokers and Finders. Except as set forth in Section 4.9 of the Sponsor Disclosure Schedules, the Sponsor has not engaged any broker

or finder or incurred any liability for any financial advisory fee, brokerage fee, commission or finder’s fee, in each case, in connection with this Agreement
or the transactions contemplated hereby.

 
Section 4.10 Taxes. Sponsor has (a) timely filed all income and other material Tax Returns required to have been filed by it (taking into account

any validly obtained extensions) and all such Tax Returns are true, correct and complete in all material respects, (b) timely paid all income and other
material Taxes due and payable by it, and (c) complied in all material respects with all applicable Laws relating to the withholding of Taxes and timely
collected or withheld and paid over to the proper Governmental Entity all material amounts required to be so collected or withheld and paid over by it. The
Sponsor is not the subject of any current Action with regard to any Taxes, and there are no Liens for Taxes upon the assets of the Sponsor (other than Taxes
not yet due and payable). Sponsor is, and at all times since its formation has been, properly treated as a partnership for U.S. federal and all applicable state
and local income Tax purposes.

 
Section 4.11 Related Party Transactions. Except as set forth in Section 4.11 of the Sponsor Disclosure Schedules, no officer, member of the board

of directors (or similar governing body) or Affiliate of the Sponsor or, to the Knowledge of the Sponsor, any immediate family member of the foregoing,
(a) has any outstanding indebtedness for borrowed money to the Sponsor (other than in connection with ordinary course expense advances and similar
arrangements), (b) owns any property or asset used in the businesses of the Sponsor or (c) is party to any executory Contract or transaction with the
Sponsor under which the Sponsor has any continuing obligations (any of the foregoing, a “Sponsor Related Party Transaction” and each such Person
referred to in this Section 3.11, a “Sponsor Related Party”).

 
Section 4.12 Material Sponsor Contracts.
 

(a) Section 4.12 of the Sponsor Disclosure Schedules sets forth a list of the following Contracts to which the Sponsor is, as of the date of
this Agreement, party or bound by (excluding this Agreement, the Ancillary Documents and the New LLC Agreement) (such Contracts, collectively, the
“Material Sponsor Agreements”):

 
(i) all Contracts containing (A) a covenant that prohibits in any material respect the ability of the Sponsor from engaging in any

line of business or competing with any non-affiliated Person or (B) exclusivity, “most favored nation” or similar provisions in favor of any non-
affiliated Person;
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(ii) all Contracts that govern any partnership or joint venture arrangement with any Person;
 
(iii) all Contracts that relate to the future disposition or acquisition of material assets or properties by the Sponsor, except for any

Contract related to the transactions contemplated hereby;
 
(iv) any Contract under which the Sponsor is lessee of or holds or operates, in each case, any tangible property (other than real

property) owned by any other Person;
 
(v) any Contracts with any directors, officers, employees, consultants or other individual service providers of the Sponsor;
 
(vi) all Contracts pursuant to which the Sponsor has incurred as of the date of this Agreement, or may incur pursuant to the

express terms thereof, indebtedness for borrowed money (other than the Extension Loan);
 
(vii) any settlement, conciliation or similar Contract (A) the performance of which would involve any payments by the Sponsor

after the date of this Agreement or (B) that imposes any material, non-monetary obligations on the Sponsor after the date of this Agreement;
 
(viii) all Contracts that constitute Sponsor Related Party Transactions; and
 
(ix) any other Contract the performance of that requires payments to or from the Sponsor following the date hereof.
 

(b) (i) Each of the Material Sponsor Agreements is in full force and effect and constitutes a valid, binding and enforceable obligation of
the Sponsor party thereto and, to the Knowledge of the Sponsor, the other parties thereto (in each case, subject to General Enforceability Exceptions), (ii)
the Sponsor has not received written notice that it is or alleged to be in breach of or default under any Material Sponsor Agreement, and (iii) the Sponsor
has not received written notice that any counterparty is in breach of or default under any Material Sponsor Agreement, except, in the case of any of clauses
(i) through (iii) above, as is not and would not reasonably be expected to be, individually or in the aggregate, material to the Sponsor.

 
Section 4.13 Business Activities. The Sponsor was formed solely for the purpose of owning Equity Securities of the SPAC. Since its date of

formation, the Sponsor has not conducted any business prior to the date hereof other than relating to or in connection with its ownership of Equity
Securities of the SPAC.

 
Section 4.14 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE

TO THE INVESTOR OR ANY OF ITS REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION (INCLUDING ANY
FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN ARTICLE III (IN THE
CASE OF THE SPAC) OR THIS ARTICLE V (IN THE CASE OF THE SPONSOR), NONE OF THE SPAC, THE SPONSOR OR ANY OTHER
PERSON MAKES, AND EACH OF THE SPAC AND THE SPONSOR EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES OF
ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH OR OTHERWISE RELATING TO THIS AGREEMENT, THE
ANCILLARY DOCUMENTS, THE NEW PARTNERSHIP AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.
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ARTICLE V

 
REPRESENTATIONS AND WARRANTIES OF THE INVESTOR

 
The Investor hereby represents and warrants to the SPAC and the Sponsor as of the date hereof and as of the Closing as follows:
 
Section 5.1 Organization. The Investor is a limited liability company duly formed, validly existing and in good standing under the Laws of the

State of Delaware. The Investor (a) has the requisite limited liability company power and authority to own, lease and operate its properties and to carry on
its business as presently conducted and (b) is duly qualified as a foreign company for the transaction of business under the laws of each other jurisdiction in
which it owns or leases properties, or conducts any business so as to require such qualification, except, in each case, as would not reasonably be expected to
prevent or materially delay the Closing.

 
Section 5.2 Authorization. The Investor has all limited liability company power and authority to execute and deliver this Agreement, each

Ancillary Document to which it is a party, the New LLC Agreement and to consummate the transactions contemplated by this Agreement and such
Ancillary Documents. The execution and delivery of this Agreement, the Ancillary Documents to which the Investor is a party and the New LLC
Agreement and the consummation by the Investor of the transactions contemplated by this Agreement and such Ancillary Documents have been duly
authorized by all necessary limited liability company action on the part of the Investor. This Agreement, the Ancillary Documents to which the Investor is a
party and the New LLC Agreement, assuming due authorization, execution and delivery of this Agreement, the applicable Ancillary Documents and the
New LLC Agreement by the other parties hereto or thereto, as applicable, constitute valid and binding obligations of the Investor, enforceable against the
Investor in accordance with their respective terms, except as limited by the General Enforceability Exceptions.

 
Section 5.3 Non-Contravention; Governmental Approvals. No notices to, filings with, or authorizations, consents or approvals of any

Governmental Entity are necessary for the execution or delivery by the Investor of this Agreement, the Ancillary Documents to which the Sponsor is a
party, the New LLC Agreement or the consummation by the Investor of the transactions contemplated by this Agreement and such Ancillary Documents,
except for those that would not reasonably be expected to prevent or materially delay the Closing. Neither the execution or delivery by the Investor of this
Agreement, the Ancillary Documents to which it is a party or the New LLC Agreement nor the consummation by the Investor of the transactions
contemplated by this Agreement and such Ancillary Documents will (a) conflict with or result in any breach of any provision of the Investor’s
Organizational Documents, (b) result in a violation or breach of, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a
default (or give rise to any right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any material Contract to
which the Investor is a party or (c) violate any applicable Order or Law of any Governmental Entity having jurisdiction over the Investor, except, in the
case of any of clauses (b) through (c), as would not reasonably be expected to prevent or materially delay the Closing.

