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PART | = FINANCIAL INFORMATION
Item 1. Financial Statements.
Capitol Acquisition Corp. I
(a development stage company)

Condensed Balance Sheets

September 30 December 31
2013 2012
(Unaudited)

ASSETS
Current asset
Cash $ 542,19C $ 2,571
Cash and cash equivalents held in trust accoueteist income

available for working capital and ta 23,07( -
Accrued interest receivab 2,00 -
Prepaid expenses and other current a: 79,62¢ -
Due from affiliate 5,21¢€ -
Total current asse 652,10: 2,571
Cash and cash equivalents held in trust accouwsttjated 200,000,00 -
Other asset 13,40( -
Deferred offering costs - 165,19¢
Total assets $ 200,665,50 $ 167,77*
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities
Accounts payable and accrued expel $ 185,47 $ 20
Deferred ren 1,34C -
Note payable to related pau - 150,00(
Total current liabilities 186,81" 150,02(
Commitments and contingenci
Common stock, subject to possible redemption, 821% shares at redemption value 187,982,14 -
Stockholder’ equity
Preferred stock, $0.0001 per share, 1,000,00@shauthorized, none issued or outstan - -
Common stock, $0.0001 par value, 200,000,000 staarhorized; 25,000,000 shares issued and ouistpad

September 30, 2013; 5,175,000 shares issued asidoding at December 31, 2012(1) 62C 517
Additional paic-in capital 12,975,93 24,48
Deficit accumulated during development stage (480,01¢) (7,245
Total stockholders’ equity 12,496,53 17,75k
Total liabilities and stockholders’ equity $ 200,665,50 $ 167,77*

(1) Share amounts have been retroactively restategflect the contribution to the Company of 1@, shares by the CompasySponsor on March 25, 2(
and a stock dividend of 0.2 shares for each oudstgrshare of common stock on May 9, 2013 (see N

(2) Share amounts include 1,125,000 shares tleaswject to forfeiture if the last sales priceshef Companyg stock does not equal or exceed $13.0!
share (as adjusted for stock splits, stock dividenglorganizations, recapitalizations and the Ifke)yny 20 trading days within any 3@&ding day perio
within four years following the closing of the Coary’s initial business combination. The number of ekat December 31, 2012 includes an aggr
of 675,000 shares that were subject to forfeitiitha over-allotment option was not exercised by dhderwriters. The ovellotment option was partial
exercised by the underwrite|

The accompanying notes are an integral part oktfigancial statements




Capitol Acquisition Corp. Il
(a development stage company)

Condensed Statements of Operations

(unaudited)
For the period
from August 9,
2010
For the For the For the For the (inception)
three months ender three months ender  nine months endet  nine months endec through

September 30, 201  September 30, 201  September 30, 201  September 30, 201  September 30, 201

Revenue $ - $ - $ - $ - $ :
Formation and operating costs 291,76 1,701 497,84 2,26¢ 505,08¢
Loss from operation (291,767) (1,709 (497,84.) (2,269 (505,08¢)
Interest income 19,017 - 25,07( - 25,07(
Net loss $ (272,74) $ (1,70) $ (472,77) $ (2,269 $ (480,01¢)
Weighted average number of commo
shares outstanding, basic and
diluted W@ 6,201,78! 5,175,00! 5,697,79! 5,175,00!
Basic and diluted net loss per share $ (0.09 $ - 3 (0.08) $ =

(1) Share amounts have been retroactively restateeflect the contribution to the Company of 1@ shares by the CompasySponsor on March 25, 2(
and a stock dividend of 0.2 shares for each oudstgrshare of common stock on May 9, 2013 (see N

(2) Share amounts include 1,125,000 sharesatieasubject to forfeiture if the last sales prioeshe Companys stock does not equal or exceed $13.0
share (as adjusted for stock splits, stock dividenelorganizations, recapitalizations and the Ifke)yany 20 trading days within any 3@ding day perio
within four years following the closing of the Coemy’s initial business combination. The number of eeat December 31, 2012 includes an aggr
of 675,000 shares that were subject to forfeittitka over-allotment option was not exercised yuhderwriters. The ovelotment option was partial
exercised by the underwritel

The accompanying notes are an integral part oktheadensed financial statements.




Capitol Acquisition Corp. Il
(a development stage company)

Condensed Statement of Changes in Stockholders’ Eify
For the period from August 9, 2010 (Inception) thraigh September 30, 2013

Common Stock Deficit

accumulated Total
Additional during stockholders’
Shares Amount paid —in capital development stage equity

Balance, August 9, 2010 (inceptic - % - $ - $ - 3
Common stock issued at approximate

$0.006 per share to initial

stockholders on February 3, 2041

@ 5,175,00! 517 24,48: - 25,00(
Net loss for the year ended Decem

31, 2011 - - - (2,477) (2,477)
Balance, December 31, 20 5,175,00I 517 24,48 (2,477) 22,52
Net loss for the year ended Decem

31, 2012 - - - (4,76¢) (4,76¢)
Balance, December 31, 20 5,175,00I 517 24,48: (7,24%) 17,75¢
Sale of 20,000,000 units, net of

underwriters’ discount and offering

expenses (includes 18,798,215 she

subject to possible conversion) on

May 15, 201z 20,000,00 2,00( 195,331,70 - 195,333,70

The accompanying notes are an integral part oktheadensed financial statements.




