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Item 1.01. Entry into a Material Definitive Agreement.
The information set forth under item 5.07 is inamgted herein by reference.

Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.
The information set forth under item 5.07 is incogied herein by reference.

Item 5.07.  Submission of Matters to a Vote of Secity Holders.

On May 14, 2015, Capitol Acquisition Corp. Il (th@ompany” or “Capitol”) held a special meeting dbskholders (the “Meeting”
At the Meeting, the stockholders approved the foitgy items: (i) an amendment to the Companmended and Restated Certificat:
Incorporation (the “Charter”) to extend the dateviyich Capitol has to consummate a business coribimé&he “Extension”)to July 31
2015 (the “Extension Amendmentnd (ii) an amendment to the Charter to allow tbielérs of the shares of Capitol common stock issn
the Company’s initial public offering (the “IPO,hd such shares, the “public sharet’elect to convert their public shares into thew rat:
portion of the funds held in the trust account legthed at the time of the IPO (the “trust accoyiiftthe Extension is implemented (i
“Conversion Amendment”)The affirmative vote of holders of a majority oktissued and outstanding shares of the Companyeagaged ti
approve each of the proposals. The purpose of #tenEion was to allow the Company more time to detepits previously announc
proposed business combination with Lindblad Expekt, Inc. (“Lindblad”).

Set forth below are the final voting results focleaf the proposals:

Extension Amendment

The Extension Amendment was approved. The votiggltewere as follows:

For Against Abstentions Broker Nor-Votes
22,303,16: 0 500 0

Conversion Amendment

The Conversion Amendment was approved. The votsglts were as follows:

For Against Abstentions Broker Nor-Votes
22,303,162 0 500 0

At the meeting, a stockholder holding 28 publicresgproperly exercised his rigtut convert his public shares into a pro rata pa
of the trust account at a conversion price of 30@eOr share, or an aggregate of $280. Capitolprilmptly distribute such amount from
trust account to the holder of such shares. Theairdmy amount of approximately $200 million in ttiest accountincluding interest earn
on the funds in trust, can be used in connectidh thie business combination with Lindblad.

Promptly after completion of the Meeting, on May, 2815, the Company filed with the Secretary ot&ud the State of Delaware
amendment to the Charter (the “Charter Amendmesetjing forth the Extension Amendment and the Csior Amendment, a copy
which is attached as Exhibit 3.1 hereto and isripomated by reference herein.

Also promptly after completion of the Meeting, onaiM 14, 2015, the Company entered into Amendment N¢he 1IMTA
Amendment”) to the Investment Management Trust Agrent, dated as of May 10, 2013 (as amended, thest Agreement”)between th
Company and Continental Stock Transfer & Trust Canyp The IMTA Amendment extends the terminationedsét forth in the Tru
Agreement to reflect the Extension and permitsidigtion and distribution of the trust account te #xtent necessary to convert the 28 sl
into cash as described above. A copy of the IMTAefidment is attached as Exhibit 10.1 hereto anttrporated by reference herein.




The foregoing summaries of the Charter Amendmedtthe IMTA Amendment are qualified in their entyrdty reference to the te
of the Charter Amendment and the IMTA Amendment.

Additional Information

Capitol has filed a preliminary proxy statementhwthe Securities and Exchange Commission (“SE@"fonnection with it
previously announced business combination with hiad. Stockholders of Capitol and other interegtedsons are advised to read
preliminary proxy statement and, when available, definitive proxy statement in connection with @alps solicitation of proxies for ti
special meeting being held to approve the busiocestination because the proxy statement will contaportant information. Such persi
can also read Capitol’s final prospectus, dated M&y2013, and Capitol’s annual report on FornK1f@r the fiscal year ended December
2014 for a description of the security holdingstlod Capitol officers and directors and their ingéseas security holders in the succe:
consummation of the proposed business combinakiom definitive proxy statement will be mailed tegety holders of Capitol as of a rec:
date to be established for voting on the proposesinless combination. Security holders will alsoabée to obtain a copy of the definit
proxy statement, without charge, by directing ausst to: Capitol Acquisition Corp. Il, 509 7th StteN.W., Washington, D.C 20004. 1
preliminary proxy statement and the definitive pretatement, once available, and the final proggeanhd annual report on Form KOsar
also be obtained, without charge, at the SEC’snetesite (http://www.sec.gov).

Item 7.01. Regulation FD Disclosure.

On May 14, 2015, the Company issued a press refgasmincing the Extension. A copy of the pressasglas attached to this reg
as Exhibit 99.1.

The information under this ltem 7.01, including théhibit attached hereto, is intended to be furisand shall not be deemed “filed”
for purposes of Section 18 of the Securities Exgkafict of 1934 (the “Exchange Actty otherwise subject to the liabilities of that tier,
nor shall it be deemed incorporated by referencaniyn filing under the Securities Act or the Exchagct, except as expressly set fortt
specific reference in such filing.

