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CAPITOL ACQUISITION CORP. Il (“CAPITOL”) INTENDS TOHOLD PRESENTATIONS FOR CERTAIN OF ITS STOCKHOLDERS
AS WELL AS OTHER PERSONS WHO MIGHT BE INTERESTED RURCHASING CAPITOL’'S SECURITIES, IN CONNECTION
WITH THE PROPOSED TRANSACTION WITH LINDBLAD EXPEDIIONS, INC. (“LINDBLAD"), AS DESCRIBED IN THE
CURRENT REPORT ON FORM 8-K FILED BY CAPITOL ON MARC10, 2015. THE CONTENTS OF THIS CURRENT REPORT ON
FORM 8-K MAY BE DISCUSSED AT SUCH PRESENTATIONS.

CAPITOL HAS FILED A PRELIMINARY PROXY STATEMENT WIH THE SECURITIES AND EXCHANGE COMMISSION (“SEC”)
IN CONNECTION WITH THE PROPOSED TRANSACTION. STOCKH.DERS OF CAPITOL AND OTHER INTERESTED PERSONS
ARE ADVISED TO READ THE PRELIMINARY PROXY STATEMENTAND, WHEN AVAILABLE, THE DEFINITIVE PROXY
STATEMENT IN CONNECTION WITH CAPITOL'S SOLICITATIONOF PROXIES FOR THE SPECIAL MEETING BECAUSE THESE
PROXY STATEMENTS WILL CONTAIN IMPORTANT INFORMATION SUCH PERSONS CAN ALSO READ CAPITOL'S FINAL
PROSPECTUS, DATED MAY 10, 2013, AND CAPITOL’S ANNUAREPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED
DECEMBER 31, 2014 FOR A DESCRIPTION OF THE SECURIAQLDINGS OF THE CAPITOL OFFICERS AND DIRECTORS AND
THEIR INTERESTS AS SECURITY HOLDERS IN THE SUCCESBFCONSUMMATION OF THE PROPOSED TRANSACTION. THE
DEFINITIVE PROXY STATEMENT WILL BE MAILED TO SECURTYHOLDERS OF CAPITOL AS OF A RECORD DATE TO BE
ESTABLISHED FOR VOTING ON THE PROPOSED TRANSACTIOSNECURITYHOLDERS WILL ALSO BE ABLE TO OBTAIN A
COPY OF THE DEFINITIVE PROXY STATEMENT, WITHOUT CHRGE, BY DIRECTING A REQUEST TO: CAPITOL
ACQUISITION CORP. II, 509 "STREET, N.W., WASHINGTON, D.C 20004. THE PRELIMINARPROXY STATEMENT AND THE
DEFINITIVE PROXY STATEMENT, ONCE AVAILABLE, AND THEFINAL PROSPECTUS AND ANNUAL REPORT ON FORM 10-K
CAN ALSO BE OBTAINED, WITHOUT CHARGE, AT THE SECURIES AND EXCHANGE COMMISSION’S INTERNET SITE
(http://www.sec.gov).

ADDITIONAL INFORMATION AND FORWARD-LOOKING STATEMENTS

THIS REPORT IS NOT A PROXY STATEMENT OR SOLICITATMDOF A PROXY, CONSENT OR AUTHORIZATION WITH
RESPECT TO ANY SECURITIES OR IN RESPECT OF THE PRXSED TRANSACTION AND SHALL NOT CONSTITUTE AN
OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUWHE SECURITIES OF CAPITOL OR LINDBLAD, NOR SHALL
THERE BE ANY SALE OF ANY SUCH SECURITIES IN ANY STRE OR JURISDICTION IN WHICH SUCH OFFER, SOLICITATINQ
OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION ORUALIFICATION UNDER THE SECURITIES LAWS OF SUCH
STATE OR JURISDICTION.




THIS REPORT INCLUDES “FORWARD-LOOKING STATEMENTSLINDBLAD’S ACTUAL RESULTS MAY DIFFER FROM ITS
EXPECTATIONS, ESTIMATES AND PROJECTIONS AND, CONSEENTLY, YOU SHOULD NOT RELY ON THESE FORWARD
LOOKING STATEMENTS AS PREDICTIONS OF FUTURE EVENT®/ORDS SUCH AS “EXPECT,” “ESTIMATE,” “PROJECT,”
“BUDGET,” “FORECAST,” “ANTICIPATE,” “INTEND,” “PLAN ,” "MAY,” “WILL,” “COULD,” “SHOULD,” “BELIEVES,”
“PREDICTS,” “POTENTIAL,” “CONTINUE,” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY SUCH FORWARD-
LOOKING STATEMENTS. THESE FORWARD-LOOKING STATEMENT INCLUDE, WITHOUT LIMITATION, CAPITOL’S AND
LINDBLAD'S EXPECTATIONS WITH RESPECT TO FUTURE PERIRMANCE, ANTICIPATED FINANCIAL IMPACTS OF THE
PROPOSED TRANSACTION; APPROVAL OF THE PROPOSED TRIMMCTION BY SECURITY HOLDERS; THE SATISFACTION
OF THE CLOSING CONDITIONS TO THE PROPOSED TRANSA©®N; AND THE TIMING OF THE COMPLETION OF THE
PROPOSED TRANSACTION.

