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Filed Pursuant to Rule 424(b)(3)
Registration Statement No. 333-248711
LETTER TO STOCKHOLDERS OF HAYMAKER ACQUISITION CORP. II

Haymaker Acquisition Corp. II
650 Fifth Avenue, Floor 10
New York, NY 10019

Dear Haymaker Acquisition Corp. II Stockholders:

Haymaker Acquisition Corp. II, a Delaware corporation (“Haymaker”), ARKO Corp., a Delaware corporation (together with, unless the context
otherwise requires, its consolidated subsidiaries for periods following the Business Combination (“New Parent”), Punch US Sub, Inc., a Delaware
corporation (“Merger Sub I”’), Punch Sub Ltd., a company organized under the laws of the State of Israel (“Merger Sub II”’), and ARKO Holdings Ltd., a
company organized under the laws of the State of Israel (“Arko”), entered into a business combination agreement (the “Business Combination Agreement”)
pursuant to which Merger Sub I will merge with and into Haymaker, with Haymaker surviving the merger as a wholly-owned subsidiary of New Parent
(the “First Merger”), and then Merger Sub II will merge with and into Arko, with Arko surviving the merger as a wholly-owned subsidiary of New Parent
(the “Second Merger,” and collectively with the other transactions described in the Business Combination Agreement and the GPM Equity Purchase
Agreement (as defined below), the “Business Combination”). Arko, as a wholly owned subsidiary of New Parent, will maintain a registered office in the
State of Israel. The First Merger shall become effective upon the filing of a certificate of merger with the Secretary of State of the State of Delaware
executed in accordance with, and in such form as is required by, the relevant provisions of the Delaware General Corporation Law (the “DGCL”) (such
date and time being hereinafter referred to as the “First Effective Time”). The Second Merger shall become effective upon the issuance by the Companies
Registrar of the Certificate of Merger for the Second Merger in accordance with Section 323(5) of the Companies Law 5759-1999 of the State of Israel
(together with the rules and regulations thereunder, the “ICL”) (such date and time being hereinafter referred to as the “Second Effective Time”).

Contemporaneously with the execution of the Business Combination Agreement, New Parent, Haymaker and each of the entities that are party
thereto and listed on Exhibit B thereto (the “GPM Minority Investors™) entered into an equity purchase agreement (the “GPM Equity Purchase
Agreement”), pursuant to which, at the closing of the Business Combination, New Parent will purchase, directly or indirectly, from the GPM Minority
Investors their equity interests in GPM Investments, LLC (“GPM?”) in exchange for shares of common stock of New Parent, par value $0.0001 (“New
Parent Common Stock”). As a result of the Business Combination, New Parent will indirectly own 100% of GPM, which operates Arko’s current business.

Each warrant to purchase shares of Haymaker Class A Common Stock is exercisable for one share of Haymaker Class A Common Stock at an
exercise price of $11.50, as contemplated under the Haymaker Warrant Agreement (a “Haymaker Warrant”). At the First Effective Time, each Haymaker
Warrant that is outstanding immediately prior to the First Effective Time will, pursuant to the terms of that certain warrant agreement, dated June 6, 2019,
by and between Haymaker and Continental Stock Transfer & Trust Company, as amended by the warrant assignment, assumption and amendment
agreement, dated as of the date of the closing of the Business Combination, by and among Haymaker, New Parent, and Continental Stock Transfer & Trust
Company (as so amended, the “Haymaker Warrant Agreement”), cease to represent the right to acquire one share of Haymaker Class A Common Stock
and shall be converted in accordance with the terms of such Haymaker Warrant Agreement, at the First Effective Time, into a right to acquire one share of
New Parent Common Stock (each, a “New Parent Warrant” and collectively, the “New Parent Warrants™) on substantially the same terms that were in
effect immediately prior to the First Effective Time under the terms of the Haymaker Warrant Agreement.

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000 New
Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common Stock that
would otherwise be issuable to the Sponsor will be deferred (as further described below). Subject to the terms and conditions of the Business Combination
Agreement, no more than five business days following the occurrence of Trigger Event 1 (as defined below) or Trigger Event 2 (as defined below), New
Parent will issue to the Sponsor (i) 2,000,000 shares
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of New Parent Common Stock in the case of Trigger Event 1, and (ii) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 2 (such
shares, the “Deferred Shares”). “Trigger Event 1” will occur on (i) the first day the Required VWAP (as defined below) of the New Parent Common Stock
is greater than or equal to $13.00 per share (subject to adjustment as set forth in the Business Combination Agreement) or (ii) a change of control of New
Parent where the shares of New Parent Common Stock are sold for at least $13.00 per share (subject to adjustment as set forth in the Business
Combination Agreement), in each case, only if such event occurs prior to the 5-year anniversary of the closing of the Business Combination. “Trigger
Event 2” will occur on (i) the first day the Required VWAP of the New Parent Common Stock is greater than or equal to $15.00 per (subject to adjustment
as set forth in the Business Combination Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common Stock are sold for
at least $15.00 per share (subject to adjustment as set forth in the Business Combination Agreement), in each case, only if such event occurs prior to the 7-
year anniversary of the closing of the Business Combination. “Required VWAP” means either (A) the 5-day volume weighed average price, if the average
daily trading volume during such 5-day period equals or exceeds the average daily trading volume for the 180-day period following the Closing or (B) the
20-day volume weighted average price.

At the Second Effective Time, each ordinary share, par value 0.01 New Israeli Shekel per share, of Arko (all such issued and outstanding shares,
including those to be issued in respect of Arko’s restricted stock units, are collectively referred to as the “Arko Ordinary Shares”) issued and outstanding
immediately prior to the Second Effective Time will be cancelled and, subject to the terms of the Business Combination Agreement, each holder of Arko
Ordinary Shares will receive the following consideration, at such holder’s election:

1. Option A (Stock Consideration): The number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to
the quotient of (i) such holder’s Consideration Value divided by (ii) $10.00.

2. Option B (Mixed Consideration): (A) a cash amount equal to 10% of such holder’s Consideration Value (the “Cash Option B Amount”) plus
(B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s Consideration
Value divided by $10.00, minus (ii) such holder’s Cash Option B Amount divided by $8.50.

3. Option C (Mixed Consideration): (A) a cash amount equal to 20.913% of such holder’s Consideration Value (the “Cash Option C Amount”)
plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s
Consideration Value divided by $10.00, minus (ii) such holders Cash Option C Amount divided by $8.50.

For purposes of the above calculations, “Consideration Value” for a holder of Arko Ordinary Shares is an amount equal to the product of (a) the
number of Arko Ordinary Shares held by such holder immediately prior to the Second Effective Time multiplied by (b) the Company Per Share Value.
The “Company Per Share Value” is an amount equal to the quotient of $717,273,400 divided by the total number of issued and outstanding or issuable
Arko Ordinary Shares, in each case, as of the Second Effective Time. Up to $150,000,000 of cash consideration will be available to holders of Arko
Ordinary Shares (including Key Arko Shareholders) if they all were to select Option C. Notwithstanding the foregoing, after giving effect to the
obligations of the Voting Support Shareholders (as defined below) under the Voting Support Agreements (as defined below), in which certain holders of
Arko Ordinary Shares have agreed to elect either Option A or Option B, under no circumstance shall the actual aggregate (x) cash consideration exceed
$100,045,000 nor (y) shares of New Parent Common Stock to be issued to Arko shareholders exceed 59,957,382 (if the aggregate Cash Consideration is
$100,045,000) or 71,727,340 (if the aggregate Cash Consideration is $0). In addition, each holder of Arko Ordinary Shares will be entitled to receive a pro
rata payment, in the form of a dividend or additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least
five business days before Closing. For more information, see “The Business Combination Agreement—Consideration to be Received in the Business
Combination.”