Item 9.01. Financial Statements, Pro Forma Financial Informaton and Exhibits.
(d) Exhibits:

Exhibit Description

3.1 Original Amended and Restated Certificate of Inooation of Capitol Acquisition Corp. |
3.2 Amendment to Amended and Restated Certificate adriporation of Capitol Acquisition Corp.
10.1 Amendment No. 1, dated as of May 14, 2015, to lmeat Management Trust Agreement, dated as of Mgy2Q13, by an

among Capitol Acquisition Corp. Il and Continersébck Transfer & Trust Compan

99.1 Press release dated May 14, 2(




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 14, 201 CAPITOL ACQUISITION CORP. I

By: /s/ Mark D. Ein

Mark D. Ein
Chief Executive Office




Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

CAPITOL ACQUISITION CORP. Il

Pursuant to Section 245 of the
General Corporation Law of the State of Delaware

CAPITOL ACQUISITION CORP. Il, a corporation exisgirunder the laws of the State of Delaware (the pGmation”), by its Chie
Executive Officer, hereby certifies as follows:

1. The name of the Corporation is “Capiotuisition Corp. I1.”

2. The Corporatiog’Certificate of Incorporation was filed in the ioff of the Secretary of State of the State of Dalawor
August 9, 2010.

3. This Amended Restated Certificate afohporation restates, integrates and amends thiffi€zge of Incorporation of tr
Corporation.
4, This Amended and Restated Certificdténoorporation was duly adopted by joint writtennsent of the directors a

stockholders of the Corporation in accordance wWithapplicable provisions of Sections 141(f), 22& and 245 of the General Corpora
Law of the State of Delaware (“GCL").

5. The text of the Certificate of Incorption of the Corporation is hereby amended anaiedto read in full as follows:
FIRST: The name of the corporation is Capitol Asifion Corp. Il (hereinafter sometimes referreésahe “Corporation”).

SECOND: The registered office of the Corporatiommide located at 615 S. DuPont Hwy., Kent Coubtyyer, Delaware. The nai
of its registered agent at that address is NatiGoaborate Research, Ltd.

THIRD: The purpose of the Corporation shall be ngage in any lawful act or activity for which corptions may be organiz
under the GCL.




FOURTH: The total number of shares of all clasdesapital stock which the Corporation shall havéhauity to issue is 201,000,0
of which 200,000,000 shares shall be Common Stbtheopar value of $0.0001 per share and 1,000s0@0es shall be Preferred Stock of
par value of $0.0001 per share.

A. Preferred StockThe Board of Directors is expressly granted atithto issue shares of the Preferred Stock, in@anmore
series, and to fix for each such series such vgowers, full or limited, and such designationgferences and relative, participating, optir
or other special rights and such qualificationsjtiitions or restrictions thereof as shall be staied expressed in the resolution or resolu
adopted by the Board of Directors providing for theue of such series (a “Preferred Stock Designgtiand as may be permitted by
GCL. The number of authorized shares of PrefertedkSmay be increased or decreased (but not bdiewntimber of shares thereof t
outstanding) by the affirmative vote of the holdefs majority of the voting power of all of theeth outstanding shares of the capital sto«
the Corporation entitled to vote generally in thecgon of directors, voting together as a sindéss, without a separate vote of the holde
the Preferred Stock, or any series thereof, urdesste of any such holders is required pursuaathioPreferred Stock Designation.

B. Common StockExcept as otherwise required by law or as othervgirovided in any Preferred Stock Designation
holders of the Common Stock shall exclusively psss#l voting power and each share of Common Sthek have one vote.

FIFTH: The name and mailing address of the solerjmmrator of the Corporation are as follows:
Name Address

Jeffrey M. Gallan Graubard Miller
The Chrysler Building
405 Lexington Avenu
New York, New York 1017-

SIXTH: The introduction and the following provis®ifA) through (J) of this Article Sixth shall appaiyring the period commenci
upon the filing of this Certificate of Incorporatiand terminating upon the consummation of any fiBess Combination,and may not k
amended during the “Target Business Acquisitiond@érdefined below). A “Business Combinatioshall mean any merger, share exche
asset acquisition, stock purchase, recapitalizateorganization or other similar Business Comlmainvolving the Corporation and one
more businesses or entities (“Target Business"Target Businesses”Yhe Business Combination of one or more Target rBassies mu
together have a fair market value of at least 8@%h@assets held in the Trust Account (excludimgdeferred underwriting commissions
taxes payable on the income earned on the Trustuktl at the time of the agreement to enter in®itiitial Business Combination. If t
Corporation acquires less than 100% of the equitgrésts or assets of a Target Business, the pooficcuch Target Business that
Corporation acquires is what will be valued forgmses of the 80% of net assets test. Additiondlthe Corporation acquires less than 1(
of the equity interests or assets of a Target Bgsiror Businesses in a Business Combination, tingo@xaion will not enter into a Busine
Combination unless either the Corporation or itsliguistockholders acquire at least a controllingiiast in the Target Business (meaning
less than 50.1% of the voting equity interestshia Target Business or all or substantially all k¢ aissets of such Target Business).
aggregate fair market value of the portion of tlaegEt Business or Businesses acquired by the Cadiporshall be equal to at least 80% of
balance in the Trust Account (excluding deferredamwriting discounts and commissions) at the tifhguch acquisition.