Capitol Acquisition Corp. Il
(a development stage company)

Condensed Statement of Changes in Stockholdersgtity (Continued)
For the period from August 9, 2010 (Inception) thraigh September 30, 2013

Common Stock Deficit
accumulated Total
Additional during stockholders’
Shares Amount paid —in capital development stage equity
Forfeiture of initial stockholders’ shar
pursuant to partial exercise of
underwriter’ over-allotment (175,0010) (17) 17 - -
Proceeds subject to possible convers
of 18,798,215 share - (1,880 (187,980,26) - (187,982,14)
Proceeds from issuance of sponsors’
warrants, at $1 per warra - - 5,600,00! - 5,600,00!
Net loss for the nine months enc
September 30, 2013 (Unaudited) - - - (472,77)) (472,77))
Balance, September 30, 2013
(Unaudited) 25,000,00 $ 62C $ 12,97593 $ (480,01 $ 12,496,53

(1) Share amounts have been retroactively restategflect the contribution to the Company of 1@l shares by the CompasySponsor on March 25, 2(
and a stock dividend of 0.2 shares for each oudstgrshare of common stock on May 9, 2013 (see N

(2) Share amounts include 1,125,000 shares thasudnject to forfeiture if the last sales pricestid Companys stock does not equal or exceed $13.0
share (as adjusted for stock splits, stock dividenglorganizations, recapitalizations and the Ifke)yny 20 trading days within any 3@&ding day perio
within four years following the closing of the Coary’s initial business combination. The number of ekat December 31, 2012 includes an aggr
of 675,000 shares that were subject to forfeittitka over-allotment option was not exercised yuhderwriters. The ovelotment option was partial
exercised by the underwritel

The accompanying notes are an integral part oktheadensed financial statements.




Capitol Acquisition Corp. Il
(a development stage company)

Condensed Statement of Cash Flows
(unaudited)

For the
period from

Cash Flows from Operating Activitie
Net loss

Adjustments to reconcile net loss to net cash irseaperating activitie
Deferred ren
Changes in operating assets and liabilit
Other current asse
Prepaid expenst
Accrued interest receivab
Other asse
Accounts payable and accrued expenses
Net cash used in operating activities
Cash Flows from Investing Activitie
Trust Account, restricte
Trust Account, interest income available for wotkoapital and taxes
Net cash used in investing activities
Cash Flows from Financing Activitie
Gross proceeds from initial public offeril
Due from affiliate
Proceeds from related pal
Repayment of due to related pa
Proceeds from notes payable, related
Repayment of notes payable, related p
Proceeds from issuance of stock to initial stoctbrs
Proceeds from issuance of spon’ warrants
Payment of underwriting discount and offering exgemn
Net cash provided by financing activities

The accompanying notes are an integral part oktheadensed financial statements.

For the
nine months endec
September 30, 201

nine months endec
September 30, 201

August 9, 2010
(inception) through
September 30, 201

(472,77) (2,269 $ (480,01¢)
1,34( - 1,34(

- 1,25¢ -

(79,625 - (79,625
(2,000 - (2,000
(13,400) - (13,400
144,45’ (85€) 144,47
(421,999 (1,869) (429,22
(200,000,00) - (200,000,00)
(23,070 - (23,070
(200,023,07) - (200,023,07)
200,000,00 - 200,000,00
(42) - (42)

- - 219,72

- - (219,729

- - 150,00(

(150,000 - (150,000

- - 25,00(

5,600,001 - 5,600,001
(4,465,27) - (4,630,47)
200,084,68 - 200,994,48




Capitol Acquisition Corp. Il
(a development stage company)

Condensed Statement of Cash Flows (Continued)

(unaudited)
For the
period from
For the For the August 9, 2010
nine months endec  nine months endec  (inception) through
September 30, 201  September 30, 201  September 30, 201
Net increase (decrease) in ci 539,61! (1,869 542,19(
Cash at beginning of period 2,571 33,58¢ -
Cash at end of period $ 542,19( $ 31,72( $ 542,19(

Supplemental Disclosure of N-cash Investing and Financing Activitie
Accrual for offering costs charged to addiéibpaid in capital $ 35,82F $ 17,58¢ $ 35,82¢

The accompanying notes are an integral part oktheadensed financial statements.




Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 1— Organization, Plan of Business Operations and Lidity

Capitol Acquisition Corp. Il (a development stagenpany) (the “Company'jvas incorporated in Delaware on August 9, 2010 bisuak check compai
whose objective is to acquire, through a mergesresiexchange, asset acquisition, stock purchaae,gflarrangement, recapitalization, reorganizatioothe
similar business combination, one or more busirsessentities (a “Business Combination”).

The Company is considered to be a development stagwany and as such, the financial statementpraqared in accordance with the Accoun
Standards Codification (“ASC”) topic 915 “Developmi&Stage Entities.The Company is subject to all of the risks assediatith development stage compan

All activity through September 30, 2013 relatestihe Company’s formation, initial public offering @ffering”) and identifying and investigatil
prospective target businesses with which to consatam Business Combination. The Company has edi®gcember 31 as its fiscal year-end.

The registration statement for the Offering waslated effective on May 9, 2013. On May 10, 201® €ompany filed a new registration stateme
increase the size of the Offering by 20% pursuamule 462(b) under the Securities Act of 1933amgnded. On May 15, 2013, the Company consumntia¢
Offering and received proceeds net of the undeewsitdiscount and other offering expenses of $19400@and simultaneously received $5,600,000 fror
issuance of 5,600,000 warrants (“Sponsors’ Wartpimsa private placement (the “Private PlacemenfThe Company management has broad discretion
respect to the specific application of the net peats of the Offering and the Private Placemeritpaih substantially all of the net proceeds arenidéd to b
applied generally towards consummating a Businesmhlihation successfully. Furthermore, there isassurance that the Company will be able to aff
Business Combination successfully.