 
Section 5.4 Litigation. There are no Actions pending or, to Investor’s knowledge, threatened against Investor in writing in which it is sought to

restrain or prohibit or to obtain damages or other relief in connection with the transactions contemplated by this Agreement. The Investor is not subject to
or bound by any outstanding Order that would reasonably be expected to prevent or materially delay the Closing.
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Section 5.5 Investment Purpose. The Investor is acquiring a membership interest in the Sponsor for its own account for investment only and not

with a view towards, or for resale in connection with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the
Securities Act of 1933 (the “Securities Act”); provided, however, that by making the representations in this Section 5.5, the Investor reserves the right to
dispose of all or part of such membership interest at any time in accordance with or pursuant to an available exemption under the Securities Act. The
Investor acknowledges that such membership interest has not been registered under the Securities Act or any applicable state securities Law.

 
Section 5.6 Accredited Investor Status. The Investor is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D, as

promulgated under the Securities Act.
 
Section 5.7 Reliance on Exemptions. The Investor understands that the membership interest in the Sponsor is being offered and sold to it in

reliance on specific exemptions from the registration requirements of United States federal and state securities Laws and that the SPAC and Sponsor are
relying in part upon the truth and accuracy of, and the Investor’s compliance with, the representations, warranties, agreements, acknowledgments and
understandings of the Investor set forth in this Article V in order to determine the availability of such exemptions and the eligibility of the Investor to
acquire such membership interest.

 
Section 5.8 Information; Risk. The Investor and its advisors, if any, have been furnished with all materials relating to the business, finances and

operations of the SPAC and Sponsor and other information the Investor deemed material to making an informed investment decision regarding its purchase
of a membership interest in the Sponsor, which have been requested by the Investor and has been afforded: (i) the opportunity to ask such questions as it
has deemed necessary of, and to receive answers from, representatives of the SPAC and Sponsor concerning the terms and conditions of the offering of the
membership interest and the merits and risks of investing in the membership interest; (ii) access to information about each of the SPAC and Sponsor and its
financial condition, results of operations, business, properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the
opportunity to obtain such additional information that each of the SPAC and Sponsor possesses or can acquire without unreasonable effort or expense that
is necessary to make an informed investment decision with respect to the investment. The Investor has such knowledge, sophistication and experience in
investing, business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in such membership interest
and has so evaluated the merits and risks of such investment. The Investor has sought such accounting, legal and tax advice as it has considered necessary
to make an informed investment decision with respect to its acquisition of such membership interest. Without limiting the foregoing, the Investor has
carefully considered the potential risks relating to each of the SPAC and Sponsor and a purchase of such membership interest, and fully understands that the
membership interest is a speculative investment that involves a high degree of risk of loss of the Investor’s entire investment and the Investor is able to bear
the economic risk of an investment in the membership interest and, at the present time, is able to afford a complete loss of such investment.

 
Section 5.9 Brokers and Finders. There is no Person acting on behalf of the Investor who is entitled to or has any claim for any financial advisory,

brokerage or finder’s fee or commission in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby
for which the SPAC or the Sponsor would be liable prior to Closing.

 
Section 5.10 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS

ARTICLE V, NONE OF THE INVESTOR OR ANY OTHER PERSON MAKES, AND THE INVESTOR EXPRESSLY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH OR OTHERWISE
RELATING TO THIS AGREEMENT, THE ANCILLARY DOCUMENTS, THE NEW PARTNERSHIP AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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ARTICLE VI

 
COVENANTS

 
Section 6.1 Conduct of Business of the SPAC and the Sponsor.
 

(a) From and after the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance with its
terms, the Sponsor and the SPAC each shall, except in each case as expressly contemplated by this Agreement or any Ancillary Document, as required by
applicable Law, as set forth on Section 6.1(a) of the SPAC Disclosure Schedules, or as consented to in writing by the Investor, (i) operate the business of
the Sponsor and the SPAC in the ordinary course in all material respects and (ii) use reasonable best efforts to maintain and preserve intact the business
organization, assets, properties and business relations of the Sponsor and the SPAC.

 
(b) Without limiting the generality of the foregoing, from and after the date of this Agreement until the earlier of the Closing or the

termination of this Agreement in accordance with its terms, the Sponsor and the SPAC each shall, except in each case as expressly contemplated by this
Agreement or any Ancillary Document, as required by applicable Law, as set forth on Section 6.1(b) of the SPAC Disclosure Schedules or as consented to
in writing by Investor, not do any of the following:

 
(i) declare, set aside, make or pay a dividend on, or make any other distribution or payment in respect of, any Equity Securities

of the Sponsor or the SPAC or repurchase or redeem any outstanding Equity Securities of the Sponsor or the SPAC;
 
(ii) (A) merge, consolidate, combine or amalgamate the Sponsor or the SPAC with any Person or (B) purchase or otherwise

acquire (whether by merging or consolidating with, purchasing any Equity Security in or a substantial portion of the assets of, or by any other
manner) any corporation, partnership, association or other business entity or organization or division thereof;

 
(iii) adopt any amendments, supplements, restatements or modifications to the Organizational Documents of the Sponsor or the

SPAC, except as expressly contemplated by this Agreement, any Ancillary Document or the New LLC Agreement;
 
(iv) transfer, issue, sell, grant or otherwise directly or indirectly dispose of, or subject to a Lien, (A) any Equity Securities of the

Sponsor or the SPAC or (B) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments obligating the
Sponsor or the SPAC to issue, deliver or sell any Equity Securities of the Sponsor or the SPAC, as applicable, except as expressly contemplated by
this Agreement, any Ancillary Document or the New LLC Agreement;

 
(v) make any loans, advances or capital contributions to, or guarantees for the benefit of, or any investments in, any Person,

other than the reimbursement of expenses of employees in the ordinary course of business;
 
(vi) make, change or revoke any material Tax election, adopt or change any material method of Tax accounting or change any

accounting period, enter into any material Tax closing agreement, settle or compromise any material Tax claim or assessment, or consent to any
extension or waiver of the limitation period applicable to or relating to any material Tax claim or assessment;

 
(vii) enter into any settlement, conciliation or similar Contract the performance of which would involve the payment by the

Group Companies in excess of $50,000, in the aggregate, or that imposes, or by its terms will impose at any point in the future, any material, non-
monetary obligations on the Sponsor or the SPAC (or the Investor or any of its Affiliates after the Closing);

 

22



 

 
(viii) change the methods of accounting of the Sponsor or the SPAC in any material respect, other than changes that are required

by Law or GAAP;
 
(ix) authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial

liquidation, dissolution, restructuring, recapitalization, reorganization or similar transaction involving the Sponsor or the SPAC; or
 
(x) enter into any Contract to take, or cause to be taken, any of the actions set forth in this Section 6.1.
 

Section 6.2 Exclusive Dealings. From the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, the Sponsor and the SPAC shall not, and shall each cause their respective Representatives not to, directly or indirectly: (a) solicit,
initiate, encourage (including by means of furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any
inquiry, proposal or offer (written or oral) with respect to a SPAC Acquisition Proposal; (b) furnish or disclose any non-public information to any Person in
connection with, or that could reasonably be expected to lead to, a SPAC Acquisition Proposal; (c) enter into any Contract or other arrangement or
understanding regarding a SPAC Acquisition Proposal; (d) prepare or make any filings with the SEC in connection with a public offering of any Equity
Securities or other securities of the Sponsor or the SPAC (or any Affiliate or successor thereto); or (e) otherwise cooperate in any way with, or assist or
participate in, or knowingly facilitate or encourage any effort or attempt by any Person (other than the Investor or any of its Affiliates) to do or seek to do
any of the foregoing. The Sponsor agrees to (i) notify the Investor promptly upon receipt of any SPAC Acquisition Proposal by the Sponsor or the SPAC,
and to describe the material terms and conditions of any such SPAC Acquisition Proposal in reasonable detail (including the identity of the Persons making
such SPAC Acquisition Proposal) and (ii) keep the Investor reasonably informed on a current basis of any modifications to such offer or information.