Below is an illustration of what a hypothetical Arko Public Shareholder would receive per Arko Ordinary Share under each merger consideration
option, assuming there are issued and outstanding or issuable Arko
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Ordinary Shares as of the Second Effective Time equal to 829,698,484 (which represents the number of such shares as of September 10, 2020). In addition
to the stock consideration and cash consideration received under each option, the hypothetical Arko Public Shareholder will be entitled to receive a pro rata
payment, in the form of a dividend or additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least five
business days before Closing. This illustration results in a Company Per Share Value (and a Consideration Value per Arko Ordinary Share) of $0.86,
which is calculated as the quotient of $717,273,400 divided by the 829,698,484 shares assumed to be issued and outstanding or issuable Arko Ordinary
Shares as of the Second Effective Time.

1. Option A: The hypothetical Arko Public Shareholder will receive 0.086 shares of New Parent Common Stock per Arko Ordinary Share that
he, she, or it holds. The stock consideration is calculated as the quotient of (i) $0.86, the Consideration Value per Arko Ordinary Share for
the hypothetical Arko Public Shareholder, divided by (ii) $10.00.

2. Option B: The hypothetical Arko Public Shareholder will receive 0.076 shares of New Parent Common Stock per Arko Ordinary Share and
$0.086 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option B Amount is $0.086 per Arko Ordinary
Share, calculated as 10% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option B Amount per Arko Ordinary Share divided by $8.50.

3. Option C: The hypothetical Arko Public Shareholder will receive 0.065 shares of New Parent Common Stock per Arko Ordinary Share and
$0.18 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option C Amount per Arko Ordinary Share is $0.18,
calculated as 20.913% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option C Amount per Arko Ordinary Share divided by $8.50.

Haymaker’s units, Haymaker Class A Common Stock and Haymaker Warrants are currently listed on the Nasdaq Capital Market, under the symbols
“HYACU,” “HYAC,” and “HYACW,” respectively. Upon the closing of the Business Combination, Haymaker securities are expected to be delisted from
Nasdaq. Shares of New Parent Common Stock and New Parent Warrants are expected to trade under the symbols “ARKO” and “ARKOW,” respectively,
following the consummation of the Business Combination.

Haymaker is holding a special meeting of its stockholders in order to obtain the stockholder approvals necessary to complete the Business
Combination. At the Haymaker special meeting of stockholders, which will be held on December 8, 2020, at 10:00 a.m., Eastern time, virtually at
https://www.virtualshareholdermeeting.com/HY AC2020, unless postponed or adjourned to a later date, Haymaker will ask its stockholders to adopt the
Business Combination Agreement, thereby approving the Business Combination, and approve the other proposals described in this proxy
statement/prospectus. In light of public health concerns regarding the COVID-19 pandemic, the special meeting of stockholders will be held in a virtual
meeting format only. You will not be able to physically attend the special meeting.

As described in this proxy statement/prospectus, certain shareholders of Arko are parties to voting support agreements with Haymaker (the “Voting
Support Agreements”) whereby such shareholders agreed to, among of things, vote all of their Arko Ordinary Shares in favor of approving the Business
Combination and other proposed transactions (together, the “Proposed Transactions”) contemplated by the Business Combination Agreement. Collectively,
as of September 10, 2020, these Arko shareholders held approximately 64% of the outstanding Arko Ordinary Shares.
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After careful consideration, the respective Haymaker and Arko boards of directors have unanimously approved the Business Combination
Agreement and the board of directors of Haymaker has approved the other proposals described in this proxy statement/prospectus, and each of the
Haymaker and Arko boards of directors has determined that it is advisable to consummate the Business Combination. The board of directors of Haymaker
recommends that its stockholders vote “FOR” the proposals described in this proxy statement/prospectus. When you consider the board of directors’
recommendation of these proposals, you should keep in mind that certain of our directors and officers have interests in the Business Combination that may
conflict with your interests as a stockholder.

More information about Haymaker, Arko and the Proposed Transactions is contained in this proxy statement/prospectus. You are urged to read
the accompanying proxy statement/prospectus, including the financial statements and annexes and other documents referred to herein, carefully
and in their entirety. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER “RISK
FACTORS” BEGINNING ON PAGE 47 OF THIS PROXY STATEMENT/PROSPECTUS.

On behalf of our board of directors, I thank you for your support and look forward to the successful completion of the Business Combination.

Sincerely,

/s/ Steven J. Heyer

Steven J. Heyer
November 6, 2020 Chief Executive Officer and Executive Chairman

This proxy statement/prospectus is dated November 6, 2020, and is first being mailed to the stockholders of Haymaker on or about that date.

NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS OR ANY OF THE
SECURITIES TO BE ISSUED IN THE BUSINESS COMBINATION, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS
COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN
THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL OFFENSE.
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Haymaker Acquisition Corp. II
650 Fifth Avenue, Floor 10
New York, NY 10019

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 8, 2020

To the Stockholders of Haymaker Acquisition Corp. II:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders (the “special meeting”) of Haymaker Acquisition Corp. II, a Delaware
corporation (“Haymaker,” “we,” “our” or “us”), will be held on December 8, 2020, at 10:00 a.m., Eastern time, virtually at
https://www.virtualshareholdermeeting.com/HY AC2020. You are cordially invited to virtually attend the special meeting for the following purposes:

1. The “Business Combination Proposal”—to approve and adopt the Business Combination Agreement, dated as of September 8, 2020 (as it
may be amended from time to time, the “Business Combination Agreement”), by and among Haymaker Acquisition Corp. I, a Delaware
corporation (“Haymaker””), ARKO Corp., a Delaware corporation (together with, unless the context otherwise requires, its consolidated
subsidiaries for periods following the Business Combination “New Parent”), Punch US Sub, Inc., a Delaware corporation (“Merger Sub 1),
Punch Sub Ltd., a company organized under the laws of the State of Israel (“Merger Sub II”’), and ARKO Holdings Ltd., a company
organized under the laws of the State of Israel (“Arko”), and the transactions contemplated thereby (including the First Merger), pursuant to
which Merger Sub I will merge with and into Haymaker, with Haymaker surviving the merger as a wholly-owned subsidiary of New Parent
(the “First Merger”), and then Merger Sub II will merge with and into Arko, with Arko surviving the merger as a wholly-owned subsidiary of
New Parent (the “Second Merger,” and collectively with the other transactions described in the Business Combination Agreement and the
GPM Equity Purchase Agreement (as defined below), the “Business Combination”);

2. The “Lock-Up Agreement Proposal”—to approve and ratify the entry into the Registration Rights and Lock-Up Agreement with the Sponsor,
the directors and officers of Haymaker, and the other parties thereto (the “Registration Rights and Lock-Up Agreement”).

3. The “Incentive Plan Proposal”—to approve and adopt the ARKO Corp. 2020 Incentive Compensation Plan established to be effective after
the closing of the Business Combination.

4. The “Stockholder Adjournment Proposal”—a proposal to authorize the adjournment of the special meeting to a later date or dates, if
necessary, to permit further solicitation and voting of proxies if, based on the tabulated vote at the time of the special meeting, there are not
sufficient votes to approve the Business Combination Proposal or Public Stockholders have elected to redeem an amount of Haymaker
Class A Common Stock such that the minimum available cash condition to the closing of the Business Combination would not be satisfied.

Only holders of record of our common stock at the close of business on November 4, 2020 are entitled to notice of the special meeting and to vote at
the special meeting and any adjournments or postponements of the special meeting. A complete list of our stockholders of record entitled to vote at the
special meeting will be available for ten days before the special meeting at our principal executive offices for inspection by stockholders during ordinary
business hours for any purpose germane to the special meeting.