The “fair market valuefor purposes of this Article Sixth will be deterrathby the Board of Directors of the Corporationdubagpol
one or more standards generally accepted by tlandial community (such as actual and potentialssadarnings, cash flow and/or b
value). If the Board of Directors is unable to ipdadently determine the fair market value of theg€aBusiness, the Corporation will obt
an opinion from an independent investment banking fthat is a member of the Financial Industry Ratpry Authority (“FINRA”) with
respect to the satisfaction of such criteria.

The “Target Business Acquisition Period” shall meha period from the effectiveness of the regigirastatement on Form 5-
(“Registration Statement”) filed with the Securtiand Exchange Commission (“*Commission”) in coripectvith the Corporatiors initial
public offering (“IPO”") up to and including the $irto occur of (a) a Business Combination or (B)Tlermination Date (defined below).

A. Prior to the consummation of any Besis Combination, the Corporation shall submit sBakiness Combination to
stockholders for approval (“Proxy Solicitationpursuant to the proxy rules promulgated under tbeuSties Exchange Act of 1934,
amended (“Exchange Act”).

B. In connection with any proposed Buss€ombination, the Corporation will consummatehsBasiness Combination ol
if a majority of the outstanding shares of Commaock present and entitled to vote at the meetingpjorove the Business Combination
voted for the approval of such Business Combination

C. Upon consummation of the IPO, the @oaion shall deliver, or cause to be dellveredﬁﬁeposn into the Trust Account
defined below) at least $150,000,000 (or $172,08D,0 the underwriters’ ovesllotment option is exercised in full), comprisirfg
$145,400,000 of the net proceeds of the IPO, inetu&5,250,000 in Deferred Underwriting Compensat{or $167,450,000 of the 1
proceeds, including $6,900,000 in Deferred UnddemgiCompensation, if the ovatlotment option is exercised in full) and (ii) $80,000 ¢
the proceeds from the Corporation’s issuance alalisa private placement of 4,600,000 warrante (thponsors’ Warrants'jssued to it
initial stockholders.




D. In the event that a Business Combamaits approved in accordance with the above papagid) and is consummated by
Corporation, any holder of shares of Common Staikl 81 the IPO (“IPO SharesWho voted on the proposal to approve such Bus
Combination, whether such holder voted in favoagainst such Business Combination, may, contempotesty with such vote, demand 1
the Corporation convert his IPO Shares into cablsoldemanded, the Corporation shall, promptlyrafiemsummation of the Busint
Combination, convert such shares into cash at aslpeme price equal to the quotient determined kiditig (i) the amount then held in t
Trust Account (as defined below) less any inconxegeowed on such funds but not yet paid, calculagedf two business days prior to
consummation of the Business Combination, by (i§ total number of IPO Shares then outstandingh(suice being referred to as
“Conversion Price”)The Corporation may require any holder of IPO Shavko demands that the Corporation convert suchSR&es int
cash to either tender such holder’s certificatethéoCorporatiors transfer agent at any time prior to the vote riakiethe stockholder meeti
relating to such Business Combination or to delidasir shares to the transfer agent electronicadiyng the Depository Trust Compansy’
DWAC (Deposit/Withdrawal At Custodian) System ayyame prior to the vote taken at the stockholderetmg relating to such Busini
Combination.

Notwithstanding the foregoing, a holder of IPO Sfsatogether with any affiliate of his or any otperson with whom he is acting
concert or as a “group” (within the meaning of Satt13(d)(3) of the Exchange Act) (“Group®ith, will be restricted from demandi
conversion with respect to 10% or more of the IR@r8s. Accordingly, all IPO Shares beneficially edrby such holder or any other pel
with whom such holder is acting in concert or &raup with in excess of 10% or more of the IPO 8kawill remain outstanding followil
consummation of such Business Combination in theenaf the stockholder and not be converted. “TAmstount” shall mean the tru
account established by the Corporation at the gonsation of its IPO and into which a certain amoahthe net proceeds of the IPC
deposited, including any amount that is or will ¢hee and payable as deferred underwriting discoants commissions (theDeferrec
Underwriting Compensation”) pursuant to the terms @aonditions of the underwriting agreement (thenderwriting Agreement”Yo be
entered into between the Corporation and the uniters of the IPO, as well as the proceeds of tbep@ration’s issuance of sponsors’
warrants in a private placement prior to the IPlDasdescribed in the Registration Statement.

E. The Corporation will not consummatg &usiness Combination unless it has net tangigdets of at least $5 million ug
consummation of such Business Combination.