Upon the closing of the Offering, $200,000,000 ($D0per share sold in the Offering), including greceeds from the Private Placement, is held ms
account (the “Trust Account'and may be invested only in United States govermnrsecurities having a maturity of 180 days or lessn money market fun
meeting certain conditions under Rule 2aromulgated under the Investment Company Actodi0] as amended, that solely invests in U.S. gowent treasut
obligations until the earlier of the consummatidnaoBusiness Combination or the Companyédemption of 100% of the outstanding public efaf the
Company has not consummated a Business Combinatthe required time period.

The Company'’s units are listed on the Nasdaq Cagditekets (“Nasdaq”).Pursuant to Nasdaq listing rules, the target bssime businesses with wh
the Company completes a Business Combination nulisctvely have a fair market value equal to aste80% of the balance of the funds in the Trustodor
(less taxes payable) at the time of the executiothe definitive agreement for its initial Busine€®mbination, although the Company may acquirerget
business whose fair value significantly exceeds &%he Trust Account balance.

The Company, after signing a definitive agreementtlie acquisition of a target business, is reguiceprovide shareholders who acquired sharese
Public Offering (“Public Shareholderstyith the opportunity to redeem their public shaf@sa pro rata share of the Trust Account by meafnsonducting
redemptions in conjunction with a proxy solicitatipursuant to the proxy rules. Each Public Shddemnawill be entitled to receive a full pro ratarpion of the
amount then in the Trust Account ($10.00 per shgles any pro rata interest earned on the funds inelhe Trust Account and not previously releasgdhe
Company or necessary to pay taxes). The Compalhgavisummate an initial Business Combination dfihe Company has net tangible assets of at &%
million upon consummation of the Business Combaratind a majority of the outstanding public shasd are voted in favor of the Business Combimatio




Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 1— Organization, Plan of Business Operations and Lidity (continued)

In connection with any stockholder vote requirecapprove any Business Combination, the Compasponsor and the other initial stockholders o
Company (collectively, the “Initial Stockholderdinve agreed (i) to vote any of their respectiveeshan favor of the initial Business Combinatiorddii) not tc
convert any of their respective shares. Publiclstoltlers who convert their stock will continue tavk the right to exercise any warrants they mag fahe
Business Combination is consummated.

The Company has until February 15, 2015 to comple¢eBusiness Combination, or May 15, 2015 if them@any has executed a letter of int
agreement in principal or definitive agreement wigspect to a Business Combination prior to Felyrddy, 2015 but has not completed such Bus
Combination by February 15, 2015.

If the Company is unable to complete a Business lhoation within the allotted time, the Company wallitomatically dissolve and as promptly
practicable liquidate the Trust Account and releasly to Public Shareholders a pro rata share efThust Account (initially $10.00 per share), plusy
remaining net assets. The Initial Stockholdersshagreed to waive the right to participate in aisgridhution from the Trust Account, but not withspeect to an
units they acquire in the aftermarket.

Placing funds in the Trust Account may not protlcise funds from third party claims against the @any. Although the Company will seek to havt
vendors, service providers, prospective targetriassies or other entities it engages, execute agréemwith the Company waiving any claim of any kinar tc
any monies held in the Trust Account, there is nargntee that such persons will execute such agmsmlif the Company is unable to complete a Bas
Combination and is forced to dissolve and liquiddtee Company executive officers, by agreement, have agreet they will be liable under certe
circumstances to ensure that the proceeds in th&t Account are not reduced by the claims of tabgsinesses or vendors or other entities that\aesl anone
by the Company for services rendered, contracteadif@roducts sold to the Company. However, there lze no assurance that it will be able to satisbge
obligations should they arise.

Note 2— Significant Accounting Policies
Basis of Presentatiol

The accompanying unaudited condensed financi@miatts have been prepared in accordance with ategyminciples generally accepted in the Un
States (“GAAP”) for interim financial informationnd the instructions to Form 1Q- Accordingly, they do not include all of the danfmation and footnot
required by GAAP. In the opinion of management,aajustments (consisting of normal accruals) cared for a fair presentation have been includeuk
Company has evaluated subsequent events througissthence of this Form 1Q- Operating results for the quarter and nine mmom@nded September
2013 are not necessarily indicative of the reghlis may be expected for the year ending Decemhe2@®L3 or any other period.
Cash and Cash Equivalents

The Company considers all sheetm investments with an original maturity of thmenths or less when purchased to be cash equisad&nept for th
cash held in the Trust Account which due to thérieBns on its use, is treated as a non-curreséta
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Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 2— Significant Accounting Policies (continued)
Income Taxes

The Company accounts for income taxes under Acauyr8tandards Codification (“ASC”) 740, “Income BsX (“ASC 740"). ASC 740 requires tt
recognition of deferred tax assets and liabilif@msboth the expected impact of differences betwbenfinancial statements and tax basis of assetdiabilities
and for the expected future tax benefit to be @etifrom tax loss and tax credit carry forwards. ABD additionally requires a valuation allowancebt
established when it is more likely than not thabak portion of deferred tax assets will not balized.

ASC 740 also clarifies the accounting for uncettaim income taxes recognized in an enterpssinancial statements and prescribes a recog
threshold and measurement process for financitdretnt recognition and measurement of a tax positiken or expected to be taken in a tax return ttase
benefits to be recognized, a tax position must beerikely-thannot to be sustained upon examination by taxingaiites. ASC 740 also provides guidance
derecognition, classification, interest and peaaltaccounting in interim periods, disclosure aaddition. The Company is required to file incorae teturns i
the United States (federal) jurisdiction. Basedtitemn Companys evaluation, it has been concluded that therenarsignificant uncertain tax positions requi
recognition in the Company’financial statements. The Company believes teahcome tax positions and deductions would béased on audit and does
anticipate any adjustments that would result inademal change to its financial position.