Pursuant to our amended and restated certificate of incorporation, we are providing our Public Stockholders with the opportunity to redeem their
public shares for cash equal to their pro rata share of the aggregate amount on deposit in the trust account which holds the proceeds of our initial public
offering as of two business days prior to the consummation of the Business Combination, including interest earned on the funds held in the trust account
and not previously released to us to pay our franchise and income taxes, upon the consummation of the Business Combination. For illustrative purposes,
based on funds in the trust account of approximately $405.0 million on June 30, 2020, the estimated per share redemption price would have been
approximately
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$10.13. Public Stockholders may elect to redeem their shares even if they vote for the Business Combination Proposal and any of the other proposals
presented. A Public Stockholder, together with any of his, her or its affiliates or any other person with whom he, she or it is acting in concert or as a
“group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will be restricted from redeeming his, her or its shares with
respect to more than an aggregate of 15% of the Public Shares. Holders of our outstanding warrants to purchase shares of our Class A common stock do
not have redemption rights with respect to such warrants in connection with the Business Combination. All of the holders of our Class B common stock
(“Founder Shares”) have agreed to waive their redemption rights with respect to their Founder Shares and any public shares that they may have acquired
during or after our initial public offering in connection with the completion of the Business Combination. The Founder Shares will be excluded from the
pro rata calculation used to determine the per-share redemption price. Currently, the Sponsor owns approximately 20% of our issued and outstanding
shares of common stock, consisting of 100% of the Founder Shares.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the financial statements and annexes attached
thereto) for a more complete description of the proposed Business Combination and related transactions and each of our proposals. We encourage you to
read this proxy statement/prospectus carefully. If you have any questions or need assistance voting your shares, please call our proxy solicitor, Morrow
Sodali LLC, at (800) 662-5200; banks and brokers can call collect at (203) 658-9400.

In light of the ongoing health concerns relating to the COVID-19 pandemic and to best protect the health and welfare of Haymaker’s stockholders
and personnel, the special meeting will be held in virtual meeting format only. Stockholders are nevertheless urged to vote their proxies by completing,
signing, dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope. If you hold your shares in “street name,”
which means your shares are held of record by a broker, bank or other nominee, you should contact your broker, bank or nominee to ensure that votes
related to the shares you beneficially own are properly counted.

By Order of the Board of Directors,

/s/ Steven J. Heyer

Steven J. Heyer
November 6, 2020 Chief Executive Olfficer and Executive Chairman
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange Commission (the “SEC”) by
Arko Corp., a Delaware corporation (“New Parent”) (File No. 333-248711), constitutes a prospectus of New Parent under Section 5 of the U.S. Securities
Act of 1933, as amended (the “Securities Act”), with respect to the shares of common stock, par value $0.0001 per share, of New Parent (“New Parent
Common Stock”™) to be issued if the transactions contemplated by the Business Combination Agreement, including the transactions contemplated by the
GPM Equity Purchase Agreement (the “Business Combination”) are consummated. This document also constitutes a notice of meeting and a proxy
statement under Section 14(a) of the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”) with respect to the special meeting of
stockholders of Haymaker Acquisition Corp. II, a Delaware corporation (“Haymaker”), at which Haymaker stockholders will be asked to consider and
vote upon a proposal to approve the Business Combination, as described herein, by the approval and adoption of the Business Combination Agreement (as
defined below), among other matters.

FREQUENTLY USED TERMS AND CERTAIN ASSUMPTIONS

In this document:

“2020 Plan” means the ARKO Corp. 2020 Incentive Compensation Plan.

“Ares” means Ares Capital Corporation or any of its affiliates, any investment fund solely managed or controlled by any of them, or any affiliate of
such investment fund.

“Arko” means ARKO Holdings Ltd., a company organized under the laws of the State of Israel and, unless the context otherwise requires, includes
its consolidated subsidiaries. Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of
GPM, which is the entity responsible for operating the business described under “Information About Arko.” Following the closing of the Business
Combination, both Arko and GPM will be indirect wholly-owned subsidiaries of New Parent.

“Arko Public Shareholders” means all Arko shareholders, other than Arie Kotler and Morris Willner, and their respective affiliates.

“Arko Ordinary Shares” means ordinary shares, par value 0.01 New Israeli Shekel per share, of Arko.

“broker non-vote” means the failure of a Haymaker stockholder, who holds its, his or her shares in “street name” through a broker or other nominee,
to give voting instructions to such broker or other nominee.

“Business Combination” means the transactions contemplated by the Business Combination Agreement, including the transactions contemplated by
the GPM Equity Purchase Agreement.

“Business Combination Agreement” means the business combination agreement, dated as of September 8, 2020, as may be amended from time to
time, by and among Haymaker, New Parent, Arko, Merger Sub I, and Merger Sub II.

“Business Combination Proposal” means the proposal to approve the adoption of the Business Combination Agreement and the Business
Combination.

“Cantor” means Cantor Fitzgerald & Co.
“Closing” means the consummation of the Business Combination.

“Closing Date” means the date on which the Closing occurs.
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“Code” means the Internal Revenue Code of 1986, as amended.

“DGCL” means the Delaware General Corporation Law.

“Empire” means Empire Petroleum Partners, LLC.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“First Merger” means the merger of Merger Sub I with and into Haymaker, with Haymaker surviving the First Merger.

“Founder Shares” means the shares of Haymaker Class B Common Stock initially purchased by the Sponsor in a private placement in connection
with the IPO.

“GAAP” means U.S. generally accepted accounting principles.

“GPM” means GPM Investments, LLC together with all of its subsidiaries. Prior to the closing of the Business Combination, Arko, a holding
company, holds a majority of the outstanding equity of GPM, which is the entity responsible for operating the business described under “Information
About Arko.” Following the closing of the Business Combination, each of Arko and GPM will be an indirect wholly-owned subsidiary of New Parent.

“GPM Equity Purchase Agreement” means the equity purchase agreement, dated as of September 8, 2020, by and among New Parent, Haymaker
and the GPM Minority Investors.

“GPM Minority Investors” means GPM Owner, LLC, GPM Holdings, Inc., GPM Member, LLC, GPM HP SCF Investor, LLC, ARCC Blocker II
LLC, CADC Blocker Corp., Ares Centre Street Partnership, L.P., Ares Private Credit Solutions, L.P., Ares PCS Holdings Inc., Ares ND Credit Strategies
Fund LLC, Ares Credit Strategies Insurance Dedicated Fund Series Interests of SALI Multi-Series Fund, L.P., Ares SDL Blocker Holdings LLC, Ares
SFERS Credit Strategies Fund LLC, Ares Direct Finance I LP and Ares Capital Corporation.

“GPM Petroleum” or “GPMP” means GPM Petroleum LP together with all of its subsidiaries. GPM owns, directly and indirectly, 100% of the
general partner of GPMP and 80.7% of the GPMP limited partner units.

“Haymaker” means Haymaker Acquisition Corp. II, a Delaware corporation.

“Haymaker Class A Common Stock” means shares of Class A common stock, par value $0.0001 per share, of Haymaker issued as part of the units
sold in the TPO.

“Haymaker Unit” or “unit” means one share of Haymaker Class A common stock and one-third of one Haymaker Warrant.
“Haymaker Warrant Agreement” means the warrant agreement, dated as of June 6, 2019, by and between Haymaker and Continental Stock
Transfer & Trust Company, governing Haymaker’s outstanding warrants, to be amended at Closing by that certain warrant assignment, assumption and

amendment agreement, by and among Haymaker, New Parent, and Continental Stock Transfer & Trust Company.

“Haymaker Warrants” means warrants to purchase shares of Haymaker Class A Common Stock as contemplated under the Haymaker Warrant
Agreement, with each warrant exercisable for one share of Haymaker Class A Common Stock at an exercise price of $11.50.
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“Incentive Plan Proposal” means the proposal to approve the adoption of the 2020 Plan.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO” means Haymaker’s initial public offering of units, consummated on June 11, 2019.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012, as amended.

“Key Arko Shareholders” means, collectively, Arie Kotler, KMG Realty LLC, Yahli Group Ltd., Vilna Holding and Morris Willner.
“Merger Sub I” means Punch US Sub, Inc., a Delaware corporation.