 
Section 6.3 SPAC Shares Listing. From the date hereof through the Closing, the SPAC shall use its reasonable best efforts to cause the SPAC to

remain listed as a public company on, and for the SPAC Class A Common Shares and SPAC Warrants to be listed on, Nasdaq.
 
Section 6.4 Efforts to Consummate.
 

(a) Subject to the terms and conditions herein provided, each of the Parties shall use reasonable best efforts to take, or cause to be taken,
all actions and to do, or cause to be done, all things reasonably necessary or advisable to consummate and make effective as promptly as reasonably
practicable the transactions contemplated by this Agreement. Each Party shall promptly inform the other Party of any communication between any such
Party, on the one hand, and any Governmental Entity, on the other hand, and shall promptly inform the other Party of any communication between such
Party, on the one hand, and any Governmental Entity, on the other hand, in either case, regarding any of the transactions contemplated by this Agreement,
any Ancillary Document or the New LLC Agreement.
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(b) From and after the date of this Agreement until the earlier of the Closing or termination of this Agreement in accordance with its

terms, each Party shall give the other Party a reasonable opportunity to review in advance, and consider in good faith the views of the other in connection
with, any proposed written communication to any Governmental Entity relating to the transactions contemplated by this Agreement, the Ancillary
Documents or the New LLC Agreement. Each of the Parties agrees not to participate in any substantive meeting or discussion, either in person or by
telephone with any Governmental Entity in connection with the transactions contemplated by this Agreement unless it consults with the other Party in
advance and, to the extent not prohibited by such Governmental Entity, gives the other Party the opportunity to attend and participate in such meeting or
discussion.

 
(c) Notwithstanding anything to the contrary in the Agreement, in the event that this Section 6.4 conflicts with any other covenant or

agreement in this Article VI that is intended to specifically address any subject matter, then such other covenant or agreement shall govern and control
solely to the extent of such conflict.

 
Section 6.5 Tax Matters.
 

(a) In connection with the transactions contemplated by this Agreement and the Extension Loan, the Sponsor shall increase or decrease
the capital accounts of its partners in accordance with the rules of U.S. Treasury Regulations Sections 1.704-1(b)(2)(iv)(f) and (g) to reflect a revaluation of
Sponsor property, in each case at the direction of and controlled by Investor.

 
(b) Without the prior written consent of Investor, Sponsor shall not (i) make any election or take any other action that would cause

Sponsor to lose its status as a partnership for U.S. federal income tax purposes or (ii) make, or refrain from making, any tax election or other decision
relating to taxes that would reasonably be expected to have an adverse impact on Investor. Sponsor shall make an election under Section 6226 of the Code
in respect of any imputed underpayment with respect to the Sponsor for any taxable period (or portion thereof) ending on or prior to January 3, 2023.

 
(c) Sponsor has never, and without the prior written consent of Investor shall not, conduct any activity or take any action that would result

in the Sponsor or its direct or indirect beneficial owners (i) incurring any income that is effectively connected with the conduct of a U.S. trade or business
or being treated as engaged in a U.S. trade or business, in each case within the meaning of any applicable provisions of the United States Internal Revenue
Code of 1986, as amended (the “Code”), including by reason of Section 897 of the Code, (ii) incurring “unrelated business taxable income” within the
meaning of Section 512 and 514 of the Code or (iii) being treated as engaged in “commercial activity” or incurring income derived from a “commercial
activity” each as defined in Section 892 of the Code.

 
(d) The Sponsor shall promptly pay when due all transfer, documentary, sales, use, stamp, registration, notarial, filing, recording and

other such Taxes and fees (including any penalties and interest) incurred in connection with the transactions contemplated by this Agreement.
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Section 6.6 Termination of Related Party Contracts; Certain Commercial Agreements. Prior to the Closing, other than as set forth on Section

7.2(g) of the SPAC Disclosure Schedules, the Sponsor and the SPAC shall each terminate (i) all SPAC Related Party Contracts and Sponsor Related Party
Contracts with no further liability to the Sponsor or the SPAC respectively, (ii) terminate all commercial arrangements, Contracts and agreements with any
third party (except as set forth on Section 7.2(g) of the SPAC Disclosure Schedules, the “Terminated Commercial Arrangements”) and make any payments
due thereunder such that there is no further liability to the SPAC or Sponsor, respectively, and (iii) settle all debts and liabilities of each of the Sponsor and
the SPAC (including by using cash in the operating account of either the Sponsor or the SPAC, other than any cash pursuant to the Extension Loan (which
may not be used for such purposes); provided, that, (A) the Sponsor shall leave $25,000 in its operating account following such settlement of all debts and
liabilities and (B) the SPAC shall leave $3,000 in its operating account following such settlement of all debts and liabilities; in each case of clauses (i), (ii)
and (iii) in form and substance reasonably satisfactory to the Investor. Following the settlement and termination of the liabilities contemplated by this
Section 6.6, (A) to the Knowledge of the SPAC, the SPAC shall have no further liabilities except as set forth on Section 6.6 of the SPAC Disclosure
Schedules and (B) to the Knowledge of the Sponsor, the Sponsor shall have no further liabilities except as set forth on Section 6.6 of the SPAC Disclosure
Schedules.

 
Section 6.7 SPAC Shareholders Meeting. SPAC shall duly convene and hold a meeting of its shareholders (the “Shareholders Meeting”) in

accordance with the Organizational Documents of the SPAC, for the purposes of obtaining the Required SPAC Shareholder Approvals and providing the
SPAC Shareholders with the opportunity to elect to effectuate a redemption of SPAC Class A Common Shares in connection therewith (and in accordance
with the Extension Letter), and Investor shall have the right to consent to the content of all such communications, filings and materials in connection
therewith. Notwithstanding the foregoing or anything to the contrary herein, SPAC may only adjourn the Shareholders Meeting with the Investor’s prior
written consent. In addition, notwithstanding the foregoing or anything to the contrary herein, SPAC may only amend or supplement the definitive proxy
statement (filed by the SPAC with the SEC on December 23, 2022, and mailed to SPAC Shareholders), including by filing an 8-K with any information in
connection therewith, with the Investor’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed to the extent such
supplement or filing is required by applicable Law.

 
Section 6.8 Public Announcements. Prior to the Closing, none of the SPAC, the Sponsor nor any of their respective Representatives shall issue any

press releases or make any public announcements with respect to this Agreement or the transactions contemplated hereby without the prior written consent
of the Investor, which consent shall not be unreasonably withheld, conditioned or delayed.

 
Section 6.9 Expenses. Prior to the Closing, neither the SPAC nor the Sponsor shall incur any fees, expenses and other amounts incurred by or on

behalf of, and that are due and payable, by the SPAC or the Sponsor in connection with the transactions contemplated hereby, other than those expressly
contemplated by, and in accordance with the provisions of, the Extension Letter, which Extension Letter shall survive termination of this Agreement or the
Closing.