The Companys conclusions regarding uncertain tax positions begubject to review and adjusted at a later lo@ted upon ongoing analyses of tax :
regulations, and interpretations thereof as wetithsr factors. Generally, federal and state aititbe may examine the tax returns for three y&ars the date ¢
filing; therefore the years ended December 31, 281@ 2011 and the period from August 9, 2010 (itioap through December 31, 2010 remain subje
examination as of September 30, 2013. There arerdly no ongoing income tax examinations.

The Companys policy for recording interest and penalties aisged with audits is to record such expense asmgoaent of income tax expense. Tt
were no amounts accrued for penalties or inteesf ar during the period from August 9, 2010 (joiben) through September 30, 2013. Managementrigotly
unaware of any issues under review that could r@ssignificant payments, accruals or materialidgons from its position.

Loss per Share

Basic loss per share is calculated using the weitgnerage number of shares of common stock and dilots per share is computed on the basis ¢
average number of common stock outstanding plusffieet of outstanding warrants using the “treasiock method.”

Common shares subject to possible conversion al9B83215 have been excluded from the calculatiobasic and diluted earnings per share since
shares, if converted, only participate in their pata shares of the trust earnings.

Diluted loss per common share amounts, assumingiatil, gives the effect to dilutive options, warsinrand other potential common stock outstar
during the period. The Company has not considégre@ffect of its outstanding warrants in the cittan of diluted loss per shares since they atedilutive.
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Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 2— Significant Accounting Policies (continued)
Fair Value of Financial Instruments:

The Companys financial instruments are cash, cash held insraad accounts payable. The recorded valuessif, @ash held in trust and accol
payable approximate their fair values based om #feirt term maturities.

Concentration of Credit Risk

Financial instruments that potentially subject @@mpany to concentrations of credit risk consistagh accounts in a financial institution, whichirtes
may exceed the Federal depository insurance cogerAg September 30, 2013, the Company had notrexqmed losses on these accounts and manag
believes the Company was not exposed to signifigaké on such accounts.

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States of America requires manageno
make estimates and assumptions that affect thatezgbamounts of assets and liabilities and discsii contingent assets and liabilities at the ddt¢he
financial statements and the reported amountspéreses during the reporting period. Actual resedidd differ from those estimates.

Recent Accounting Pronouncemen

Management does not believe that any recently dsdug not yet effective, accounting standarduifently adopted would have a material effect @
accompanying financial statements.

Subsequent Event

Management of the Company evaluated events that beeurred after the balance sheet date of SepteBdhe013 but before the condensed final
statements were issued. Management did not idesmijyrecognized or norecognized subsequent event that would have retjabigistment or disclosure in
financial statements.

Note 3— Initial Public Offering and Insider Warrants

In connection with the Offering, on May 15, 2018e tCompany sold 20,000,000 Units at $10.00 per (tiditits”), including 2,000,000 units under
underwriters’ ovellotment option, generating gross proceeds of FZIN000. On May 17, 2013, the underwriters inG@ififering indicated to the Company t
they would not exercise the remaining portion of thver-allotment option. As a result, on May 2012, the Companyg’ Initial Stockholders forfeited .
aggregate of 175,000 shares of Common Stock issudeem prior to the Offering. Each unit consistone share of the CompasyCommon Stock, $0.00
par value, and one half of one redeemable wart@arfants”)to purchase one share of Common Stock. The sbhaf@smmon Stock and the Warrants inclu
in the Units traded as a unit from the Offeringiludtily 1, 2013 when separate trading of CommorciSend Warrants began. No fractional Warrants bé
issued and only whole Warrants will trade. Holdewsv have the option to continue to hold Units quasate their Units into the component pieces. Beloble
Warrant entitles its holder, upon exercise, to pase one share of Common Stock for $11.50 sulyjesgirtain adjustments, during the period commenomthe
later of thirty days after the completion by then@many of its initial Business Combination or twelmenths from the date of the consummation of thiei@ig
and terminating on the fivgear anniversary of the completion by the Compdrijsanitial Business Combination or earlier upaaemption or liquidation of tl
Trust Account. At May 15, 2013 and September 31,32 there were 15,600,000 warrants outstandingzhnhclude 5,600,000 SponsoM/arrants purchas:
by the Initial Stockholders in the Private Placetraard 10,000,000 warrants purchased in connectitinthie sale of units related to the Offering.
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Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 3— Initial Public Offering and Insider Warrants (cotinued)

The Warrants may be redeemed by the Company, aptten, in whole and not in part, at a price of@0per warrant at any time the warrants
exercisable, upon a minimum of 30 days’ prior writhotice of redemption, if, and only if, the laates price of the Comparsyshares of common stock equal
exceeds $24.00 per share (as adjusted for stdit&, sgock dividends, reorganizations and recdipdations) for any 20 trading days within a 30 fraylday
period ending three business days before the Compamds the redemption notice; and if, and onlyhiére is a current registration statement in éfigth
respect to the shares of common stock underlyinh sw@arrants.

If the Company calls the warrants for redemptiordescribed above, the Compasmyhanagement will have the option to require altéis that wish t
exercise warrants to do so on a “cashless bdsistich event, each holder would pay the exerai®ge py surrendering the warrants for that numbeshares ¢
common stock equal to the quotient obtained bydéig (x) the product of the number of shares of kmmn stock underlying the warrants, multiplied by
difference between the exercise price of the wasrand the fair market value by (y) the fair mankatue. The fair market value shall mean the aweragorte
last sale price of the shares of common stockhfer5ttrading days ending on the third trading dagrto the date on which the notice of redempiogent to th
holders of warrants.

