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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1
TO

FORM S-3
 

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933
 

QUINPARIO ACQUISITION CORP. 2
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

 

47-1347291
(I.R.S. Employer

Identification No.)
 

c/o Quinpario Partners LLC
12935 N. Forty Drive, Suite 201

St. Louis, MO 63141
(314) 548-6200

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

D. John Srivisal, President and Chief Executive Officer
Quinpario Acquisition Corp. 2
c/o Quinpario Partners LLC

12935 N. Forty Drive, Suite 201
St. Louis, MO 63141

(314) 548-6200
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
 

Christian O. Nagler, Esq.
David A. Curtiss, Esq.
Kirkland & Ellis LLP
601 Lexington Avenue

New York, New York 10022
(212) 446-4800

 

Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  o
 

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x
 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  o
 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities act registration
statement number of the earlier effective registration statement for the same offering.  o
 

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  o
 

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  o
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.
 

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller Reporting Company o
    
  

(Do not check if a
smaller reporting company)

Emerging growth company x

CALCULATION OF REGISTRATION FEE
 

          

Title of Each Class of Securities
to be Registered

 

Amount to be
Registered(1)(2)

 

Proposed
Maximum
Offering

Price
Per Share

 

Proposed
Maximum
Aggregate
Offering

Price
 

Amount of
Registration Fee(4)

 

Shares of Common Stock, $0.0001 par value per share
 

25,533,571
 

$ 9.99(3) $ 255,080,375(2) $ 29,564(5)
             
 

(1)                                  In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover an
indeterminate number of additional shares to be offered or issued from stock splits, stock dividends or similar transactions with respect to the shares being registered.

(2)                                  Includes (i) 8,033,571 shares of Common Stock registered for resale by the Selling Stockholders named in this registration statement and (ii) 17,500,000 shares of
Common Stock issuable upon the exercise of warrants issued in the registrant’s initial public offering.

(3)                                  Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act, based on the average of the high and low prices
of the Common Stock on The Nasdaq Stock Market (“Nasdaq”) on June 28, 2017.

(4)                                  Calculated by multiplying the estimated aggregate offering price of the securities being registered by 0.0001159.
(5)                                  Previously paid.
 
 

 

 



 
EXPLANATORY NOTE

 
The sole purpose of this Amendment No. 1 to Registration Statement on Form S-3 is to file the opinion of Kirkland & Ellis LLP as Exhibit 5.1 to the

registration statement as indicated in Item 16(a) of Part II of this amendment and to restate Item 17 of Part II.  No change is made to Part I or Items 13, 14 or
15 of Part II of the registration statement and those items have therefore been omitted.  Accordingly, this amendment consists only of the facing page, this
explanatory note, Items 16(a) and 17 of Part II, the signature page of the registration statement and the exhibit filed herewith.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 16.  Exhibits and Financial Statement Schedules
 

(a)                                 Exhibits.
 

The exhibit index attached hereto is incorporated herein by reference.
 
Item 17.    Undertakings
 

(a)   The undersigned registrant hereby undertakes:
 

(1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement.

 
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change
in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

 
(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the Registration

Statement or any material change to such information in the Registration Statement;
 

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

 
(2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 
(3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4)   That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(A)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement;

 
(B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on

Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the
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date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of
the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to



such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; and

 
(C) Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration

statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use.

 
(b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s

annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

(c)   Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of St. Louis, State of Missouri, on July 10, 2017.

 
 

QUINPARIO ACQUISITION CORP. 2
   
 

By: /s/ D. John Srivisal
  

D. John Srivisal
  

President and Chief Executive Officer
 
 
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons on July 10, 2017 in the capacities
indicated.
 

Name
 

Title
   

/s/ D. JOHN SRIVISAL
 

President and Chief Executive Officer (Principal Executive Officer, Principal
Financial Officer and Principal Accounting Officer)D. John Srivisal

 

   
*

 

Chairman of the Board
Paul J. Berra III

 

 

   
*

 

Director
Edgar G. Hotard

 

 

   
*

 

Director
W. Thomas Jagodinski

 

 

   
*

 

Director
Ilan Kaufthal

 

 

   
*

 

Director
Roberto Mendoza

 

 

   
*

 

Director
Dr. John Rutledge

 

 

   
*

 

Director
Shlomo Yanai

 

 

   
   

*By: /s/ D. John Srivisal
 

 

 

D. John Srivisal
 

 

 

Attorney-in-Fact
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EXHIBIT INDEX

 
Exhibit
Number

 
Description

1.1*
 

Form of Underwriting Agreement
2.1(1)

 

Business Combination Agreement, dated as of February 21, 2017, by and among Quinpario Acquisition Corp. 2, Quinpario Merger Sub
I, Inc., Quinpario Merger Sub II, Inc., Novitex Holdings, Inc., SourceHOV Holdings, Inc., Novitex Parent, L.P, HOVS LLC and Handson
Fund 4 I, LLC

2.2(2)
 

Modification Agreement, dated as of June 15, 2017.
4.1(3)

 

Specimen common stock certificate
4.2(4)

 

Specimen warrant certificate
5.1**

 

Opinion of Kirkland & Ellis LLP
23.1(5)

 

Consent of Marcum LLP
23.2(5)

 

Consent of KPMG LLP
23.3(5)

 

Consent of PricewaterhouseCoopers LLP
23.4

 

Consent of Kirkland & Ellis LLP (included in Exhibit 5.1)
24.1(5)

 

Power of Attorney
 

*                                         To be filed, if necessary, after effectiveness of this registration statement by an amendment to the registration statement or incorporated by reference
from documents filed or to be filed with the SEC under the Exchange Act.