 
Section 6.10 No Survival of Representations and Warranties. Except in each case for fraud, none of the representations or warranties in this

Agreement or in any document or instrument delivered pursuant to this Agreement, shall survive the Closing and all rights, claims and causes of action
(whether in contract or in tort or otherwise, or whether at law or in equity) with respect thereto shall terminate at the Closing. Notwithstanding the
foregoing, neither this Section 6.10 nor anything else in this Agreement to the contrary shall limit the survival of any covenant or agreement of the Parties
which by its terms is required to be performed or complied with in whole or in part at, as of or after the Closing, which covenants and agreements shall
survive the Closing in accordance with their respective terms.

 
Section 6.11 Extended Policy. On or prior to the Closing Date, the Sponsor and the SPAC shall extend the term of its existing directors and

officers liability insurance policy (including commercially reasonable run-off or “tail” coverage, which may be arranged and paid for after the Closing
Date) for the entire period of the Extension pursuant to the Extended Policy (for the avoidance of doubt, the fees and expenses of the Extended Policy may
be paid using the proceeds of the Investment Loan).
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ARTICLE VII

 
CLOSING CONDITIONS

 
Section 7.1 Conditions to the Obligations of the Parties. The obligations of the Parties to consummate the transactions contemplated by this

Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Party for whose benefit such condition exists of the following
conditions:

 
(a) no Order or Law issued by any court of competent jurisdiction or other Governmental Entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Agreement shall be in effect; and
 
(b) the Required SPAC Shareholder Approvals shall have been obtained.
 

Section 7.2 Conditions to the Obligation of the Investor. The obligation of the Investor to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Investor of the following further conditions:

 
(a) (i) the SPAC Fundamental Representations (other than the representations and warranties set forth in Section 3.2, Section 4.2 and the

first sentence of Section 3.8) shall be true and correct (without giving effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar
limitation set forth herein) in all material respects as of the date of this Agreement and as of the Closing, as though made on and as of the Closing (except
to the extent that any such representation and warranty is made as of an earlier date, in which case such representation and warranty shall be true and
correct in all material respects as of such earlier date), (ii) the representations and warranties set forth in Section 3.2 and Section 4.2 shall be true and
correct in all respects (except for de minimis inaccuracies) as of the date of this Agreement and as of the Closing, as though made on and as of the Closing
(except to the extent that any such representation and warranty is made as of an earlier date, in which case such representation and warranty shall be true
and correct in all respects (except for de minimis inaccuracies) as of such earlier date), (iii) the representations and warranties set forth in the first sentence
of Section 3.8 shall be true and correct in all respects as of the date of this Agreement and as of the Closing, as though made on and as of the Closing
(except to the extent that any such representation and warranty is made as of an earlier date, in which case such representation and warranty shall be true
and correct in all respects as of such earlier date) and (iv) the representations and warranties of set forth in Article III and Article IV (other than the SPAC
Fundamental Representations) shall be true and correct (without giving effect to any limitation as to “materiality” or “Material Adverse Effect” or any
similar limitation set forth herein) in all respects as of the date of this Agreement and as of the Closing, as though made on and as of the Closing (except to
the extent that any such representation and warranty is made as of an earlier date, in which case such representation and warranty shall be true and correct
in all respects as of such earlier date), except where the failure of such representations and warranties to be true and correct, taken as a whole, does not
cause a Material Adverse Effect;

 
(b) the SPAC and the Sponsor shall have performed and complied in all material respects with the covenants and agreements required to

be performed or complied with by the SPAC and the Sponsor under this Agreement at or prior to the Closing, as applicable;
 
(c) since the date of this Agreement, no Material Adverse Effect has occurred;
 
(d) the SPAC shall continue to be listed on Nasdaq through the Closing (including following any redemptions in connection with the

Required SPAC Shareholder Approvals and the Extension);
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(e) the Sponsor shall have delivered to the Investor a fully executed copy of the New LLC Agreement, executed by the exiting managing

member of the Sponsor and all Members thereto, other than the Investor (and the new Managers);
 
(f) the Extension Proposal (and related disclosure in the Proxy) which has been approved by the SPAC Shareholders requires no more

than $450,000 to be deposited into the Trust Account by the SPAC, unless otherwise agreed in writing by the Investor (such amount to be deposited in
accordance with this Section 7.2(f) the “Trust Account Deposit Amount”);

 
(g) the SPAC shall have delivered evidence of the termination of the SPAC Related Party Transactions and Sponsor Related Party

Transactions and the Terminated Commercial Arrangements, in form and substance reasonably agreed by the Investor (other than as set forth on Section
7.2(g) of the SPAC Disclosure Schedules);

 
(h) the SPAC shall have delivered the resignation letters by each of the directors of the SPAC set forth on Section 7.2(h) of the SPAC

Disclosure Schedules; and
 
(i) at or prior to the Closing, the SPAC and the Sponsor shall have delivered, or caused to be delivered, to the Investor a certificate duly

executed by an authorized officer of the SPAC and an authorized officer of the Sponsor, dated as of the Closing Date, to the effect that the conditions
specified in Section 7.2(a), Section 7.2(b) and Section 7.2(c) are satisfied, in a form and substance reasonably satisfactory to the Investor.

 
Section 7.3 Conditions to the Obligation of the SPAC and the Sponsor. The obligations of the SPAC and the Sponsor to consummate the

transactions contemplated by this Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Investor of the following
further conditions:

 
(a) the representations and warranties of the Investor contained in Article V shall be true and correct (without giving effect to any

limitation as to “materiality” or “material adverse effect” or any similar limitation set forth herein) in all respects as of the date of this Agreement and as of
the Closing, as though made on and as of the Closing (except to the extent that any such representation and warranty is made as of an earlier date, in which
case such representation and warranty shall be true and correct in all respects as of such earlier date), except where the failure of such representations and
warranties to be true and correct, taken as a whole, has not had or would not reasonably be expected to have material adverse effect on the ability of the
Investor to consummate the transactions contemplated hereby;

 
(b) the Investor shall have performed and complied in all material respects with the covenants and agreements required to be performed

or complied with by the Investor under this Agreement at or prior to the Closing;
 
(c) the Investor shall have delivered to the Sponsor an executed counterpart of the New LLC Agreement duly executed by the Investor;
 
(d) the Sponsor and the SPAC shall have obtained the Extended Policy; and
 
(e) at or prior to the Closing, the Investor shall have delivered, or caused to be delivered, to the SPAC and the Sponsor a certificate duly

executed by an authorized officer of the Investor, dated as of the Closing Date, to the effect that the conditions specified in Section 7.3(a) and Section
7.3(b) are satisfied, in a form and substance reasonably satisfactory to the Investor.
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ARTICLE VIII

 
TERMINATION

 
Section 8.1 Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time

prior to the Closing:
 

(a) by mutual written consent of the Investor and the Sponsor;
 
(b) by either the Investor or the Sponsor, if the Required SPAC Shareholder Approvals shall not have been obtained upon a vote taken

thereon at a duly convened meeting of the SPAC Shareholders (including any adjournment or postponement thereof);
 
(c) by the Investor, if prior to the receipt of the Required SPAC Shareholder Approvals, the Investor has determined that the amount of

redemptions in connection with the Election will be too high in order for the SPAC to remain listed on Nasdaq without an incremental payment to the Trust
Account in an amount which the Investor elects in its sole discretion not to fund;

 
(d) by the Investor, if any of the representations or warranties set forth in Article III or Article IV shall not be true and correct or if the