F. In the event that the Corporation does consummate a Business Combination by the tHt€r) 21 months from tt
consummation of the IPO or (ii) 24 months from tomsummation of the IPO in the event that a laifentent, agreement in principle
definitive agreement to complete a Business Contibimavas executed within 21 months from the closifighe IPO but was not comple
within such 21-month period (such later date beafgrred to as the “Termination Datethe Corporation shall (i) cease all operations pt
for the purposes of winding up, (ii) as promptlyraasonably possible but not more than ten (10nbas days thereafter, redeem 100% c
IPO Shares for cash for a redemption price peresbgual to the amount then held in the Trust Actdaonluding the interest earned there
less any income or franchise taxes payable, divigethe total number of IPO Shares then outstan@ivigch redemption will complete
extinguish such holdersights as stockholders, including the right to reedurther liquidation distributions, if any), siglet to applicable lav
and (iii) as promptly as reasonably possible follgvsuch redemption, subject to approval of thepBrations then stockholders and sub
to the requirements of the GCL, including the adwptof a resolution by the Board pursuant to Sec2d5(a) of the GCL finding tl
dissolution of the Corporation advisable and thevigion of such notices as are required by saidi@e@75(a) of the GCL, dissolve ¢
liquidate the balance of the Corporation’s net @ss$e its remaining stockholders, as part of thepGmtions plan of dissolution ai
liquidation, subject (in the case of clauses (i}l 4iii) above) to the Corporatiam’'obligations under the GCL to provide for clainigreditor:
and other requirements of applicable law.

G. A holder of IPO Shares shall be estditbnly to receive distributions from the Trust Aagot in the event (i) he demai
conversion of his shares in accordance with paphgia above in connection with any Proxy Solicitatiar (ii) that the Corporation has
consummated a Business Combination by the Termimddate. In no other circumstances shall a holddP® Shares have any right
interest of any kind in or to the Trust Account.

H. Unless and until the Corporation hassummated a Business Combination as permittedruhde Article Sixth, th
Corporation may not consummate any other Businessbihation, whether by merger, capital stock exglearasset acquisition, stc
purchase, reorganization or other similar Busin@ssibination, transaction or otherwise. The Corponashall not consummate a Busir
Combination with an entity that is affiliated wittmy of the Corporatios’ officers, directors or sponsor including (i) amity that is either
portfolio company of, or has otherwise received aeanal financial investment from, any private @égdund or investment company (or
affiliate thereof) that is affiliated with any dfi¢ foregoing, (ii) an entity in which any of thadgoing or their affiliates are currently pas:
investors, (iii) an entity in which any of the fgang or their affiliates are currently officers directors, or (iv) an entity in which any of
foregoing or their affiliates are currently invegstdarough an investment vehicle controlled by themess the Corporation has obtaine
opinion from an independent investment banking fismich is a member of FINRA and the approval of ajority of the Corporatiors
disinterested independent directors that the Bssi@mbination is fair to the Corporatieninaffiliated stockholders from a financial poif
view.

l. Prior to a Business Combination, theaRl of Directors may not issue (i) any shares om@on Stock or any securit
convertible into Common Stock; or (ii) any secastiwhich participate in or are otherwise entitleéumny manner to any of the proceeds ir
Trust Account or which vote as a class with the @am Stock on a Business Combination.




J. The Board of Directors shall be diddeto three classes: Class A, Class B and Claseh€.number of directors in et
class shall be as nearly equal as possible. Afitsteclection of directors by the incorporatore timcorporator shall elect a Class C directo
a term expiring at the Corporatia@third Annual Meeting of Stockholders. The Clasgit@ctor shall then appoint additional Class Aa<3l E
and Class C directors, as necessary. The direictdtass A shall be elected for a term expiringhat first Annual Meeting of Stockholde
the directors in Class B shall be elected for mtekpiring at the second Annual Meeting of Stocklkot and the directors in Class C sha
elected for a term expiring at the third Annual Kieg of Stockholders. Commencing at the first Anndeaeting of Stockholders, and at e
annual meeting thereafter, directors elected taesd those directors whose terms expire shall detesl for a term of office to expire at
third succeeding annual meeting of stockholderer dfteir election. Except as the GCL may otherwégpiire, in the interim between anr
meetings of stockholders or special meetings afkétolders called for the election of directors andihhe removal of one or more directors
the filling of any vacancy in that connection, ngvdreated directorships and any vacancies in therdof Directors, including unfille
vacancies resulting from the removal of directansdause, may be filled by the vote of a majorityth® remaining directors then in offi
although less than a quorum (as defined in the @atjwn’s Bylaws), or by the sole remaining director. Alledtors shall hold office until ti
expiration of their respective terms of office amdil their successors shall have been electedjaatified. A director elected to fill a vacar
resulting from the death, resignation or removalaoflirector shall serve for the remainder of thi term of the director whose dee
resignation or removal shall have created suchn@cand until his successor shall have been elestddjualified.