Simultaneously with the consummation of the Offgrithe Company consummated the Private Placememn66D,000 Sponsor§Varrants at a price
$1.00 per warrant, generating total proceeds @GKE000. The SponsorgVarrants are identical to the Warrants includethenUnits sold in the Offering exct
that the Sponsor®Varrants: (i) will not be redeemable by the Compang (ii) may be exercised for cash or on a casHiesis, in each case so long as the
held by the initial purchasers or any of their pitted transferees. The purchasers of the Spon®¥déastants have also agreed not to transfer, assigelbany o
the Sponsors’ Warrants, including the common stsskable upon exercise of the SponswVsirrants (except to certain permitted transferaeg)l 30 days afte
the completion of an initial Business Combination.

Note 4— Deferred Offering Costs

Deferred offering costs consist principally of leganderwriting fees and other costs incurred tgiothe balance sheet date that are directly relatéok
Offering and that were charged to stockholdersitgqipon the completion of the Offering (See Noje 3

Note 5— Due from Affiliate

At September 30, 2013, the Company was owed $512h6 an entity that is an affiliate of the Companyhief Executive Officer for various exper
paid on its behalf. Due to the short-term natdréhe receivable, no interest in being charged.

Note 6— Note Payable

The Company issued a $150,000 principal amountaumsd promissory note to an affiliate of the ComparChief Executive Officer on February 3, 2(
The note was non-interest bearing and was payableeoconsummation of the Initial Public Offeringhe note was repaid in full on the closing of @féering.
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Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 7— Commitments and Contingencies

On May 10, 2013, the Company entered into an ageaemith the underwriters (“Underwriting AgreementPursuant to the Underwriting Agreem
the Company paid an underwriting discount of 2.00the gross proceeds of the Offering, or $4,000,000c Company will also pay the underwriters in
Offering an additional deferred underwriting disnbof 4.0% of the gross proceeds of the Offeringeferred Commissionsivhich will be placed in the Tru
Account and paid only upon consummation of a Buggr@ombination.

An affiliate of the Company Chief Executive Officer has agreed that, un#él @ompany consummates a Business Combinationll imake available t
the Company certain office space and administratik support services, as may be required by tinep@oy from time to time. The Company has agreqahy
such affiliate $7,500 per month for such servicg®mencing on May 9, 2013. For the nine month peeioded September 30, 2013, the total amount paftt
affiliate for office space and administrative sees was $35,323.

The Company entered into two consulting arrangesifemtservices to help identify and introduce tf@mPany to potential targets and provide assis
with due diligence, deal structuring, documentatio obtaining stockholder approval for a busiresabination. These agreements provide for an agdg
annual fee of $330,000 and success fee of $450yp00 the consummation of a business combinaticedit®nally, the Company may pay a discretiot
success fee of $20,000 upon the closing of a bssicembination.

On May 23, 2013, the Company entered into a fifteemth office lease for office space in New YorleWYork, commencing on June 1, 2013. The |
calls for monthly rent of $6,700 plus additionad$efor administrative support and includes fre¢ oenthe first, fifth and ninth month of the leasem. The rer
has been straighitaed for financial statement purposes. For theeninonth period ended September 30, 2013, rentnegp®taled $27,387, which inclu
$1,340 due to the straight-lining of rent.

Note 8— Stockholders’ Equity
Preferred Stock

The Company is authorized to issue 1,000,000 studreeferred stock with a par value of $0.0001 gfeare with such designation, rights and prefers
as may be determined from time to time by the Camsaboard of directors. As of September 30, 2013etla@e no shares of preferred stock issue
outstanding.
Common Stock

The Company is authorized to issue 200,000,00@starcommon stock with a par value of $0.0001speare.

In connection with the organization of the Compamy February 3, 2011, a total of 4,417,684 shaféissoCompanys common stock were sold to Caf
Acquisition Management 2 LLC (the “Sponsog) a price of approximately $0.006 per share fomggregate of $25,000. On March 25, 2013, the Sp
contributed an aggregate of 105,184 shares of tmp@ny’s common stock to the Company at no costdocellation. Effective May 9, 2013, the Company’

Board of Directors authorized a stock dividend &f $hares for each outstanding share of commok,stesulting in 5,175,000 shares outstanding. éférence
in the accompanying financial statements to thebemof shares of common stock have been retrodgtigstated to reflect these transactions.
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Capitol Acquisition Corp. Il
(a development stage company)

Notes to Condensed Financial Statements
Note 8—Stockholders’ Equity (continued)
Common Stock (continued)
On May 17, 2013, the underwriters in the Publice@ffg indicated to the Company that they would ex¢rcise the remaining portion of the over-
allotment option. As a result, on May 20, 201% @ompanys Initial Stockholders forfeited an aggregate 05,000 shares of Common Stock issued to -
prior to the Public Offering. The shares that awm to be held by the Initial Stockholders incleide250,000 shares that are subject to forfeifutieei last sale

price of the Companyg’ stock does not equal or exceed $13.00 per sharadjusted for stock splits, stock dividends, ganizations, recapitalizations and
like) for any 20 trading days within any 30-tradiday period within four years following the closinfithe Company’s initial Business Combination.
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Item 2. Management'’s Discussion and Analysis.
Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forwhroking statements within the meaning of SectioA 27 the Securities Act of 1933, as ameni
and Section 21E of the Securities Exchange Acta¥4]1 as amended (the “Exchange Act”). We have b#sesk forwardeoking statements on our curr
expectations and projections about future everttes@& forwardeoking statements are subject to known and unkniasks, uncertainties and assumptions a
us that may cause our actual results, levels afiiggt performance or achievements to be materidifferent from any future results, levels of adttiy
performance or achievements expressed or impliedsunh forward-looking statements. In some cases, gen identify forwardeoking statements |
terminology such as “may,” “should,” “could,” “wodyf’ “expect,” “plan,” “anticipate,” “believe,” “estnate,” “continue,”or the negative of such terms or o
similar expressions. Factors that might cause otritmte to such a discrepancy include, but are linoited to, those described in our other Secsitc
Exchange Commission (“SEC”) filings. Referenceswe”, “us”, “our” or the “Company”are to Capitol Acquisition Corp. I, except whehe ttontext requirt
otherwise. The following discussion should be remdonjunction with our condensed financial statats and related notes thereto included elsewhetigis
report.