SPAC or the Sponsor has failed to perform any covenant or agreement on the part of such Person set forth in this Agreement such that the condition to
Closing set forth in either Section 7.2(a) or Section 7.2(b) could not be satisfied and the breach or breaches causing such representations or warranties not
to be true and correct, or the failures to perform any covenant or agreement, as applicable, is (or are) not cured or cannot be cured within thirty (30) days
after written notice thereof is delivered to the Sponsor by the Investor; provided, however, that this Agreement may not be terminated pursuant to this
Section 8.1(d) if the Investor is then in breach of representations, warranties, covenants or agreements set forth in this Agreement, which breach by the
Investor would cause any condition set forth in Section 7.3(a) and Section 7.3(b) not to be satisfied; or

 
(e) by the SPAC or the Sponsor, if any of the representations or warranties set forth in Article V shall not be true and correct or if the

Investor has failed to perform any covenant or agreement on the part of such Person set forth in this Agreement such that the condition to Closing set forth
in either Section 7.3(a) or Section 7.3(b) could not be satisfied and the breach or breaches causing such representations or warranties not to be true and
correct, or the failures to perform any covenant or agreement, as applicable, is (or are) not cured or cannot be cured within thirty (30) days after written
notice thereof is delivered to the Investor by the Sponsor or the SPAC; provided, however, that this Agreement may not be terminated pursuant to this
Section 8.1(e) if the Investor is then in breach of representations, warranties, covenants or agreements set forth in this Agreement, which breach by the
Investor would cause any condition set forth in Section 7.2(a) and Section 7.2(b) not to be satisfied.

 
Section 8.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 8.1, (a) this entire Agreement shall

forthwith become void (and there shall be no liability or obligation on the part of the Parties and their respective Representatives) with the exception of this
Section 8.2, Section 6.9, Section 6.10, Article IX and Article I (to the extent related to the foregoing), each of which shall survive such termination and
remain valid and binding obligations of the Parties and (b) the Confidentiality Agreements, which shall survive such termination and remain valid and
binding obligations of the parties thereto in accordance with their respective terms. Notwithstanding the foregoing or anything to the contrary herein, the
termination of this Agreement pursuant to Section 8.1 shall not affect any liability on the part of any Party for any willful and material breach of any
covenant or agreement set forth in this Agreement prior to such termination or fraud.

 

28



 

 
ARTICLE IX

 
MISCELLANEOUS

 
Section 9.1 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall

be deemed to have been duly given) by delivery in person, by email (having obtained electronic delivery confirmation thereof (i.e., an electronic record of
the sender that the email was sent to the intended recipient thereof without an “error” or similar message that such email was not received by such intended
recipient)), or by registered or certified mail (postage prepaid, return receipt requested) (upon receipt thereof) to the other Parties as follows:

 
If to the Investor:
 

Endurance Global Partner II, LLC
200 Park Avenue, 32nd Floor
New York, NY 10166
Attention: Chandra Patel

 Email: [***]
 

With a copy to (which shall not constitute notice):
 

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attention: Lauren Colasacco, P.C.; Peter Seligson

 Email: lauren.colasacco@kirkland.com
  peter.seligson@kirkland.com

 
If to the SPAC:

 
7 Rye Ridge Plaza, Suite 350
Rye Brook, NY 10573
Attention: Paul Zepf

 Email: [***]
 

If to the Sponsor (prior to the Closing):
 

c/o Paul Zepf
[***]
Attention: Paul Zepf

 Email: [***]
 

With a copy to (which shall not constitute notice):
 

Ellenoff Grossman & Schole LLP
Attention: Anthony Ain

 Email: aain@egsllp.com
 

Section 9.2 Amendments and Waivers. Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is
in writing and is duly executed and delivered by the Parties. No failure or delay by any Party in exercising any right, power or privilege hereunder shall
operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.
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Section 9.3 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the Parties and their

respective successors and assigns. This Agreement shall not be assignable by operation of law or otherwise without the written consent of the non-
assigning Parties.

 
Section 9.4 Governing Law. THIS AGREEMENT AND ALL CLAIMS OR CAUSES OF ACTION (WHETHER AT LAW, IN CONTRACT, IN

TORT OR OTHERWISE) THAT MAY BE BASED UPON, ARISE OUT OF OR RELATE TO THIS AGREEMENT OR THE NEGOTIATION,
EXECUTION OR PERFORMANCE OF THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
DOMESTIC LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICTING PROVISION
OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY
JURISDICTION OTHER THAN THE STATE OF DELAWARE TO BE APPLIED. IN FURTHERANCE OF THE FOREGOING, THE INTERNAL LAW
OF THE STATE OF DELAWARE WILL CONTROL THE INTERPRETATION AND CONSTRUCTION OF THIS AGREEMENT, EVEN IF UNDER
SUCH JURISDICTION’S CHOICE OF LAW OR CONFLICT OF LAW ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISDICTION
WOULD ORDINARILY APPLY.

 
Section 9.5 Consent to Jurisdiction; Venue; Waiver of Jury Trial.
 

(a) EACH PARTY HERETO IRREVOCABLY AGREES AND CONSENTS TO THE EXCLUSIVE PERSONAL JURISDICTION OF
THE COURT OF CHANCERY OF THE STATE OF DELAWARE, OR TO THE EXTENT SUCH COURT SHALL DECLINE TO ACCEPT, ANY
STATE OR FEDERAL COURT LOCATED IN THE STATE OF DELAWARE, WITH RESPECT TO ALL MATTERS RELATING TO THIS
AGREEMENT AND TO THE TRANSACTIONS, WAIVES ALL OBJECTIONS BASED ON LACK OF VENUE AND FORUM NON CONVENIENS
AND IRREVOCABLY CONSENTS TO THE PERSONAL JURISDICTION OF ALL SUCH COURTS.

 
(b) THE PARTIES HERETO FURTHER AGREE THAT THE MAILING BY CERTIFIED OR REGISTERED MAIL, RETURN

RECEIPT REQUESTED, TO THE ADDRESS SET FORTH IN SECTION 9.1, OF ANY PROCESS REQUIRED BY ANY SUCH COURT SHALL
CONSTITUTE VALID AND LAWFUL SERVICE OF PROCESS AGAINST THEM, WITHOUT NECESSITY FOR SERVICE BY ANY OTHER
MEANS PROVIDED BY STATUTE OR RULE OF COURT.

 
(c) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS

AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY
HERETO CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HERETO
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY HERETO WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVER,
(iii) IT MAKES SUCH WAIVER VOLUNTARILY, AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.5(c).
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Section 9.6 Entire Agreement. This Agreement, the Ancillary Documents and the New LLC Agreement, together with the exhibits and schedules

hereto (including the Disclosure Schedules) and thereto, constitute the entire agreement between the Parties with respect to the subject matter of this
Agreement and supersedes all prior agreements and understandings, both oral and written, between the Parties and/or their respective Affiliates with respect
to the subject matter of this Agreement.

 
Section 9.7 Effect of Headings and Table of Contents. The Article and Section headings herein and the Table of Contents are for convenience only

and shall not affect the construction hereof.
 
Section 9.8 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable Law, such provision shall be

deemed to be excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provision were so excluded and shall be
enforced in accordance with its terms to the maximum extent permitted by Law.

 
Section 9.9 Counterparts; Electronic Signatures. This Agreement (including any of the closing deliverables contemplated hereby) and each

Ancillary Document may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which shall constitute one
and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement or any Ancillary Document by email, or scanned pages
shall be effective as delivery of a manually executed counterpart to this Agreement or any such Ancillary Document.