SEVENTH: The following provisions are inserted fitne management of the business and for the corafuttte affairs of th
Corporation, and for further definition, limitatiand regulation of the powers of the Corporatio afits directors and stockholders:

A. Election of directors need not be lajldit unless the by-laws of the Corporation so ey

B. The Board of Directors shall have pmaver, without the assent or vote of the stockhsld® make, alter, amend, char
add to or repeal the by-laws of the Corporatioprasided in the by-laws of the Corporation.

C. The directors in their discretion mayomit any contract or act for approval or ratifica at any annual meeting of
stockholders or at any meeting of the stockholdatted for the purpose of considering any suchoaaontract, and any contract or act
shall be approved or be ratified by the vote ofhb&lers of a majority of the stock of the Corpamatwhich is represented in person o
proxy at such meeting and entitled to vote thefpatvided that a lawful quorum of stockholders beré represented in person or by pri
shall be as valid and binding upon the Corporatiod upon all the stockholders as though it had kmsroved or ratified by eve
stockholder of the Corporation, whether or notabetract or act would otherwise be open to ledalcatbecause of directorsiterests, or fc
any other reason.




D. In addition to the powers and authesithereinbefore or by statute expressly confeupamh them, the directors are her
empowered to exercise all such powers and do elti aats and things as may be exercised or doneeb@arporation; subject, nevertheles
the provisions of the statutes of Delaware, of @éstificate of Incorporation, and to any laws from time to time made by the stockholc
provided, however, that no by-law so made shaldliavate any prior act of the directors which wobkive been valid if such Hgw had nc
been made.

EIGHTH: A. A director of theo€poration shall not be personally liable to thergmation or its stockholders 1
monetary damages for breach of fiduciary duty aBrector, except for liability (i) for any breach the directors duty of loyalty to th
Corporation or its stockholders, (ii) for acts anissions not in good faith or which involve intemtal misconduct or a knowing violation
law, (iii) under Section 174 of the GCL, or (iv)rfany transaction from which the director derivedraproper personal benefit. If the GCI
amended to authorize corporate action further alatmg or limiting the personal liability of direws, then the liability of a director of t
Corporation shall be eliminated or limited to thdldst extent permitted by the GCL, as so amendey. repeal or modification of th
paragraph A by the stockholders of the Corporasiball not adversely affect any right or protectimfna director of the Corporation w
respect to events occurring prior to the time ahsrepeal or modification.

B. The Corporation, to the full extentipéted by Section 145 of the GCL, as amended ftione to time
shall indemnify all persons whom it may indemnifyrguant thereto. Expenses (including attornégss) incurred by an officer or directo
defending any civil, criminal, administrative, mvestigative action, suit or proceeding for whiclels officer or director may be entitled
indemnification hereunder shall be paid by the Geapon in advance of the final disposition of saaiion, suit or proceeding upon receig
an undertaking by or on behalf of such directoofficer to repay such amount if it shall ultimatdlg determined that he is not entitled t
indemnified by the Corporation as authorized hereby

NINTH: Whenever a compromise or arrangement is gsed between this Corporation and its creditorangr class of them and
between this Corporation and its stockholders graass of them, any court of equitable jurisdieti@ithin the State of Delaware may, on
application in a summary way of this Corporationobrany creditor or stockholder thereof or on tipplecation of any receiver or receiv
appointed for this Corporation under Section 29ITitie 8 of the Delaware Code or on the applicatidrirustees in dissolution or of ¢
receiver or receivers appointed for this Corporatioder Section 279 of Title 8 of the Delaware Cordier a meeting of the creditors or ¢
of creditors, and/or of the stockholders or classtockholders of this Corporation, as the case b&yo be summoned in such manner a
said court directs. If a majority in number reprag®y threefourths in value of the creditors or class of cted, and/or of the stockholders
class of stockholders of this Corporation, as tagecmay be, agree to any compromise or arrangeamehto any reorganization of t
Corporation as a consequence of such compromiserangement, the said compromise or arrangementhensaid reorganization shall
sanctioned by the court to which the said applicatias been made, be binding on all the creditoidass of creditors, and/or on all
stockholders or class of stockholders, of this Goapon, as the case may be, and also on this Catipn.




IN WITNESS WHEREOF, the Corporation has causedAlmended and Restated Certificate of Incorporatiohe signed by Ma
D. Ein, its Chief Executive Officer, as of the #@ay of May, 2013.

/s/ Mark D. Ein
Mark D. Ein, Chief Executive Office




Exhibit 3.2

AMENDMENT
TO THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CAPITOL ACQUISITION CORP. Il

Pursuant to Section 242 of the

Delaware General Corporation Law

The undersigned, being a duly authorized officer @APITOL ACQUISITION CORP. Il  (the “Corporation”),a corporatio
existing under the laws of the State of Delawaogschereby certify as follows:

1.

2.

The name of the Corporation is Capitol Acquisiti@orp. II.