THESE FORWARD-LOOKING STATEMENTS INVOLVE SIGNIFICAN RISKS AND UNCERTAINTIES THAT COULD CAUSE THE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THE EXPECED RESULTS. MOST OF THESE FACTORS ARE OUTSIDE
THE PARTIES’ CONTROL AND DIFFICULT TO PREDICT. FAGDRS THAT MAY CAUSE SUCH DIFFERENCES INCLUDE:
BUSINESS CONDITIONS; WEATHER AND NATURAL DISASTERSHANGING INTERPRETATIONS OF GAAP; OUTCOMES OF
GOVERNMENT REVIEWS; INQUIRIES AND INVESTIGATIONS A® RELATED LITIGATION; CONTINUED COMPLIANCE WITH
GOVERNMENT REGULATIONS; LEGISLATION OR REGULATORY EVIRONMENTS, REQUIREMENTS OR CHANGES
ADVERSELY AFFECTING THE BUSINESS IN WHICH LINDBLAOS ENGAGED; FLUCTUATIONS IN CUSTOMER DEMAND;
GENERAL ECONOMIC CONDITIONS; AND GEOPOLITICAL EVEN$ AND REGULATORY CHANGES. OTHER FACTORS
INCLUDE THE POSSIBILITY THAT THE PROPOSED TRANSACDN DOES NOT CLOSE, INCLUDING DUE TO THE FAILURE T
RECEIVE REQUIRED SECURITY HOLDER APPROVALS, OR THRAILURE OF OTHER CLOSING CONDITIONS.

THE FOREGOING LIST OF FACTORS IS NOT EXCLUSIVE. ADDONAL INFORMATION CONCERNING THESE AND OTHER
RISK FACTORS WILL BE CONTAINED IN CAPITOL’S FILINGSNITH THE SEC. ALL SUBSEQUENT WRITTEN AND ORAL
FORWARD-LOOKING STATEMENTS CONCERNING CAPITOL ANDINDBLAD, THE PROPOSED TRANSACTION OR OTHER
MATTERS AND ATTRIBUTABLE TO CAPITOL AND LINDBLAD OR ANY PERSON ACTING ON THEIR BEHALF ARE
EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE CAUTI®IARY STATEMENTS ABOVE. READERS ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE UPON ANY FORWAR-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DAE
MADE. NEITHER CAPITOL NOR LINDBLAD UNDERTAKE OR ACEPT ANY OBLIGATION OR UNDERTAKING TO RELEASE
PUBLICLY ANY UPDATES OR REVISIONS TO ANY FORWARD-LOKING STATEMENT TO REFLECT ANY CHANGE IN THEIR
EXPECTATIONS OR ANY CHANGE IN EVENTS, CONDITIONS ORIRCUMSTANCES ON WHICH ANY SUCH STATEMENT IS
BASED, EXCEPT AS REQUIRED BY APPLICABLE LAW.




Item 8.01 Other Events.

On May 19, 2015, Capitol Acquisition Corp. Il (tf@ompany”) received notice that the Nasdaq HearPPgsel had granted the
Company a further extension to regain compliandh thie continued listing requirements of The Nas8amck Market (“Nasdaq”) until July
1, 2015. As previously reported, the Nasdaqg HeariPanel had initially granted the Company until M&y 2015 to meet the conditions of its
decision, which included completing a business daatibn meeting all initial listing criteria fordting on Nasdaq. The Company now has
until July 1, 2015 to meet such requirements. Tam@any anticipates closing its proposed busineswotion with Lindblad Expeditions
Inc. by June 30, 2015. Failure to comply with tbaditions of the Nasdaq Hearings Panel could réstlte delisting of the Company’s
securities from Nasdag. There can be no assurhatéhe Company will be able to satisfy these dioms.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: May 22, 201 CAPITOL ACQUISITION CORP. lI

By: /s/ Mark D. Ein

Mark D. Ein
Chief Executive Officer