 
Section 9.10 No Third-Party Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to confer on any Person any rights,

remedies, obligations or liabilities under or by reason of this Agreement, and no Person that is not a Party (including any director, officer, employee,
incorporator, stockholder, controlling Person, manager, member, general partner, limited partner, principal or other agent of any Party, in its own capacity as
such or in bringing a derivative action on behalf of such Party), shall have standing as third-party beneficiary with respect to this Agreement or the
transactions contemplated by this Agreement.

 
Section 9.11 Enforcement of Agreement. The Parties agree that irreparable damage would occur in the event that any of the provisions of this

Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled
to seek an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, in each case without
posting a bond or undertaking and without proof of damages, in the Court of Chancery of the State of Delaware (or, to the extent such court shall decline to
accept, any state or federal court located in the State of Delaware), this being in addition to any other remedy to which the Parties are entitled at Law or in
equity. Additionally, each Party irrevocably waives any defenses based on adequacy of any other remedy, whether at Law or in equity, that might be
asserted as a bar to the remedy of specific performance of any of the terms or provisions hereof or injunctive relief in any action brought therefor.
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Section 9.12 Terms and Usage Generally. The definitions in this Agreement shall apply equally to both the singular and plural forms of the terms

defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. All references herein to
Articles, Sections, Exhibits and Schedules shall be deemed to be references to Articles and Sections of, and Exhibits and Schedules to, this Agreement,
unless the context shall otherwise require. Unless otherwise indicated to the contrary herein by the context or use thereof: (a) the words, “herein,” “hereto,”
“hereof” and words of similar import refer to this Agreement as a whole, including the Schedules and Exhibits, and not to any particular section,
subsection, paragraph, subparagraph or clause set forth in this Agreement; (b) masculine gender shall also include the feminine and neutral genders, and
vice versa; (c) words importing the singular shall also include the plural, and vice versa; (d) the words “include,” “includes” or “including” shall be deemed
to be followed by the words “without limitation”; (e) financial terms shall have the meanings given to such terms under GAAP, unless otherwise specified
herein; (f) references to “$” or “dollar” or “US$” shall be references to United States dollars; (g) the word “or” is disjunctive but not necessarily exclusive;
(h) the words “writing”, “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a
visible form; (i) the word “day” means calendar day, unless Business Day is expressly specified; (j) the word “extent” in the phrase “to the extent” means
the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”; (k) all references to Articles, Sections, Exhibits or
Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement; (l) all references to any Law or Contract will be to such Law or Contract as
amended, supplemented or otherwise modified from time to time; and (m) the words “ordinary course of business” means an action taken, or omitted to be
taken, in the ordinary course of such business in all material respects that is materially consistent with past practice. If any action under this Agreement is
required to be done or taken on a day that is not a Business Day, then such action shall be required to be done or taken not on such day but on the first
succeeding Business Day thereafter.

 
Section 9.13 No Strict Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an

ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.

 
Section 9.14 Trust Account. The Investor understands that, as described in the final prospectus of the SPAC, dated as of January 11, 2021 and filed

with the U.S. Securities and Exchange Commission (File Nos. 333-251558 and 333-252033) on January 13, 2021 (the “Prospectus”), the SPAC has
established the Trust Account containing the proceeds of the IPO and the overallotment securities acquired by its underwriters and from certain private
placements occurring simultaneously with the IPO (including interest accrued from time to time thereon) for the benefit of SPAC’s public shareholders
(including overallotment shares acquired by SPAC’s underwriters, the “Public Shareholders”), and that, except as otherwise described in the Prospectus,
SPAC may disburse monies from the Trust Account only: (a) to the Public Shareholders in the event they elect to redeem their SPAC Class A Shares in
connection with the consummation of a business combination transaction or in connection with an extension of its deadline to consummate a business
combination transaction, (b) to the Public Shareholders if SPAC fails to consummate a business combination transaction within twenty-four (24) months
after the closing of the IPO, subject to extension by an amendment to SPAC’s Governing Documents, (c) with respect to any interest earned on the amounts
held in the Trust Account, amounts necessary to pay for any taxes and up to $100,000 in dissolution expenses or (d) to SPAC after or concurrently with the
consummation of a business combination transaction. For and in consideration of Sponsor entering into this Agreement and discussions with the Investor
regarding the possible transactions contemplated hereby, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Investor hereby agrees on behalf of itself and its affiliates that, notwithstanding anything to the contrary in this Agreement, neither the
Investor nor any of its affiliates do now or shall at any time hereafter have any right, title, interest or claim of any kind in or to any monies in the Trust
Account or distributions therefrom, or make any claim against the Trust Account (including any distributions therefrom), regardless of whether such claim
arises as a result of, in connection with or relating in any way to, this Agreement or any other matter, and regardless of whether such claim arises based on
contract, tort, equity or any other theory of legal liability (collectively, the “Released Claims”). The Investor on behalf of itself and its affiliates hereby
irrevocably waives any Released Claims that the Investor or any of its affiliates may have against the Trust Account (including any distributions therefrom)
now or in the future and will not seek recourse against the Trust Account (including any distributions therefrom) for any reason whatsoever. The Investor
agrees and acknowledges that such irrevocable waiver is material to this Agreement and specifically relied upon by the Sponsor to induce the SPAC and the
Sponsor to enter into this Agreement, and the Investor further intends and understands such waiver to be valid, binding and enforceable against the Investor
and each of its Affiliates under applicable Law. The provisions of this paragraph shall survive termination of this Agreement.

 
* * * * *
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized officers as of the date first

written above.
 

 ENDURANCE GLOBAL PARTNER II, LLC
  
 By: Antarctica Endurance Manager, LLC, its manager
  
 By: /s/ Chandra Patel
 Name: Chandra Patel
 Title: Authorized Signatory
  
 GLOBAL ACQUISITION CORP II
  
 By: /s/ Paul J. Zepf
 Name: Paul J. Zepf
 Title: CEO and Chairman
  
 GLOBAL PARTNER SPONSOR II LLC
  
 By: /s/ Paul J. Zepf
 Name: Paul J. Zepf
 Title: Managing Director
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Exhibit 10.2
 

AMENDMENT TO THE LETTER AGREEMENT
 

This AMENDMENT TO LETTER AGREEMENT (this “Amendment”), dated as of January 13, 2023, is entered into by and between Global
Partner Acquisition Corp II, a Cayman Islands exempted company (the “Company”), Global Partner Sponsor II LLC, a Delaware limited liability company
(the “Sponsor”) and each of the undersigned (the “Insiders”). The Company, the Sponsor and the Insiders shall be referred to herein from time to time
collectively as the “Parties” and individually as a “Party.”

 
RECITALS

 
WHEREAS, the Company, the Sponsor and the Insiders are party to that certain Sponsor Letter Agreement, dated as of January 11, 2021 (the

“Letter Agreement”);
 

WHEREAS, certain Insiders are resigning from their positions as officer and/or directors of the Company as of the date hereof (the
“Resignations”);

 
WHEREAS, the Parties wish to amend the Letter Agreement as set forth herein.

 
NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as follows:
 

1. Defined Terms and Rules of Interpretation. Except as otherwise expressly provided herein, capitalized terms used herein without definition shall
have the same meanings herein as set forth in the Letter Agreement after giving effect to this Amendment.

 
2. Amendment to Transfer of Shares provision. A new Section 5(e) is hereby added to the Sponsor Letter Agreement as follows:

 
“Notwithstanding the foregoing, the Transfer of Founder Shares or Private Placement Warrants, directly or indirectly, to affiliate(s) of Antarctica
Capital Partners, LLC shall not be restricted by this Section 5.”