The Corporatios’ Certificate of Incorporation was filed in theio# of the Secretary of State of the State of Datawon Augu:
9, 2010, and an Amended and Restated Certificaliecofporation was filed in the office of the Seiarg of State of the State
Delaware on May 10, 201

This Amendment to the Amended and Restated Catifiof Incorporation amends the Amended and Restgstificate ¢
Incorporation of the Corporatio

This Amendment to the Amended and Restated Cetifiof Incorporation was duly adopted by the affitive vote of th
holders of a majority of the stock entitled to vatea meeting of stockholders in accordance wighpitovisions of Section 242
the General Corporation Law of the State of Delawtre“GCL").

The text of Paragraph (f) of ARTICLE SIXTH is heyeéamended and restated to read in full as follc

In the event that the Corporation does not consus@mausiness Combination by July 31, 2015 (su¢é Heing referred to

the “Termination Date”)the Corporation shall (i) cease all operations pkéer the purposes of winding up, (i) as promk
reasonably possible but not more than ten (10nlessidays thereafter, redeem 100% of the IPO Sfareash for a redempti
price per share equal to the amount then held enTtust Account, including the interest earneddber less any income

franchise taxes payable, divided by the total numiifeIPO Shares then outstanding (which redemptiolh completely
extinguish such holdersights as stockholders, including the right to reedurther liquidation distributions, if any), selot tc
applicable law, and (iii) as promptly as reasongigsible following such redemption, subject torappl of the Corporatios’
then stockholders and subject to the requiremeintseoGCL, including the adoption of a resolution the Board pursuant

Section 275(a) of the GCL finding the dissolutidrtlte Corporation advisable and the provision afhsnotices as are requil
by said Section 275(a) of the GCL, dissolve andiitigte the balance of the Corporat®met assets to its remain
stockholders, as part of the Corporat®plan of dissolution and liquidation, subjectttie case of clauses (ii) and (iii) above
the Corporation’s obligations under the GCL to jpdevfor claims of creditors and other requiremeritapplicable law.

. The text of Paragraph (g) of ARTICLE SIXTH is heyedimended and restated to read in full as foll

A holder of IPO Shares shall be entitled only toeree distributions from the Trust Account in theset (i) such holder demar
conversion of its shares in accordance with papgfa above in connection with any Proxy Solicitatidii) such holde
demands conversion of its shares in accordanceamitamendment of this Certificate of Incorporatpwoviding for dissentin
holders of IPO Shares to demand conversion of sheles prior to the Termination Date or (iii) ttia¢ Corporation has r
consummated a Business Combination by the Terrim&late. In no other circumstances shall a holfi#© Shares have a
right or interest of any kind in or to the Trustedant.




IN WITNESS WHEREOF, | have signed this Amendmenithi® Amended and Restated Certificate of Incorjmmahis 14" day o
May, 2015.

By: /s/ L. Dyson Drydet

Name:L. Dyson Dryder
Title: Chief Financial Office




Exhibit 10.1
AMENDMENT NO.1TO
INVESTMENT MANAGEMENT TRUST AGREEMENT

This Amendment No. 1 (this “Amendment8ated as of May 14, 2015, to the Trust Agreemestdéfined below) is made by ¢
among Capitol Acquisition Corp. Il, a Delaware amgtion (including its successors and assigns;3RAC”) and Continental Stock Trans
& Trust Company (“Trustee”). All terms used but wefined herein shall have the meanings assign#iteto in the Trust Agreement.

WHEREAS, SPAC and the Trustee entered into an tmest Management Trust Agreement dated as of MayQ03 (the Trust
Agreement”); and

WHEREAS, Section 1(i) of the Agreement sets fortle terms that govern the liquidation of the Trustcéunt under tt
circumstances described therein; and

WHEREAS, at a special meeting of stockholders ef $PAC (the “Special Meetingheld on May 14, 2015, the SPAC stockhol
approved (i) a proposal (the “Extension Propost&l"amend the SPAG’amended and restated certificate of incorporatgorovide that tr
date by which SPAC shall be required to effect siBess Combination shall be July 31, 2015 (the éBston Amendment”)and (ii) ¢
proposal (the “Conversion Proposal”) to amend tRAS’'s amended and restated certificate of incorporatiaallow the holders of shares
common stock issued in the IPO (the “Public Shareselect to convert their Public Shares into thpeo rata portion of the funds held in
Trust Account if the Extension is implemented (t6enversion Amendment”); and

WHEREAS, on the date hereof, the SPAC is filing EBx¢éension Amendment and Conversion Amendment tughSecretary of Ste
of the State of Delaware.