Overview

We are a blank check company in the developmegesfarmed on August 9, 2010 to acquire, througheager, share exchange, asset acquisition,
purchase, plan of arrangement, recapitalizatioorgamnization or other similar business combinatiame or more businesses or entities. We do not hay
specific initial business transaction under consitlen, but we are actively searching for a tatlgetiness.

We presently have no revenue, have had lossesisicegtion from incurring formation costs and haeeother operations other than the active solioi
of a target business with which to complete a lrggrcombination. We have relied upon the salaupfecurities and loans from our officers and doetc
fund our operations.

The registration statement for our initial publffeving was declared effective on May 9, 2013. @&y 10, 2013, we filed a new registration statente
increase the size of the initial public offering 2% pursuant to Rule 462(b) under the Securitietsofh 1933, as amended. On May 15, 2013, we conmmiat
the offering and received proceeds net of the wmdier’'s discount and other offering expenses of $1940€M0and simultaneously received $5,600,000 fror
issuance of 5,600,000 warrants (“Sponsors’ Wartaisa private placement (the “Private Placemen©ur management has broad discretion with respebi
specific application of the net proceeds of thewfig and the Private Placement, although subsinéll of the net proceeds are intended to bdiegygenerall:
towards consummating a business combination sucdigss

Results of Operations

Our entire activity since inception up to the chgsidf our initial public offering on May 15, 2013as in preparation for that event. Since the affgrou
activity has been limited to the evaluation of mesis combination candidates, and we will not gé¢eenay operating revenues until the closing andpetion o
our initial business combination. We expect to ggate small amounts of namperating income in the form of interest income cash and ca:
equivalents. Interest income is not expected tsidgpificant in view of current low interest rates riskfree investments (treasury securities). We exfgectcul
increased expenses as a result of being a pubtipaoy (for legal, financial reporting, accountingdaauditing compliance), as well as for due dilicg
expenses. We expect our expenses to increasastiaity after this period.

For the three months ended September 30, 2013Gi#R] e had net losses of $272,745 and $1,701ectsply, for the nine months ended Septembe
2013 and 2012, we had net losses of $472,771 aé%2respectively, and for the period from Aug@s2010 (inception) through September 30, 2013hag
net losses of $480,016. We incurred operating resgx for the three months ended September 30, 2042012 of $291,762 and $1,701, respectivelytHe
nine months ended September 30, 2013 and 201295% 8411 and $2,269, respectively, and for the pefimeh August 9, 2010 (inception) through Septeng®
2013 of $505,086. These costs consist mainly ofieggisional and consulting fees and Delaware fraedtsix. We incurred offering costs of $666,300witgart
to the offering, which were netted against addaigraid-in capital upon the consummation of thefig.
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Liquidity and Capital Resources

As of September 30, 2013, we have cash of $542,Ir®@ddition, we had $200,023,070 in cash andwedents held in trust, of which $23,070 repres
interest income earned to be used for working ebpitd tax purposes and $200,000,000 of restricteds to be used for a business combination optwer
our common shares, in certain circumstances. ©livitg from August 9, 2010 (inception) through Mag, 2013 was to prepare for our initial publicesifig
Since May 15, 2013 our efforts have been devotedentifying an acquisition candidate. We intenduse the proceeds not held in the trust accourst tbie
interest earned on the funds held in the trust@adcthat may be released to us to fund our workeggjtal requirements. We are allowed to have selédo us u
to $1,750,000 of the interest earned in the TrustoAint (net of applicable taxes, if any) for workicapital purposes during our search for an intisdines
combination. However, there is no assurance thawilvde able to successfullgffect a business combination. As of Septembef803, no interest that can
utilized for working capital purposes has beenaség to us.

We will depend on sufficient interest being earpaedhe proceeds held in the Trust Account to prewid with additional working capital that we mac
to identify one or more target businesses, conduetdiligence and complete a Business Combinasisnwell as to pay any franchise and income taatsvik
may owe. As described elsewhere in this reportatheunts in the Trust Account may be invested anly.S. government treasury bills with a maturifyl8C
days or less or money market funds meeting cedamditions under Rule 2a-under the Investment Company Act which invesyanldirect U.S. governme
treasury obligations. The current low interest rat@ironment may make it more difficult for suctvéstments to generate sufficient funds, togethén whie
amounts available outside the Trust Account, tatecconduct due diligence, structure, negotiatecose a Business Combination. If we are requicesie!
additional capital, our sponsor, officers and dies or their affiliates may, but are not obligatedloan us funds, from time to time or at anyeijrn whateve
amount they deem reasonable in their sole discrefach loan would be evidenced by a promissorg.nidte notes would either be paid upon consummat
our initial business combination, without interest, at the holdes discretion, up to $500,000 of the notes may wexed into warrants at a price of $1.00
warrant. These warrants would be identical to fhensors warrants. If we do not complete a business coatioin, the loans will be forgiven. If we are unatd
complete a Business Combination because we doavet $ufficient funds available to us, we will becked to cease operations and liquidate the Trusbéat.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangenant$ September 30, 2013.
Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