 
3. Miscellaneous; Incorporation by Reference. Except to the extent specifically amended or superseded by the terms of this Amendment, all of the

provisions of the Letter Agreement shall remain in full force and effect to the extent in effect on the date hereof. This Amendment shall be governed by,
and otherwise construed in accordance with, the terms of the Letter Agreement, as though the other provisions of this Amendment were set forth in the
Letter Agreement. The Letter Agreement, as modified by this Amendment, constitutes the complete agreement between the Parties and supersedes any
prior written or oral agreements, writings, communications or understandings with respect to the subject matter hereof. This Amendment may be executed
in counterparts (including by means of facsimile or scanned and emailed signature pages), any one of which need not contain the signatures of more than
one Party, but all such counterparts taken together shall constitute one and the same agreement. Sections 17 (Governing Law) and Section 18 (Notices) of
the Letter Agreement are hereby incorporated by reference into this Amendment mutatis mutandis.

 
4. Parties to Letter Agreement. In connection with the Resignations and as of the effective time of the Resignations, all Insiders that have resigned

shall no longer be a Party to the Letter Agreement.
 

[Remainder of page intentionally left blank.]
 

 



 

 
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized representatives as of the date

first written above.
 

 GLOBAL PARTNER SPONSOR II LLC
    
 By: /s/ Paul J. Zepf
  Name: Paul J. Zepf
  Title: Managing Member
    
 GLOBAL PARTNER ACQUISITION CORP II
    
 By: /s/ Paul J. Zepf
  Name: Paul J. Zepf
  Title: Chief Executive Officer
    
 By: /s/ Paul J. Zepf
  Name: Paul J. Zepf
    
 By: /s/ David Apseloff
  Name: David Apseloff
    
 By: /s/ Pano Anthos
  Name: Pano Anthos
    
 By: /s/ Andrew Cook
  Name: Andrew Cook
    
 By: /s/ Gary DiCamillo
  Name: Gary DiCamillo
    
 By: /s/ Claudia Hollingsworth
  Name: Claudia Hollingsworth
    
 By: /s/ William Kerr
  Name: William Kerr
    
 By: /s/ James McCann
  Name: James McCann
    
 By: /s/ Jay Ripley
  Name: Jay Ripley

 
 
 

 

 



Exhibit 10.3
 
THIS PROMISSORY NOTE (“NOTE”) HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”). THIS NOTE HAS BEEN ACQUIRED FOR INVESTMENT ONLY AND MAY NOT BE SOLD, TRANSFERRED OR
ASSIGNED IN THE ABSENCE OF REGISTRATION OF THE RESALE THEREOF UNDER THE SECURITIES ACT OR AN OPINION OF
COUNSEL REASONABLY SATISFACTORY IN FORM, SCOPE AND SUBSTANCE TO THE MAKER THAT SUCH REGISTRATION IS NOT
REQUIRED.

 
PROMISSORY NOTE

 
Total Principal Amount: up to $3,000,000 Dated as of January 13, 2023
(as set forth on the Schedule of Borrowings attached hereto)

 
Global Partner Acquisition Corp II, a Cayman Islands exempted company (the “Maker”), promises to pay to the order of Global Partner Sponsor

II LLC, a Delaware limited liability company, or its registered assigns or successors in interest (the “Payee”), the Total Principal Amount (as defined
below) in lawful money of the United States of America, on the terms and conditions described below. All payments on this Note shall be made by check
or wire transfer of immediately available funds or as otherwise determined by the Maker to such account as the Payee may from time to time designate by
written notice in accordance with the provisions of this Note.

 
1. Principal. The initial principal balance of this Note of $450,000, funded within eight (8) business days of the date hereof by the Payee (the

“Initial Principal Amount”), together with any funds drawn down by the Maker following the date hereof pursuant to Section 3 below (together with the
Initial Principal Amount, the “Total Principal Amount”) shall be due and payable on the consummation of the Maker’s initial merger, stock exchange,
asset acquisition, stock purchase, recapitalization, reorganization or similar business combination with one or more businesses or entities (a “Business
Combination”). The Payee understands that if a Business Combination is not consummated, this Note will be repaid solely to the extent that the Maker has
funds available to it outside of its trust account established in connection with its initial public offering of its securities (the “Trust Account” and such
offering, the “IPO”), and that all other amounts will be contributed to capital, forfeited, eliminated or otherwise forgiven or eliminated. Any outstanding
principal amount to date under this Note may be prepaid at any time by the Maker, at its election and without penalty.

 
2. Interest. No interest shall accrue on the unpaid principal balance of this Note.
 
3. Drawdown Requests. Maker and Payee agree that, in addition to the Initial Principal Amount, Maker may request an additional aggregate

amount of up to $2,550,000 (the “Maximum Drawdown Amount”), which may be drawn down subject to a request from Maker (each a “Drawdown
Request”). Payee shall fund each Drawdown Request no later than three (3) business days after receipt of a Drawdown Request. Once an amount is drawn
down under this Note, it shall not be available for future Drawdown Requests even if prepaid. No fees, payments or other amounts shall be due to Payee in
connection with, or as a result of, any Drawdown Request by the Maker.

 
4. Application of Payments. All payments shall be applied first to payment in full of any costs incurred in the collection of any sum due under

this Note, including (without limitation) reasonable attorney’s fees, then to the payment in full of any late charges and finally to the reduction of the unpaid
principal balance of this Note.

 

 



 
 
5. Events of Default. The following shall constitute an event of default (“Event of Default”):

 
(a) Failure to Make Required Payments. Failure by the Maker to pay the principal amount due pursuant to this Note within five (5)

business days following the date when due.
 
(b) Voluntary Bankruptcy, Etc. The commencement by the Maker of a voluntary case under any applicable bankruptcy, insolvency,

reorganization, rehabilitation or other similar law, or the consent by it to the appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestrator (or other similar official) of the Maker or for any substantial part of its property, or the making by it of any assignment for the
benefit of creditors, or the failure of the Maker generally to pay its debts as such debts become due, or the taking of corporate action by the Maker in
furtherance of any of the foregoing.

 
(c) Involuntary Bankruptcy, Etc. The entry of a decree or order for relief by a court having jurisdiction in the premises in respect of the

Maker in an involuntary case under any applicable bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodian,
trustee, sequestrator (or similar official) of the Maker or for any substantial part of its property, or ordering the winding-up or liquidation of its affairs, and
the continuance of any such decree or order unstayed and in effect for a period of sixty (60) consecutive days.

 
6. Remedies.

 
(a) Upon the occurrence of an Event of Default specified in Section 5(a) hereof, the Payee may, by written notice to the Maker, declare

this Note to be due immediately and payable, whereupon the unpaid principal amount of this Note, and all other amounts payable hereunder, shall become
immediately due and payable without presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived, anything
contained herein or in the documents evidencing the same to the contrary notwithstanding.

 
(b) Upon the occurrence of an Event of Default specified in Sections 5(b) and 5(c), the unpaid principal balance of this Note, and all other

sums payable with regard to this Note, shall automatically and immediately become due and payable, in all cases without any action on the part of the
Payee.

 
7. Conversion. Upon consummation of a Business Combination, the Payee shall have the option, but not the obligation, to convert up to

$1,750,000 of the Total Principal Amount of this Note, in whole or in part at the option of the Payee, into warrants of the Maker (each, a “Warrant”), at a
price of $1.50 per Warrant, each Warrant exercisable for one Class A ordinary share, $0.0001 par value per share, of the Maker (the “Class A Stock”). The
Warrants shall be identical to the private placement warrants issued to the Sponsor at the time of the Maker’s IPO. As promptly as reasonably practicable
after notice by the Payee to the Maker to convert the principal balance of this Note, in whole or in part, into Warrants, which notice must be made at least
five (5) business days prior to the consummation of the Business Combination, and after the Payee’s surrender of this Note, the Maker shall have issued
and delivered to the Payee, without any charge to Payee, a warrant certificate or certificates (issued in the name(s) requested by the Payee), or shall have
made appropriate book-entry notation on the books and records of the Maker, in each case for the number of Warrants of the Maker issuable upon the
conversion of this Note.