NOW THEREFORE, in consideration of the foregoingd aiie representations, warranties, covenants ane€eagnts here
contained and other good and valuable considerati@enreceipt and sufficiency of which is herebkramwvledged, the parties hereto her
agree as follows:

1. Section 1(i) of the Agreement isdisramended by deleting the existing Section f(i)s entirety and replacing it with 1
following:

0] Commence liquidation of the Trustodunt only after and promptly after receipt ofdamly in accordance wit
the terms of a letter (“Termination Letterijy a form substantially similar to that attachedete as either Exhibit A or Exhibit
hereto, (subject in the case of Exhibit B, to thevfsions below) signed on behalf of the CompanyitbyChief Executive Office
President or Chairman of the Board of Directors Sadretary or Assistant Secretary and affirmeddunsel for the Company,
complete the liquidation of the Trust Account anstribute the Property in the Trust Account onlydiected in the Terminatic
Letter and the other documents referred to theneinyided, however, that in the event that a Teatiim Letter has not be
received by the Trustee by July 31, 2015 (“TermoratDate”), the Trust Account shall be liquidated in accordamdth the
procedures set forth in the Termination Letterchiéa as Exhibit B to the stockholders of recordrenTermination Date.




2. A new Section 1(j) of the Agreeminhereby added as follows:

)] Effect conversions of shares hejdRublic Stockholders (the “Converting Stockholderthat properly soug
conversion of such shares at the Compsu8pecial Meeting of Stockholders held on May 1, 2and tendered such shares tc
Trustee prior to the vote at such meeting (“TendeSbares”)at a conversion price of $10.00 per share, by digting a sufficier
portion of the Trust Account to pay the aggregat®uant for the Tendered Shares and distributing sunbunt to the Converti
Stockholders, only after and promptly after receiptand only in accordance with, the terms ofteetein a form substantially simil
to that attached hereto as Exhibit E hereto, sigmedehalf of the Company by its Chief Executivédi€@f, President or Chairman
the Board of Directors and Secretary or Assistaar&ary.

3. The first sentence of Section 3(bdhe Agreement is hereby amended by deleting xiistieg sentence in its entirety ¢
replacing it with the following:

Subject to the provisions of Section 7(h) of thigrdement, hold the Trustee harmless and indemhéyTrustee from and agair
any and all expenses, including reasonable codassland disbursements, or loss suffered by thsetdeun connection with a
claim, potential claim, action, suit or other predang brought against the Trustee involving anynelaor in connection with ar
claim or demand which in any way arises out ofedates to this Agreement, the services of the €mibereunder, or the Propert
any income earned from investment of the Propémgtuding any claim arising from any amendmentto$ tAgreement, except 1
expenses and losses resulting from the Trusteass giegligence, fraud or willful misconduct.

4. Section 7(c) of the Agreement isehgramended by deleting the existing Section #(d)si entirety and replacing it w
the following:

(c) This Agreement contains the ergiggeement and understanding of the parties herigor@spect to the subje
matter hereof. This Agreement or any provision beneay only be changed, amended or modified byitingrsigned by each of t
parties hereto; provided, however, that no sucmghaamendment or modification may be made withioeifprior written consent
the Representatives. As to any claim, crdssm or counterclaim in any way relating to thigrBement, each party waives the rigl

trial by jury.
5. A new Exhibit E attached heretoesdiy added to the Agreement immediately followkixdpibit D of the Agreement.
6. All other provisions of the Agreemshall remain unaffected by the terms hereof.




7. This Amendment may be signed in mampber of counterparts, each of which shall berggiral and all of which shall t
deemed to be one and the same instrument, witlsah® effect as if the signatures thereto and hevete upon the same instrumen:
facsimile signature shall be deemed to be an @igignature for purposes of this Amendment.

8. This Amendment is intended to b&ulhcompliance with the requirements for an Amerahinto the Agreement as requi
by Section 7(c) of the Agreement, and every deffedulfilling such requirements for an effective andment to the Agreement is her
ratified, intentionally waived and relinquished &lj parties hereto.

9. This Amendment shall be governedabgl construed and enforced in accordance withave bf the State of New Yo
without giving effect to conflicts of law princigethat would result in the application of the sahst/e laws of another jurisdiction.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF , the parties hereto have duly executed this Ameamdras of the day and year first ab

written.

Acknowledged and agreed:

CITIGROUP GLOBAL MARKETS INC.

By: /s/ Neil Shah

Name:Neil Shah
Title: Managing Directo

DEUTSCHE BANK SECURITIES INC.

By: /s/ Frank Windels

Name:Frank Windels
Title: Managing Directo

CAPITOL ACQUISITION CORP. Il

By: /s/ L. Dyson Dryden

Name:L. Dyson Dryder
Title: Chief Financial Office

CONTINENTAL STOCK TRANSFER & TRUST
COMPANY

By: /s/ Steven Nelson

Name Steven Nelsol
Title: Presiden




Exhibit E
[ Letterhead of Company]

, 20!

Continental Stock Transfer & Trust Company
17 Battery Place

New York, New York 1000«

Attn: Frank DiPaolo

Re: Trust Account No. 53-157349- Disbursal Lette

Gentlemen:

Pursuant to paragraph 1(j) of the Investment Mamegye Trust Agreement between Capitol AcquisitionrpCal (“Company”) anc
Continental Stock Transfer & Trust Company (“TreS)edated as of May 10, 2013, as amended by Amendment. Nhereto dated as
May 14, 2015 (‘Trust Agreementhis is to advise you that the Company has heldezial meeting of stockholders pursuant to whia
holders of Tendered Shares have propeantyhs@o convert such shares into cash as furtheoritbeed in the Trust Agreement.