“Merger Sub II” means Punch Sub Ltd., a company organized under the laws of the State of Israel.

“Nasdaq” means the NASDAQ Stock Market LLC.

“New Parent” means ARKO Corp., a Delaware corporation, and, unless the context otherwise requires, its consolidated subsidiaries (including Arko
and GPM) for periods following the Business Combination.

“New Parent Common Stock™ means validly issued, fully paid and nonassessable shares of common stock, par value $0.0001 per share, of New
Parent.

“New Parent Private Placement Warrants” means warrants to acquire New Parent Common Stock on substantially equivalent terms and conditions as
the Private Placement Warrants.

“New Parent Warrants” means warrants to acquire New Parent Common Stock on substantially equivalent terms and conditions as set forth in the
Haymaker Warrants.

“PCAOB” means the Public Company Accounting Oversight Board.

“Private Placement Warrants” means the warrants to purchase shares of Haymaker Class A Common Stock purchased by the Sponsor, Stifel, and
Cantor in a private placement in connection with the IPO.

“Proposed Transactions” means the Business Combination and other proposed transactions contemplated by the Business Combination Agreement.
“prospectus” means the prospectus included in the Registration Statement on Form S-4 (Registration No. 333-248711) filed with the SEC.
“Public Stockholders” means the holders of shares of Haymaker Class A Common Stock.

“Public Warrants” means the warrants included in the units sold in the IPO, each of which is exercisable for one share of Haymaker Class A
Common Stock, in accordance with its terms.

“Registration Rights and Lock-Up Agreement” means the Registration Rights and Lock-Up Agreement to be entered into by and among New Parent
and each of the persons or entities listed on Schedule A thereto.

“SEC” means the U.S. Securities and Exchange Commission.

“Second Merger” means the merger of Merger Sub II with and into Arko, with Arko surviving the Second Merger.
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“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Sponsor” means Haymaker Sponsor II LLC, a Delaware limited liability company.

“Sponsor Support Agreement” means the letter agreement, dated as of September 8, 2020, by and between the Sponsor, Arko, and for purposes of
Section 6 through Section 12 thereof, Andrew R. Heyer and Steven J. Heyer.

“Stifel” means Stifel, Nicolaus & Company, Incorporated.
“Trust Account” means the trust account that holds a portion of the proceeds of the IPO and the concurrent sale of the Private Placement Warrants.

“Voting Support Agreements” means the voting support agreement, dated as of September 8, 2020, by and among Haymaker, Morris Willner and
Vilna Holdings, and the voting support agreement, dated as of September 8, 2020, by and among Haymaker and Arie Kotler, KMG Realty LLC, and Yahli
Group Ltd.

Unless otherwise specified, all share calculations assume (i) no exercise of redemption rights by Haymaker’s Public Stockholders; (ii) prior to the
consummation of the Business Combination, no inclusion of the 19,333,333 shares of Haymaker Class A Common Stock issuable upon the exercise of
13,333,333 Haymaker Warrants and 6,000,000 Private Placement Warrants; (iii) after the consummation of the Business Combination, no inclusion of the
17,333,333 shares of New Parent Common Stock issuable upon the exercise of 13,333,333 New Parent Warrants and 4,000,000 New Parent Private
Placement Warrants; (iv) no inclusion of the 4,000,000 deferred shares of New Parent Common Stock, in the aggregate, that are issuable to the Sponsor
upon the occurrence of certain events under the Business Combination Agreement and (v) no inclusion of the shares of New Parent Common Stock
available for issuance under the 2020 Plan.
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION

The following questions and answers briefly address some commonly asked questions about the proposals to be presented at the special meeting of
stockholders, including with respect to the proposed Business Combination. The following questions and answers may not include all the information that
is important to Haymaker stockholders. You are urged to read carefully this entire proxy statement/prospectus, including the financial statements and
annexes attached hereto and the other documents referred to herein.

Questions and Answers About the Special Meeting of Haymaker’s Stockholders and the Related Proposals
Q. Why am I receiving this proxy statement/prospectus?

A.  Haymaker stockholders are being asked to consider and vote upon the Business Combination Proposal to approve the adoption of the Business
Combination Agreement and the Business Combination, among other proposals. This proxy statement/prospectus and its annexes contain important
information about the proposed Business Combination and the other matters to be acted upon at the special meeting. You should read this proxy
statement/prospectus and its annexes carefully and in their entirety.

Haymaker has entered into the Business Combination Agreement with New Parent, Merger Sub I, Merger Sub II, and Arko, pursuant to which Merger
Sub I will merge with and into Haymaker, with Haymaker surviving the merger as a wholly-owned subsidiary of New Parent (the “First Merger™), and
then Merger Sub II will merge with and into Arko, with Arko surviving the merger as a wholly-owned subsidiary of New Parent (the “Second
Merger,” and collectively with the other transactions described in the Business Combination Agreement and the GPM Equity Purchase Agreement, the
“Business Combination”). A copy of the Business Combination Agreement is attached to this proxy statement/prospectus as Annex A. Arko, as a
wholly owned subsidiary of New Parent, will continue to maintain a registered office in the State of Israel. The First Merger shall become effective
upon the filing of a certificate of merger with the Secretary of State of the State of Delaware executed in accordance with, and in such form as is
required, by the relevant provisions of the Delaware General Corporate Law (the “DGCL”) (such date and time being hereinafter referred to as the
“First Effective Time”). The Second Merger shall become effective upon the issuance by the Companies Registrar of the Certificate of Merger for the
Second Merger in accordance with Section 323(5) of the Companies Law 5759-1999 of the State of Israel (together with the rules and regulations
thereunder, the “ICL”) (such date and time being hereinafter referred to as the “Second Effective Time”).

Contemporaneously with the execution of the Business Combination Agreement, New Parent, Haymaker, and the GPM Minority Investors entered
into the GPM Equity Purchase Agreement, pursuant to which, at Closing, New Parent shall purchase, directly or indirectly, from the GPM Minority
Investors their equity interests in GPM in exchange for shares of common stock of New Parent, par value $0.0001 (“New Parent Common Stock™). As
a result of the Business Combination, New Parent will indirectly own 100% of GPM, which operates Arko’s current business.

At the First Effective Time, (a) each outstanding share of Haymaker Class A Common Stock and each outstanding Founder Share will be converted
into the right to receive one share of New Parent Common Stock and (b) each Haymaker Warrant that is outstanding immediately prior to the First
Effective Time will, pursuant to the terms of Haymaker Warrant Agreement, cease to represent the right to acquire one share of Haymaker Class A
Common Stock and shall be converted in accordance with the terms of such Haymaker Warrant Agreement, at the First Effective Time, into a right to
acquire one share of New Parent Common Stock (each, a “New Parent Warrant” and collectively, the “New Parent Warrants™) on substantially the
same terms that were in effect immediately prior to the First Effective Time under the terms of the Haymaker Warrant Agreement.

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000 New
Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common Stock
that would otherwise be
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issuable to the Sponsor will be deferred (as further described below). Subject to the terms and conditions of the Business Combination Agreement, no
more than five business days following the occurrence of Trigger Event 1 (as defined below) or Trigger Event 2 (as defined below), New Parent will
issue to the Sponsor (i) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 1, and (ii) 2,000,000 shares of New Parent
Common Stock in the case of Trigger Event 2 (such shares, the “Deferred Shares”). “Trigger Event 1 will occur on (i) the first day the Required
VWAP (as defined below) of the New Parent Common Stock is greater than or equal to $13.00 per share (subject to adjustment as set forth in the
Business Combination Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common Stock are sold for at least
$13.00 per share (subject to adjustment as set forth in the Business Combination Agreement), in each case, only if such event occurs prior to the 5-year
anniversary of the closing of the Business Combination. “Trigger Event 2 will occur on (i) the first day the Required VWAP of the New Parent
Common Stock is greater than or equal to $15.00 per (subject to adjustment as set forth in the Business Combination Agreement) or (ii) a change of
control of New Parent where the shares of New Parent Common Stock are sold for at least $15.00 per share (subject to adjustment as set forth in the
Business Combination Agreement), in each case, only if such event occurs prior to the 7-year anniversary of the closing of the Business Combination.
“Required VWAP” means either (A) the 5-day volume weighed average price, if the average daily trading volume during such 5-day period equals or
exceeds the average daily trading volume for the 180-day period following the Closing or (B) the 20-day volume weighted average price.