 
8. Covenants of the Maker. The Maker covenants that any Warrants issuable upon conversion of the Note, when so issued, will be validly issued,

fully paid and non-assessable and free from all taxes, liens and charges with respect to the issuance thereof.
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9. Waivers. The Maker and all endorsers and guarantors of, and sureties for, this Note waive presentment for payment, demand, notice of

dishonor, protest, and notice of protest with regard to the Note, all errors, defects and imperfections in any proceedings instituted by the Payee under the
terms of this Note, and all benefits that might accrue to the Maker by virtue of any present or future laws exempting any property, real or personal, or any
part of the proceeds arising from any sale of any such property, from attachment, levy or sale under execution, or providing for any stay of execution,
exemption from civil process, or extension of time for payment; and the Maker agrees that any real estate that may be levied upon pursuant to a judgment
obtained by virtue hereof, on any writ of execution issued hereon, may be sold upon any such writ in whole or in part in any order desired by the Payee.

 
10. Unconditional Liability. The Maker hereby waives all notices in connection with the delivery, acceptance, performance, default, or

enforcement of the payment of this Note, and agrees that its liability shall be unconditional, without regard to the liability of any other party, and shall not
be affected in any manner by any indulgence, extension of time, renewal, waiver or modification granted or consented to by the Payee, and consents to any
and all extensions of time, renewals, waivers, or modifications that may be granted by the Payee with respect to the payment or other provisions of this
Note, and agrees that additional makers, endorsers, guarantors, or sureties may become parties hereto without notice to the Maker or affecting the Maker’s
liability hereunder.

 
11. Notices. All notices, statements or other documents which are required or contemplated by this Note shall be: (i) in writing and delivered

personally or sent by first class registered or certified mail, overnight courier service or facsimile or electronic transmission to the address designated in
writing, (ii) by facsimile to the number most recently provided to such party or such other address or fax number as may be designated in writing by such
party and (iii) by electronic mail, to the electronic mail address most recently provided to such party or such other electronic mail address as may be
designated in writing by such party. Any notice or other communication so transmitted shall be deemed to have been given on the day of delivery, if
delivered personally, on the business day following receipt of written confirmation, if sent by facsimile or electronic transmission, one (1) business day
after delivery to an overnight courier service or five (5) days after mailing if sent by mail.

 
12. Construction. THIS NOTE SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF NEW YORK,

WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THEREOF.
 
13. Severability. Any provision contained in this Note which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
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14. Trust Waiver. Notwithstanding anything herein to the contrary, the Payee hereby waives any and all right, title, interest or claim of any kind

(“Claim”) in or to any monies in, or any distribution of or from, the Trust Account, and hereby agrees not to seek recourse, reimbursement, payment or
satisfaction for any Claim against the Trust Account for any reason whatsoever. The Payee hereby agrees not to make any Claim against the Trust Account
(including any distributions therefrom), regardless of whether such Claim arises as a result of, in connection with or relating in any way to, this Note, or
any other matter, and regardless of whether such Claim arises based on contract, tort, equity or any other theory of legal liability. To the extent the Payee
commences any action or proceeding based upon, in connection with, relating to or arising out of any matter relating to the Maker (including this Note),
which proceeding seeks, in whole or in part, monetary relief against the Maker, the Payee hereby acknowledges and agrees that its sole remedy shall be
against funds held outside of the Trust Account and that such Claim shall not permit the Maker (or any person claiming on its behalf or in lieu of it) to have
any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein.

 
15. Tax Treatment. In each case for U.S. federal income tax and all other applicable tax purposes, the Maker and the Payee agree to treat this

Note, to the extent permissible under applicable law, in part as an equity interest in the Maker and in part as a contingent right to acquire Warrants (and not
as indebtedness), and shall take no contrary position on any tax return or before any taxing authority unless otherwise required by law). The Maker and the
Payee shall reasonably cooperate to structure (i) any conversion of this Note in connection with a Business Combination and (ii) any contribution,
forfeiture or elimination of this Note pursuant to Section 1 in a manner that is tax-efficient for the Maker and the Payee, taking into account the terms of
any Business Combination.

 
16. Amendment; Waiver. Any amendment hereto or waiver of any provision hereof may be made with, and only with, the written consent of the

Maker and the Payee.
 
17. Assignment. No assignment or transfer of this Note or any rights or obligations hereunder may be made by any party hereto (by operation of

law or otherwise) without the prior written consent of the other party hereto and any attempted assignment without the required consent shall be void.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Maker, intending to be legally bound hereby, has caused this Note to be duly executed by the undersigned as of the day and
year first above written.
 
 Global Partner Acquisition Corp II
   
 By: /s/ Paul J. Zepf
 Name: Paul J. Zepf
 Title: Chief Executive Officer
 
Agreed and Acknowledged:
 
Global Partner Sponsor II LLC
a Delaware limited liability company
 
By: /s/ Paul J. Zepf  
 Name: Paul J. Zepf  
 Title: Managing Member  

 
 

[Signature Page to Promissory Note]
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SCHEDULE OF BORROWINGS
 
The following increases or decreases in this Promissory Note have been made:
 

 
Date of Increase or Decrease  

Amount of decrease in Principal
Amount of this Promissory Note  

Amount of increase in Principal
Amount of this Promissory Note  

Principal Amount of this Promissory
Note following such decrease or
increase
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Exhibit 10.4
 

PROMISSORY NOTE EXTENSION
 

Dated as of January 13, 2023
 
Global Partner Sponsor II LLC, a Delaware limited liability company, or its registered assigns or successors in interest (the “Payee”) and Global Partner
Acquisition Corp II, a Cayman Islands exempted company and blank check company (the “Maker”), mutually agree to extend the maturity of the
Promissory Note dated August 1, 2022 (the “Promissory Note”), in the principal amount of up to Two Million Dollars ($2,000,000) to the earlier of: (i)
January 14, 2024, (ii) the effective date of a merger, capital share exchange, asset acquisition, share purchase, reorganization or similar business
combination, involving the Maker and one or more businesses (a “Business Combination”), unless accelerated upon the occurrence of an Event of Default
(as defined in the Promissory Note) and (iii) the liquidation of Maker. The Payee understands that if a Business Combination is not consummated, the
Promissory Note will be repaid solely to the extent that the Maker has funds available to it outside of its trust account established in connection with its
initial public offering of its securities, and that all other amounts will be contributed to capital, forfeited, eliminated or otherwise forgiven or eliminated.
Any outstanding principal amount to date under the Promissory Note may be prepaid at any time by the Maker, at its election and without penalty. All other
terms of the Promissory Note remain unchanged by this Promissory Note Extension.
 
IN WITNESS WHEREOF, Maker and Payee, intending to be legally bound hereby, has caused this Promissory Note to be duly executed on the day and
year first above written.
 
 GLOBAL PARTNER ACQUISITION CORP II
    
 By: /s/ Paul J. Zepf
  Name: Paul J. Zepf
  Title: Chief Executive Officer
    
 GLOBAL PARTNER SPONSOR II LLC
    
 By: /s/ Paul J. Zepf
  Name: Paul J. Zepf
  Title: Managing Member
 

 