(1)                                 Incorporated by reference to the Registrant’s Current Report on Form 8-K, filed on February 22, 2017.
(2)                                 Incorporated by reference to the Registrant’s Current Report on Form 8-K, filed on June 21, 2017.
(3)                                 Incorporated by reference to Exhibit 4.2 of the Amendment No. 2 to the Registrant’s Registration Statement on Form S-1, filed December 11, 2014.
(4)                                 Incorporated by reference to Exhibit 4.3 of the Amendment No. 2 to the Registrant’s Registration Statement on Form S-1, filed December 11, 2014.
(5)                                 Previously filed with the Registrant’s Registration Statement on Form S-3, filed July 5, 0217 and incorporated herein by reference.
**                                  Filed herewith.
 

6



Exhibit 5.1
 

 
 

601 Lexington Avenue
 

 

New York, New York 10022
 

   
 

(212) 446-4800 Facsimile:
  

(212) 446-4900
 

www.kirkland.com
 

 
July 10, 2017

 
Quinpario Acquisition Corp. 2
12935 North Forty Drive
Saint Louis, Missouri 63141
 
Ladies and Gentlemen:
 

We are acting as special counsel to Quinpario Acquisition Corp. 2, a Delaware corporation (the “Company”), in connection with the preparation of
the Registration Statement on Form S-3 (as amended or supplemented, the “Registration Statement”) originally filed with the Securities and Exchange
Commission (the “Commission”) on July 5, 2017 under the Securities Act of 1933, as amended (the “Securities Act”), by the Company. The Registration
Statement relates to the offer and sale from time to time, pursuant to Rule 415 of the General Rules and Regulations promulgated under the Securities Act, of
(i) 8,033,571 shares of Common Stock, par value $0.0001 per share, of the Company (“Common Stock”) to be sold by the selling stockholders named in the
Registration Statement, and (ii) 17,500,000 shares of Common Stock issuable upon the exercise of warrants issued in the the Company’s initial public
offering (“Warrant Common Stock”). The shares of Common Stock and Warrant Common Stock set forth in clauses (i) and (ii) of the preceding sentence are
herein referred to as the “Shares.”
 

In connection with the registration of the Shares, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such
documents, corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the organizational documents
of the Company, (ii) minutes and records of the corporate proceedings of the Company, (iii) the Registration Statement and the exhibits thereto, and (iv) that
certain Warrant Agreement between Continental Stock Transfer & Trust Company and the Company dated January 22, 2015 governing the issuance of the
Warrant Common Stock.
 

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all
documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity
of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the authority of
such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all documents by the parties
thereto other than the Company. We have not independently established or verified any facts relevant to the opinions expressed herein, but have relied upon
statements and representations of the officers and other representatives of the Company.
 

We have also assumed that:
 

(i) the Registration Statement will be effective and will comply with all applicable laws at the time the Shares are offered as contemplated by the
Registration Statement; and
 

 
(ii) all Shares will be sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and

the appropriate Prospectus Supplement.
 

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of the opinion
that:
 

1.                                      With respect to the shares of Common Stock to be offered pursuant to the Registration Statement by the selling stockholders named in the
Registration Statement, such shares have been duly authorized and are validly issued, fully paid and non-assessable; and
 

2.                                      With respect to the shares of Warrant Common Stock to be offered pursuant to the Registration Statement by the Company, when such
shares are issued pursuant to the terms of the Warrant Agreement, such shares will have been duly authorized and validly issued, fully paid and non-
assessable.
 

Our opinion expressed above is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of any
laws except the General Corporation Law of the State of Delaware, including the applicable provisions of the Delaware constitution and reported judicial
decisions interpreting these laws.
 

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference to
our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 

We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the securities or
“Blue Sky” laws of the various states to the sale of the Shares.
 



This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. The
Shares may be sold from time to time on a delayed or continuous basis, and this opinion is limited to the laws, including the rules and regulations, as in effect
on the date hereof, which laws are subject to change with possible retroactive effect. We assume no obligation to revise or supplement this opinion should the
present federal securities laws of the United States or the General Corporation Law of the State of Delaware be changed by legislative action, judicial decision
or otherwise.
 

This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or otherwise
relied upon for any other purpose.
 

 
 

Sincerely,
  
 

/s/ KIRKLAND & ELLIS LLP
 