At the Second Effective Time, each ordinary share, par value 0.01 New Israeli Shekel per share, of Arko (all such issued and outstanding shares,
including those to be issued in respect of Arko’s restricted stock units, are collectively referred to as the “Arko Ordinary Shares”) issued and
outstanding immediately prior to the Second Effective Time will be cancelled and, subject to the terms of the Business Combination Agreement, each
holder of Arko Ordinary Shares will receive the following consideration, at such holder’s election:

1. Option A (Stock Consideration): The number of validly issued, fully paid and nonassessable shares of New Parent Common Stock
equal to the quotient of (i) such holder’s Consideration Value divided by (ii) $10.00.

2. Option B (Mixed Consideration): (A) a cash amount equal to 10% of such holder’s Consideration Value (the “Cash Option B
Amount”) plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such
holder’s Consideration Value divided by $10.00, minus (ii) such holder’s Cash Option B Amount divided by $8.50.

3. Option C (Mixed Consideration): (A) a cash amount equal to 20.913% of such holder’s Consideration Value (the “Cash Option C
Amount”) plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such
holder’s Consideration Value divided by $10.00, minus (ii) such holders Cash Option C Amount divided by $8.50.

For purposes of the above calculations, “Consideration Value” for a holder of Arko Ordinary Shares is an amount equal to the product of (a) the
number of Arko Ordinary Shares held by such holder immediately prior to the Second Effective Time multiplied by (b) the Company Per Share
Value. The “Company Per Share Value” is an amount equal to the quotient of $717,273,400 divided by the total number of issued and outstanding or
issuable Arko Ordinary Shares, in each case, as of the Second Effective Time. Up to $150,000,000 of cash consideration will be available to holders of
Arko Ordinary Shares (including Key Arko Shareholders) if they all were to select Option C. Notwithstanding the foregoing, after giving effect to the
obligations of the Voting Support Shareholders under the Voting Support Agreements, in which certain holders of Arko Ordinary Shares have agreed
to elect either Option A or Option B, under no circumstance shall the actual aggregate (x) cash consideration exceed $100,045,000 nor (y) shares of
New Parent Common Stock to be issued to Arko shareholders exceed 59,957,382 (if the aggregate Cash Consideration is $100,045,000) or
71,727,340 (if the aggregate Cash Consideration is $0). For more information, see “The Business Combination Agreement—Consideration to be
Received in the Business Combination, “Summary of the proxy statement/prospectus—Ownership of ARKO Corp. After the Closing’ and “Unaudited
Pro Forma Condensed Combined Financial Information.”



Table of Contents

If the Business Combination Agreement is terminated under certain circumstances, Arko will be required to pay a termination fee (the “Company
Termination Fee”) in the amount of approximately $21.52 million. In the event of any payment of the Company Termination Fee to Haymaker,
Haymaker will allocate any such amounts as follows (and with the following priority): (i) to pay the expenses of Haymaker incurred in connection
with the Proposed Transaction; (ii) to purchase from the Sponsor the Private Placement Warrants that the Sponsor purchased in connection with the
IPO; (iii) to reimburse Haymaker for its expenses in connection with the Proposed Transaction or any other potential business combinations; (iv) to
pay $25,000 to the Sponsor; and (v) to pay any taxes applicable to Haymaker. Haymaker will cause the amount of the applicable Company
Termination Fee remaining after such payments to be paid to the Public Stockholders at the time of the Haymaker’s liquidation on a pro rata basis
based on the number of shares of Haymaker Class A Common Stock held by such Public Stockholders.

Upon the closing of the Business Combination, Haymaker securities will be delisted from Nasdaq. New Parent Common Stock and New Parent
Warrants are expected to trade under the symbols “ARKO” and “ARKOW,” respectively, following the consummation of the Business Combination.

This proxy statement/prospectus and its annexes contain important information about the proposed Business Combination and the proposals to be
acted upon at the special meeting. You should read this proxy statement/prospectus and its annexes carefully and in their entirety. This document also
constitutes a prospectus of New Parent with respect to the New Parent Common Stock issuable in connection with the Business Combination.

Q.  What matters will stockholders consider at the special meeting?
A. At the Haymaker special meeting of stockholders, Haymaker will ask its stockholders to vote in favor of the following proposals (the “Proposals”):
. The Business Combination Proposal—a proposal to approve and adopt the Business Combination Agreement and the Business Combination.

. The Lock-Up Agreement Proposal—a proposal to ratify the entry into the Registration Rights and Lock-Up Agreement with the Sponsor and
the directors and officers of Haymaker.

. The Incentive Plan Proposal—a proposal to approve and adopt the 2020 Plan established to be effective after the closing of the Business
Combination.
. The Stockholder Adjournment Proposal—a proposal to authorize the adjournment of the special meeting to a later date or dates, if necessary,

to permit further solicitation and voting of proxies if, based on the tabulated vote at the time of the special meeting, there are not sufficient
votes to approve the Business Combination Proposal or Public Stockholders have elected to redeem an amount of Haymaker Class A
Common Stock such that the minimum available cash condition to the closing of the Business Combination would not be satisfied.

Q. Are any of the proposals conditioned on one another?

A.  The Lock-Up Agreement Proposal is and the Incentive Plan Proposal are conditioned on the approval of the Business Combination Proposal. The
Stockholder Adjournment Proposal does not require the approval of the Business Combination Proposal to be effective. It is important for you to
note that in the event that the Business Combination Proposal is not approved, Haymaker will not consummate the Business Combination. If
Haymaker does not consummate the Business Combination and fails to complete an initial business combination by June 11, 2021, or obtain the
approval of Haymaker stockholders to extend the deadline for Haymaker to consummate an initial business combination, Haymaker will be required
to dissolve and liquidate.

Q. Why is Haymaker proposing the Business Combination Proposal?

A. Haymaker was organized for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar
business combination with one or more businesses. Haymaker is not limited to any particular industry or sector.
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Haymaker received $400,000,000 from its IPO (including net proceeds from the exercise by the underwriters of their over-allotment option) and sale
of the Private Placement Warrants which was placed into the Trust Account immediately following the IPO. In accordance with Haymaker’s amended
and restated certificate of incorporation, the funds held in the Trust Account will be released upon the consummation of the Business Combination.
See the question entitled “What happens to the funds held in the Trust Account upon consummation of the Business Combination?

There currently are 50,000,000 shares of Haymaker common stock issued and outstanding, consisting of 40,000,000 shares of Haymaker Class A
Common Stock and 10,000,000 Founder Shares. In addition, there currently are 19,333,333 Haymaker Warrants issued and outstanding, consisting of
13,333,333 Public Warrants and 6,000,000 Private Placement Warrants. Following the First Effective Time, (i) the Sponsor will automatically forfeit
1,000,000 shares of New Parent Common Stock and 2,000,000 New Parent Warrants, and such shares and warrants will be cancelled and no longer
outstanding and (ii) 4,000,000 shares of New Parent Common Stock that would otherwise be issuable to the Sponsor will be deferred (as further
described below). Subject to the terms and conditions of the Business Combination Agreement, no more than five business days following the
occurrence of Trigger Event 1 (as defined below) or Trigger Event 2 (as defined below), New Parent will issue to the Sponsor (i) 2,000,000 shares of
New Parent Common Stock in the case of Trigger Event 1, and (ii) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 2
(such shares, the “Deferred Shares”). “Trigger Event 1 will occur on (i) the first day the Required VWARP (as defined below) of the New Parent
Common Stock is greater than or equal to $13.00 per share (subject to adjustment as set forth in the Business Combination Agreement) or (ii) a change
of control of New Parent where the shares of New Parent Common Stock are sold for at least $13.00 per share (subject to adjustment as set forth in the
Business Combination Agreement), in each case, only if such event occurs prior to the 5-year anniversary of the closing of the Business Combination.
“Trigger Event 2” will occur on (i) the first day the Required VWAP of the New Parent Common Stock is greater than or equal to $15.00 per (subject
to adjustment as set forth in the Business Combination Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common
Stock are sold for at least $15.00 per share (subject to adjustment as set forth in the Business Combination Agreement), in each case, only if such
event occurs prior to the 7-year anniversary of the closing of the Business Combination. “Required VWAP” means either (A) the 5-day volume
weighed average price, if the average daily trading volume during such 5-day period equals or exceeds the average daily trading volume for the 180-
day period following the Closing or (B) the 20-day volume weighted average price.