As of September 30, 2013, we were not subject yoraarket or interest rate risk. Following the asmsnation of the our initial public offering, thet
proceeds of our initial public offering, includimgnounts in the Trust Account, have been investédl $ government treasury bills with a maturityl80 days ¢
less. Due to the short-term nature of these invexstsy we believe there will be no associated rmaltexposure to interest rate risk.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participationoof management, including our principal executficer and principal financial and account
officer, we conducted an evaluation of the effemtigss of our disclosure controls and procedure$ e end of the fiscal quarter ended SeptembgP@03, a

such term is defined in Rules 13a-15(e) and 15() under the Exchange Act. Based on this evialuabur principal executive officer and princigisancial an
accounting officer have concluded that during teeqal covered by this report, our disclosure cdatamd procedures were effective.
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Disclosure controls and procedures are designeehsoire that information required to be disclosedubyin our Exchange Act reports is recor
processed, summarized, and reported within the pien®ds specified in the SE€tules and forms, and that such information isiaedated and communicai
to our management, including our principal exeautificer and principal financial officer or persoperforming similar functions, as appropriate ltovatimely
decisions regarding required disclosure.

Changesin Internal Control over Financial Reporting

There was no change in our internal control owearicial reporting that occurred during the fisoaduder covered by this Quarterly Report on FornQL0-
that has materially affected, or is reasonablylyike materially affect, our internal control oviamancial reporting.

PART Il —=OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities andse of Proceeds from Registered Securities

In February 2011, we issued 4,417,684 shares ofmmmstock to Capitol Acquisition Management 2 LL&ur “sponsor”)for $25,000 in cash, ai
purchase price of approximately $0.01 share, imeotion with our organization. Such shares wengeidursuant to the exemption from registratiortaiorc
in Section 4(2) of the Securities Act as they waokl to an accredited investor. In March 2013, sponsor contributed an aggregate of 105,184 shudresi
common stock to our capital, resulting in our smwnewning an aggregate of 4,312,500 founsleshares. The sponsor received no considerationhfe
contribution. Such contribution was made solelyrtaintain the sponsa@’collective 20% ownership interest in our sharfesommon stock based on the t
current size of our initial public offering. Thefea, also in March 2013, our sponsor transferredaggregate of 1,078,126 foundeshares to our execut
officers and directors. In April 2013, our sponaad Dyson Dryden, our chief financial officer andigector, transferred an aggregate of 22,998 fetindshare
to Messrs. Calcano, Donaldson and Sodha, eacleetaliy resulting in our sponsor owning an aggregh®222,875 foundes’shares and Mr. Dryden owning
aggregate of 974,626 foundeshares. The shares were transferred for the pamghare consideration originally paid for by tfensferors. In May 2013, \
effected a stock dividend of 0.2 shares for eadstanding share of common stock, resulting in gaansor and officers and directors holding an agajee@
5,175,000 founder’s shares, of which 175,000 shaege subsequently forfeited.

On May 15, 2013, we consummated our initial pubffering of 20,000,000 units, including 2,000,00tts under the underwriters’ ovattotment optior
with each unit consisting of one share of commaclstind one half of one warrant, each whole wan@purchase one share of common stock. The siud
Common Stock and the Warrants included in the Umitded as a unit until July 1, 2013 when separaiging of Common Stock and Warrants began
fractional Warrants will be issued and only wholawénts will trade. Holders now have the optiorcemtinue to hold Units or separate their Units itite
component pieces. Each whole Warrant entitlesalkddr, upon exercise, to purchase one share of Gon8tock for $11.50 subject to certain adjustmedusing
the period commencing on the later of thirty dafgerahe completion by the Company of its initiald8ness Combination or twelve months from the détie
consummation of the Public Offering and terminatimgthe fiveyear anniversary of the completion by the Compdritsanitial Business Combination or ear
upon redemption or liquidation of the Trust Accaufthe units were sold at an offering price of $00.fer unit, generating gross proceed:
$200,000,000. Citigroup Global Markets Inc. anduBehe Bank Securities Inc. acted as the joint kooking managers of the initial puk
offering. Ladenburg Thalmann & Co. Inc. and Impkapital LLC served as ananagers. The units sold in the offering werestegéd under the Securit
Act of 1933 on registration statements on Form @ds. 333-187519 and 33B8503). The Securities and Exchange Commissiotaidetthe registratic
statement effective on May 9, 2013.
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Simultaneously with the consummation of the offgrizve consummated the private placement of 5,6003nsorsWarrants at a price of $1.00 |
warrant, generating total proceeds of $5,600,00@. SponsorsiVarrants are identical to the Warrants includethnUnits sold in the Public Offering except-
the Sponsorsarrants: (i) will not be redeemable by the Compang (ii) may be exercised for cash or on a casHiesis, in each case so long as they are
by the initial purchasers or any of their permittegthsferees. The purchasers of the Spon$@estants have also agreed not to transfer, assigelbany of th
Sponsors’ Warrants, including the common stockab&iupon exercise of the Sponsairrants (except to certain permitted transferaes)| 30 days after tt
completion of an initial Business Combination. $&éssuances were made pursuant to the exempdionrégistration contained in Section 4(2) of theuities
Act.

We incurred a total of $4,000,000 in underwritinigcdunts and commissions (not including deferreas¥eand $666,300 for other costs and expt
related to the offering.