In accordance with the terms of the Trust Agreemeethereby authorize you to liquidate such investis in the Trust Account as shall
required to effect the conversion of the Tenderear& and promptly convert those shares into caslescribed in the Trust Agreement.
shall commence distribution of such funds in acaoo#® with the terms of the Trust Agreement andSheond Amended and Rest:
Certificate of Incorporation of the Company and phall oversee the distribution of the funds.
Capitalized terms used but not defined herein hla@eneanings ascribed to them in the Trust Agreémen

Very truly yours,

CAPITOL ACQUISITION CORP. i

By:

Name:Mark D. Ein
Title: Chief Executive Officer and Secrete




Exhibit 99.1

@ CAPITOL

ACQUISITIONII

Capitol Acquisition Corp. Il Shareholders Approve Extension to
Consummate Merger with Lindblad Expeditions

WASHINGTON, May 14, 2015- Capitol Acquisition Corp. Il (NASDAQ: CLAC; "Capit today announced that it has received stockhr
approval to extend the date by which it must comepdéebusiness combination to July 31, 2015 (theé€fsion”).

Capitol obtained the Extension in order to allowrendime to complete its previously announced bissineombination with Lindble
Expeditions, Inc. (“Lindblad”).While the Extension allows Capitol until July 31015 to complete the business combination, Ce
anticipates closing the proposed business combimaty June 30, 2015.

At the special meeting held to approve the Extendgapitol also received stockholder approval tovaholders of public shares in Capito
convert their shares into a pro rata portion of ¢tash held in Capitdd’ trust account in connection with the Extensione Gharehold:
exercised such right for 28 shares, representigglamption amount of $280. A total of approximate®00 million, including interest earr
on the funds in trust, remains in Capitol’s trust@unt to be used in the business combination hifttiblad.

ADDITIONAL INFORMATION ABOUT THE TRANSACTION ANDWH ERE TO FIND IT

In connection with the proposed business combinatiith Lindblad, Capitol has filed a preliminaryopy statement with the SEC to be u

at its special meeting in lieu of annual meetingtotkholders to approve the proposed businessioatiin and certain other related mati
Stockholders are advised to read the preliminaoxyistatement and, when available, the definitivexp statement in connection with
solicitation of proxies for such meeting because fghoxy statement will contain important informaticGuch persons can also read Capstol’
final prospectus, dated May 10, 2013, and Capitnfisual report on Form 1K-for the fiscal year ended December 31, 2014 fdescriptiol

of the security holdings of the Capitol officersdadirectors and their interests as security holderthe successful consummation of
proposed business combination. The definitive pretggement will be mailed to stockholders as of@rd date established for the mee
Stockholders will also be able to obtain a copyhef proxy statement, without charge, by directimgg@uest to: Capitol Acquisition Corp.
509 7th Street, N.W., Washington, D.C. 20004. Thedipinary proxy statement and definitive proxytstaent, once available, can alsc
obtained, without charge, at the SEC’s internet @hittp://www.sec.goy.




About Capitol Acquisition Corp. I

Capitol Acquisition Corp. Il is a public investmewn¢hicle formed for the purpose of effecting a neergacquisition or similar busine
combination. Capitol is led by Chairman and Chiréé&utive Officer Mark D. Ein, and Director and Chitgnancial Officer L. Dyson Dryde
Capitol's securities are quoted on the NASDAQ stxthange under the ticker symbols CLAC, CLACW @id\CU. The company, whic
raised $200 million of cash proceeds in an injiablic offering in May 2013, is Mark Ein's secondbficly traded acquisition vehicle. T
first, Capitol Acquisition Corp., created Two Harbdnvestment Corp. (NYSE: "TWQ"), a leading moggareal estate investment ti
(REIT) with a current market capitalization of mdhan $3.8 billion.

FORWARD LOOKING STATEMENTS

This written communication contains forward-lookisttements that involve risks and uncertaintiexceming Capitob proposed busine
combination with Lindblad, Lindblad’ expected financial performance, as well as rt#teggic and operational plans. Actual events aultg
may differ materially from those described in thistten communication due to a number of risks andertainties. The potential risks i
uncertainties include, among others, the posgitiliat the proposed business combination will hese or that the closing may be dela
the reaction of Lindblad’ customers to the proposed business combinatemergl economic conditions; or the occurrence gf ewvent
change or other circumstances that could givetagbe termination of the merger agreement. In tamidi please refer to the documents
Capitol files with the SEC. The filings by Capitdentify and address other important factors thatlad cause its financial and operatic
results to differ materially from those containedthe forwardlooking statements set forth in this written comication. Capitol is under 1
duty to update any of the forward-looking stateraexiter the date of this written communication@aform to actual results.