Each whole Haymaker Warrant entitles the holder thereof to purchase one share of Haymaker Class A Common Stock at a price of $11.50 per share.
The Haymaker Warrants will become exercisable 30 days after the completion of a business combination, and expire at 5:00 p.m., New York City
time, five years after the completion of a business combination or earlier upon redemption or liquidation. The Private Placement Warrants, however,
are not redeemable so long as they are held by their initial purchasers or their permitted transferees.

Under Haymaker’s amended and restated certificate of incorporation, Haymaker must provide all holders of Haymaker Class A Common Stock with
the opportunity to have their Haymaker Class A Common Stock redeemed upon the consummation of Haymaker’s initial business combination in
conjunction with a stockholder vote.

Q. Whois Arko?

A.  Arko is a public company incorporated in Israel, whose shares and Bonds (Series C) are listed for trading on the Tel Aviv Stock Exchange Ltd.
Arko’s main activity is its holding, through fully owned and controlled subsidiaries, of controlling rights in GPM. See “Information About Arko.”
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Q.

What equity stake will current Haymaker stockholders, Arko shareholders and GPM Minority Investors have in New Parent after the
Closing?

Assuming that (i) no Public Stockholders exercise their redemption rights in connection with the Business Combination and (ii) Haymaker and New
Parent do not issue any additional equity securities prior to Closing, upon the completion of the Business Combination the ownership of New Parent
is expected to be as follows:

No Redemptions of Haymaker Class A Common Stock

Assuming each of Arie Kotler and Assuming each of Arie Kotler and
Morris Willner elects Option A Morris Willner elects Option B
and all Arko Public Shareholders and all Arko Public Shareholders
elect Option A elect Option C
Number of Shares Number of Shares
of New Parent Percentage of total of New Parent Percentage of total
Common Stock Shares outstanding Common Stock Shares outstanding
Arie Kotler 23,785,336 15.8% 20,987,061 15.1%
Morris Willner 21,992,655 14.6% 19,405,284 14.0%
Arko Public Shareholders 25,949,349 17.2% 19,565,037 14.1%
GPM Minority Investors 33,772,660 22.5% 33,772,660 24.4%
Public Stockholders 40,000,000 26.6% 40,000,000 28.8%
Holders of Founder Shares 5,000,000 3.3% 5,000,000 3.6%

Assuming that (i) Public Stockholders elect to redeem 12.9 million shares of Haymaker Class A Common Stock in connection with the Business
Combination and (ii) Haymaker and New Parent do not issue any additional equity securities prior to Closing, upon the completion of the Business
Combination the ownership of New Parent is expected to be as follows:

Redemptions of 12.9 million
Shares of Haymaker Class A Common Stock

Assuming each of Arie Kotler and Assuming each of Arie Kotler and
Morris Willner elects Option A Morris Willner elects Option B
and all Arko Public Shareholders and all Arko Public Shareholders
elect Option A elect Option C
Number of Shares Number of Shares
of New Parent Percentage of total of New Parent Percentage of total
Common Stock Shares outstanding Common Stock Shares outstanding
Arie Kotler 23,785,336 17.3% 20,987,061 16.7%
Morris Willner 21,992,655 16.0% 19,405,284 15.4%
Arko Public Shareholders 25,949,349 18.9% 19,565,037 15.5%
GPM Minority Investors 33,772,660 24.5% 33,772,660 26.9%
Public Stockholders 27,114,799 19.7% 27,114,799 21.5%
Holders of Founder Shares 5,000,000 3.6% 5,000,000 4.0%

If the actual facts differ from our assumptions, the numbers of shares and percentage interests set forth above will be different. In addition, the
number of shares and percentage interests set forth above do not take into account (i) potential future exercises of New Parent Warrants or Ares
warrants and (ii) 4,000,000 deferred shares of New Parent Common Stock, in the aggregate, that are issuable to the Sponsor upon the occurrence of
certain events under the Business Combination Agreement. For purposes of the tables above, shares of New Parent Common Stock to be issued in
respect of Arko Ordinary Shares and Haymaker Class A Common Stock held by the GPM Minority Investors prior to the consummation of the
Business Combination are reflected in the rows entitled “Arko Public Shareholders” and “Public Shareholders,” respectively.
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Q. Who will be the officers and directors of New Parent if the Business Combination is consummated?

A.  The Business Combination Agreement provides that, immediately following the consummation of the Business Combination, the board of directors
of New Parent (the “New Parent Board”) will be comprised of Arie Kotler, Steven J. Heyer, Andrew Heyer, and four designees to be determined.
Immediately following the consummation of the Business Combination, we expect that the following will be the officers of New Parent: Arie Kotler,
Donald Bassell, and Maury Bricks. See “Management After the Business Combination.”

Q. What conditions must be satisfied to complete the Business Combination?

A.  There are a number of closing conditions in the Business Combination Agreement, including that Haymaker’s stockholders have approved and
adopted the Business Combination Agreement. For a summary of the conditions that must be satisfied or waived prior to completion of the Business
Combination, see the section entitled “The Business Combination Agreement—Conditions to Closing”

Q. What happens if I sell my shares of Haymaker Class A Common Stock before the special meeting of stockholders?

A.  The record date for the special meeting of stockholders will be earlier than the date that the Business Combination is expected to be completed. If
you transfer your shares of Haymaker Class A Common Stock after the record date, but before the special meeting of stockholders, unless the
transferee obtains from you a proxy to vote those shares, you will retain your right to vote at the special meeting of stockholders. However, you will
not be entitled to receive any shares of New Parent Common Stock following the Closing because only Haymaker’s stockholders on the date of the
Closing will be entitled to receive shares of New Parent Common Stock in connection with the Closing.

Q. What vote is required to approve the proposals presented at the special meeting of stockholders?

A.  The approval of the Business Combination Proposal requires the affirmative vote (in person (which would include presence at a virtual meeting) or
by proxy) of the holders of a majority of all then outstanding shares of Haymaker Class A Common Stock entitled to vote thereon at the special
meeting. Accordingly, a Haymaker stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at
the special meeting of stockholders, an abstention from voting or a broker non-vote will have the same effect as a vote against these Proposals.

The approval of the Lock-Up Agreement Proposal, Incentive Plan Proposal, and Stockholder Adjournment Proposal require the affirmative vote (in
person (which would include presence at a virtual meeting) or by proxy) of the holders of a majority of the shares of Haymaker Class A Common
Stock that are voted at the special meeting of stockholders. Accordingly, a Haymaker stockholder’s failure to vote by proxy or to vote in person
(which would include presence at a virtual meeting) at the special meeting of stockholders, an abstention from voting, or a broker non-vote will have
no effect on the outcome of any vote on these Proposals.