After deducting the underwriting discounts and cassions and the offering expenses, the total retgads to us from the offering were $200,933,70
this amount, $200,000,000 we received from the slimits in the offering and private placemenspbnsors’ warrants was deposited into the trusiuatc

For a description of the use of the proceeds gégetia our initial public offering, see Part I, me2 of this Form 10-Q.
Item 6. Exhibits.

Exhibit No. Description

311 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002

32 Certification of Chief Executive Officer and Chieinancial Officer pursuant to Section 906 of theb@ae-Oxley Act of 2002

19




SIGNATURES

In accordance with the requirements of the Exchahgje the registrant caused this report to be sigme its behalf by the undersigned, thereunto
authorized.

CAPITOL ACQUISITION CORP. Il

By: /s/ Mark D. Ein

Mark D. Ein

Chief Executive Officer
(Principal executive officel

By: /s/ L. Dyson Drydel

L. Dyson Dryder

Chief Financial Officer

(Principal financial and accounting office

Date: November 12, 2013
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark D. Ein, certify that:
1. I have reviewed this quarterly report onrrdi0-Q of Capitol Acquisition Corp. Il;

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omitéde a material fact necessary to make the st
made, in light of the circumstances under whichhsstatements were made, not misleading with regpebe period covered by this repc

3. Based on my knowledge, the financial statements,aiher financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

4. The registrans other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (as defined in Exch:
Act Rules 13a-15(e) and 15d-15(e)) for the regmteand internal control over financial reporting @efined in Exchange Act Rules 13a-15(f) and 15¢f))
for the registrant and hav

a) Designed such disclosure controls and proceduresaused such disclosure controls and proceduries tiesigned under my supervision, to ensurt
material information relating to the registrarg, mmade known to us by others within those entipesticularly during the period in which this rep@
being prepared; ar

b) Designed such internal control over financial réipg; or caused such internal control over finahaporting to be designed under my supervisio
provide reasonable assurance regarding the rétjatmf financial reporting and the preparation @fancial statements for external purpose
accordance with generally accepted accounting iples; anc

c) Evaluated the effectiveness of the registadisclosure controls and procedures and presémtidiis report my conclusions about the effectivwne
the disclosure controls and procedures, as ofrileo&the period covered by this report based @h swaluation; an

d) Disclosed in this report any change in the regmtsainternal control over financial reporting thatcurred during the registragtmost recent fisc
quarter (the registrargt’fourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasopndikkbly to materially affect, tk
registran’s internal control over financial reporting; @

5. The registrant’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internakrob over financial reporting, to t
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material weaknesgethe design or operation of internal controgofinancial reporting which are reasonably lik&
adversely affect the registr’s ability to record, process, summarize and refpmahcial information; ant

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrand’ internal control ov
financial reporting

Date: November 12, 2013

/s/ Mark D. Ein

Mark D. Ein

Chief Executive Officer
(Principal executive officel




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, L. Dyson Dryden, certify that:
1. I have reviewed this quarterly report on Forn-Q of Capitol Acquisition Corp. Il

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéie a material fact necessary to make the st
made, in light of the circumstances under whichhsstatements were made, not misleading with regpebe period covered by this repc

3. Based on my knowledge, the financial statements,aiher financial information included in this repdairly present in all material respects theaficia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskint¢his report

4. The registrans other certifying officer(s) and | are responsifde establishing and maintaining disclosure cdstemd procedures (as defined in Exch:
Act Rules 13a-15(e) and 15d-15(e)) for the regmteand internal control over financial reporting @efined in Exchange Act Rules 13a-15(f) and 15¢f))
for the registrant and hav

a) Designed such disclosure controls and proceduresaused such disclosure controls and proceduries tiesigned under my supervision, to ensurt
material information relating to the registrarg, mmade known to us by others within those entipesticularly during the period in which this rep@
being prepared; ar

b) Designed such internal control over financial réipg; or caused such internal control over finahaporting to be designed under my supervisio
provide reasonable assurance regarding the rétjatmf financial reporting and the preparation @fancial statements for external purpose
accordance with generally accepted accounting iples; anc

c) Evaluated the effectiveness of the registadisclosure controls and procedures and presémtidiis report my conclusions about the effectivwne
the disclosure controls and procedures, as ofrileo&the period covered by this report based @h swaluation; an

d) Disclosed in this report any change in the regmtsainternal control over financial reporting thatcurred during the registragtmost recent fisc
quarter (the registrargt’fourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasopndikkbly to materially affect, tk
registran’s internal control over financial reporting; @

5. The registrant’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internakrob over financial reporting, to t
registran’s auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

a) All significant deficiencies and material weaknesgethe design or operation of internal controgofinancial reporting which are reasonably lik&
adversely affect the registr’s ability to record, process, summarize and refpmahcial information; ant

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrand’ internal control ov
financial reporting

Date: November 12, 2013

/s/ L. Dyson Drydei

L. Dyson Dryder

Chief Financial Officer

(Principal financial and accounting office




EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Capiaquisition Corp. Il (the “Company”) on Form 19; for the period ended September 30, 2013 as\iigdthe
Securities and Exchange Commission (the “Repoeiph of the undersigned, in the capacities andhermates indicated below, hereby certifies purst@mit
U.S.C. Section 1350, as adopted pursuant to Seefi6rof the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the sgg@ments of Section 13(a) or 15(d) of the Se@siftxchange Act of 1934; and

2. The information contained in the Refairly presents, in all material respects, tmaficial condition and results of operation of tlwerpany.

Dated: November 12, 2013

/s/ Mark D. Ein

Mark D. Ein
Chief Executive Office
(Principal executive officel

/sl L. Dyson Drydet

L. Dyson Dryder
Chief Financial Office
(Principal financial and accounting office