Q. Do Arko’s shareholders need to approve the Business Combination?

A.  Yes. Contemporaneously with the execution of the Business Combination Agreement, Arie Kotler, KMG Realty LLC, Yahli Group Ltd., Vilna
Holding and Morris Willner (collectively, the “Key Arko Shareholders”) entered into the Voting Support Agreements, pursuant to which, among
other things and subject to the terms and conditions therein, the Key Arko Shareholders agreed to vote all Arko Ordinary Shares beneficially owned
by such shareholders at the time of the Arko shareholder vote on the Business Combination in favor of adoption and approval of the Business
Combination Agreement and the approval of the transactions contemplated by the Business Combination Agreement, including the Business
Combination, and any other matter necessary to consummate such transactions, and not to (a) transfer any of their Arko Ordinary Shares (or enter
into any arrangement with respect thereto) prior to the earliest of (x) the Closing Date, (y) the termination of the Business Combination Agreement,
or (z) a mutual agreement
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of Haymaker and the shareholders party to the respective Voting Agreement, or (b) enter into any voting arrangement that is inconsistent with the
Voting Support Agreements. Collectively, as of September 9, 2020, the Key Arko Shareholders held approximately 64% of the outstanding Arko
Ordinary Shares. Under the ICL, the approval of the Business Combination Agreement and the transactions contemplated by the Business
Combination Agreement requires the affirmative vote of the holders of a majority of the Arko Ordinary Shares present in person or represented by
proxy or voting deed and voting on the resolution, excluding abstentions, provided that either: (i) such majority includes a majority of the Arko
Ordinary Shares voted by shareholders who are not “controlling shareholders” and who do not have a “personal interest” (as such terms are defined in
the ICL) in the resolution; or (ii) the total number of Arko Ordinary Shares of shareholders who are not “controlling shareholders” and who do not
have a “personal interest” in the resolution that are voted against the resolution does not exceed 2% of the outstanding voting shares of Arko.

For further information, please see the section entitled “Certain Agreements Related to The Business Combination—Voting Supportdgreements.”

May Haymaker or Haymaker’s directors, officers or advisors, or their affiliates, purchase shares in connection with the Business
Combination?

In connection with the stockholder vote to approve the proposed Business Combination, the Sponsor and Haymaker’s board of directors, officers,
advisors or their affiliates may purchase shares in privately negotiated transactions or in the open market from stockholders who would have
otherwise elected to have their shares redeemed in conjunction with a proxy solicitation pursuant to the proxy rules for a per share pro rata portion
of the Trust Account either prior to or following the Closing. There is no limit on the number of shares the Sponsor or Haymaker’s board of
directors, officers, advisors or their affiliates may purchase in such transactions, subject to compliance with applicable law and the rules of Nasdaq.
However, they have no current commitments, plans or intentions to engage in such transactions and have not formulated any terms or conditions for
any such transactions. None of the Sponsor, directors, officers or advisors, or their respective affiliates, will make any such purchases when they are
in possession of any material non-public information not disclosed to the seller of such shares or if such purchases are prohibited by Regulation M of
the Exchange Act. It is not currently anticipated that such purchases, if any, would constitute a tender offer subject to the tender offer rules under the
Exchange Act or a going-private transaction subject to the going-private rules under the Exchange Act; however, if the purchasers determine at the
time of any such purchases that the purchases are subject to such rules, the purchasers will comply with such rules. Such purchases may include a
contractual acknowledgement that such stockholder, although still the record holder of such shares, is no longer the beneficial owner thereof and
therefore agrees not to exercise its redemption rights. In the event that the Sponsor, directors, officers or advisors, or their affiliates, purchase shares
in privately negotiated transactions or in the open market from Public Stockholders who have already elected to exercise their redemption rights,
such selling stockholders would be required to revoke their prior elections to redeem their shares. Any such purchases may be effected at purchase
prices that are in excess of the per share pro rata portion of the Trust Account. The purpose of these purchases would be to vote such shares in favor
of the Business Combination and thereby increase the likelihood of obtaining stockholder approval of the Business Combination, satisfy a closing
condition of the Business Combination Agreement that requires Haymaker to have a minimum net worth or a minimum amount of cash at closing of
the Business Combination, where it appears such requirement would not otherwise be met, or to increase the amount of cash available to Haymaker
for use in the Business Combination.

How many votes do I have at the special meeting of stockholders?

Haymaker’s stockholders are entitled to one vote at the special meeting for each share of Haymaker common stock held of record as of the record
date. As of the close of business on the record date, there were 50,000,000 outstanding shares of Haymaker common stock.
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Q. What interests do Haymaker’s current officers and directors have in the Business Combination?

A.  Haymaker’s board of directors and executive officers may have interests in the Business Combination that are different from, in addition to, or in
conflict with, yours. These interests include:

the beneficial ownership of the Sponsor and certain of Haymaker’s directors and officers (the “Haymaker Initial Stockholders”) of an
aggregate of 10,000,000 Founder Shares and 5,550,000 Private Placement Warrants, which shares and warrants would become worthless if
Haymaker does not complete a business combination by June 11, 2021, as the Haymaker Initial Stockholders have waived any right to
redemption with respect to these shares. Such shares and warrants have an aggregate market value of approximately $100.3 million and
$4.73 million, respectively, based on the closing price of Haymaker Class A Common Stock and Haymaker Warrants of $10.03 and $0.8521,
respectively, on Nasdaq on November 4, 2020, the record date for the special meeting of stockholders;

the fact that the Sponsor and Haymaker’s officers and directors have agreed not to redeem any Haymaker Common Shares held by them in
connection with a stockholder vote to approve a proposed initial business combination;

the fact that the Sponsor paid an aggregate of $25,000 for the Founder Shares and such securities will have a significantly higher value at the
time of the Business Combination which, if unrestricted and freely tradable, would be valued at $50,000,000 (excluding any deferred shares
of New Parent Common Stock and assuming a value of $10.00 per share) after giving effect to the forfeitures contemplated by the Business
Combination Agreement, but, given the restrictions on such shares, Haymaker believes such shares have less value;

the fact that the Sponsor and Haymaker’s officers and directors have agreed to waive their rights to liquidating distributions from the Trust
Account with respect to any Founder Shares held by them if Haymaker fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor will forfeit a portion of its Haymaker Private Placement Warrants and will receive deferred shares of New Parent
Common Stock;

the fact that the Sponsor paid an aggregate of $8,325,000 for its 5,550,000 Private Placement Warrants to purchase shares of Haymaker
Class A Common Stock and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
June 11, 2021;

the right of the Sponsor to hold New Parent Common Stock and the New Parent Common Stock to be issued to the Sponsor upon exercise of
its New Parent Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the anticipated service of Steven J. Heyer (Haymaker’s Chief Executive Officer and Executive Chairman) and Andrew R. Heyer
(Haymaker’s President and a member of Haymaker’s board of directors) as directors of New Parent following the Business Combination;

the continued indemnification of Haymaker’s existing directors and officers and the continuation of Haymaker’s directors’ and officers’
liability insurance after the Business Combination;

the fact that the Sponsor and Haymaker’s officers and directors may not participate in the formation of, or become directors or officers of,
any other blank check company until Haymaker (i) has entered into a definitive agreement regarding an initial business combination or
(ii) fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor and Haymaker’s officers and directors will lose their entire investment in Haymaker and will not be reimbursed for
any out-of-pocket expenses, to the extent such expenses exceed the amount not required to be retained in the Trust Account, if an initial
business combination is not consummated by June 11, 2021; and

the fact that if the Trust Account is liquidated, including in the event Haymaker is unable to complete an initial business combination by
June 11, 2021, the Sponsor has agreed to indemnify Haymaker to ensure that the proceeds in the Trust Account are not reduced below $10.00
per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
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prospective target businesses with which Haymaker has entered into an acquisition agreement or claims of any third-party for services
rendered or products sold to Haymaker, but only if such a vendor or target business has not executed a waiver of any and all rights to seek
access to the Trust Account.

These interests may influence Haymaker’s board of directors in making their recommendation that you vote in favor of the approval of the Business
Combination Proposal. You should also read the section entitled “The Business Combination—Interests of Haymaker’s Directors and Officers in the
Business Combination.”

Q. Did Haymaker’s board of directors obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the
Business Combination?

A.  Haymaker’s board of directors did not obtain a third-party valuation or fairness opinion in connection with its determination to approve the Business
Combination. Haymaker’s board of directors believes that based upon the financial skills and background of its directors, it was qualified to
conclude that the Business Combination was fair from a financial perspective to its stockholders. Haymaker’s board of directors also determined,
without seeking a valuation from a financial advisor, that Arko’s fair market value was at least 80% of Haymaker’s net assets, excluding any taxes
payable on interest earned. Accordingly, investors will be relying on the judgment of Haymaker’s board of directors as described above in valuing
Arko’s business and assuming the risk that Haymaker’s board of directors may not have properly valued such business.

Q.  What happens if the Business Combination Proposal is not approved?

A.  If the Business Combination Proposal is not approved and Haymaker does not consummate a business combination by June 11, 2021, or amend its
amended and restated certificate of incorporation to extend the date by which Haymaker must consummate an initial business combination,
Haymaker will be required to dissolve and liquidate the Trust Account.

Q. Do I have redemption rights?

A. Ifyou are a holder of Haymaker Class A Common Stock, you may redeem your shares of Haymaker Class A Common Stock for cash equal to their
pro rata share of the aggregate amount on deposit in the Trust Account, which holds the proceeds of the IPO, as of two business days prior to the
consummation of the Business Combination, including interest earned on the funds held in the Trust Account and not previously released to
Haymaker to pay its franchise and income taxes and for working capital purposes, upon the consummation of the Business Combination. The per
share amount Haymaker will distribute to holders who properly redeem their shares will not be reduced by the deferred underwriting commissions
Haymaker will pay to the underwriters of its IPO if the Business Combination is consummated. Holders of the outstanding Public Warrants do not
have redemption rights with respect to such warrants in connection with the Business Combination. The Sponsor has agreed to waive its redemption
rights with respect to their Founder Shares and any Haymaker Class A Common Stock that they may have acquired during or after the IPO in
connection with the completion of Haymaker’s initial business combination. The Founder Shares will be excluded from the pro rata calculation used
to determine the per share redemption price. For illustrative purposes, based on funds in the Trust Account of approximately $405.0 million on
June 30, 2020, the estimated per share redemption price would have been approximately $10.13. Haymaker Class A Common Stock properly
tendered for redemption will only be redeemed if the Business Combination is consummated; otherwise, holders of such shares will only be entitled
to a pro rata portion of the Trust Account, including interest (which interest shall be net of taxes payable by Haymaker and up to $100,000 of interest
to pay dissolution expenses), in connection with the liquidation of the Trust Account.

Q. Is there a limit on the number of shares I may redeem?

A. A Public Stockholder, together with any affiliate of his or any other person with whom he is acting in concert or as a “group” (as defined in
Section 13(d)(3) of the Exchange Act) will be restricted from seeking redemption rights with respect to 15% or more of the Haymaker Class A
Common Stock. Accordingly, all shares in excess of 15% of the Haymaker Class A Common Stock owned by a holder will not be redeemed. On the
other hand, a Public Stockholder who (together with any affiliates and other group members) holds
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less than 15% of the Haymaker Class A Common Stock may redeem all of its Haymaker Class A Common Stock for cash.

Q. Will how I vote affect my ability to exercise redemption rights?

A.  No. You may exercise your redemption rights whether you vote your Haymaker Class A Common Stock for or against the Business Combination
Proposal or do not vote your shares. As a result, the Business Combination Proposal can be approved by stockholders who will redeem their
Haymaker Class A Common Stock and no longer remain stockholders, leaving stockholders who choose not to redeem their Haymaker Class A
Common Stock holding shares in a company with a less liquid trading market, fewer stockholders, less cash and the potential inability to meet the
listing standards of Nasdagq.

Q. How do I exercise my redemption rights?

A.  Inorder to exercise your redemption rights, you must, prior to 4:30 p.m. Eastern time on December 4, 2020 (two business days before the special
meeting), (i) submit a written request to Haymaker’s transfer agent that Haymaker redeem your Haymaker Class A Common Stock for cash, and
(ii) deliver your stock to Haymaker’s transfer agent physically or electronically through The Depository Trust Company (“DTC”). The address of
Continental Stock Transfer & Trust Company, Haymaker’s transfer agent, is listed under the question “Who can help answer my questions?” below.
Haymaker requests that any requests for redemption include the identity of the beneficial owner making such request. Electronic delivery of your
stock generally will be faster than delivery of physical stock certificates.

A physical stock certificate will not be needed if your stock is delivered to Haymaker’s transfer agent electronically. In order to obtain a physical
stock certificate, a stockholder’s broker and/or clearing broker, DTC and Haymaker’s transfer agent will need to act to facilitate the request. It is
Haymaker’s understanding that stockholders should generally allot at least one week to obtain physical certificates from the transfer agent. However,
because Haymaker does not have any control over this process or over the brokers or DTC, it may take significantly longer than one week to obtain a
physical stock certificate. If it takes longer than anticipated to obtain a physical certificate, stockholders who wish to redeem their shares may be
unable to obtain physical certificates by the deadline for exercising their redemption rights and thus will be unable to redeem their shares.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests and thereafter, with
Haymaker’s consent (which may be withheld in Haymaker’s sole discretion), until the vote is taken with respect to the Business Combination. If you
delivered your shares for redemption to Haymaker’s transfer agent and decide within the required timeframe not to exercise your redemption rights,
you may request that Haymaker’s transfer agent return the shares (physically or electronically). You may make such request by contacting
Haymaker’s transfer agent at the phone number or address listed under the question “Who can help answer my questions?”

Q. What are the U.S. federal income tax consequences of exercising my redemption rights?

A.  Haymaker stockholders who exercise their redemption rights to receive cash from the Trust Account in exchange for their Haymaker Class A
Common Stock generally will be required to treat the transaction as a sale of such shares and recognize gain or loss upon the redemption in an
amount equal to the difference, if any, between the amount of cash received and the tax basis of the shares of Haymaker Class A Common Stock
redeemed. Such gain or loss should be treated as capital gain or loss if such shares were held as a capital asset on the date of the redemption. A
stockholder’s tax basis in his, her or its shares of Haymaker Class A Common Stock generally will equal the cost of such shares. A stockholder who
purchased Haymaker Units will have to allocate the cost between the shares of Haymaker Class A Common Stock and Haymaker Warrants
comprising the Haymaker Units based on their relative fair market values at the time of the purchase. See the section entitled “Certain U.S. Federal
Income Tax Considerations of the Redemption and the Business Combination.”
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Q. What are the Israeli tax consequences of the Business Combination on holders of Arko Ordinary Shares?

A.  Generally, the exchange of Arko Ordinary Shares (including Arko Ordinary Shares issued pursuant to restricted shares units (“RSUs” and the “Arko
RSU Shares,” respectively) which are entitled to the benefiting tax regime under Section 102 of the Israeli Income Tax Ordinance [New Version],
1961 (the “Ordinance”) for the consideration payable under the Business Combination Agreement would be treated as a taxable event both for Israeli
and non-Israeli resident shareholders. However, certain relief and/or exemptions may be available under Israeli law.

Arko is filing applications for tax rulings from the Israel Tax Authority (the “ITA”) with respect to (i) withholding tax in Israel regarding the
consideration payable under the Business Combination Agreement to Arko shareholders and a deferral of capital gains tax with respect to Arko
shareholders who are not classified as a “controlling shareholder” (as such term defined in Section 103 of the Ordinance); and (ii) the Israeli tax
treatment applicable to Arko RSU Shares issued under the benefiting tax regime of Section 102 of the Ordinance. There can be no assurance that such
tax rulings will be granted before the Closing or at all or that, if obtained, such tax rulings will be granted under the conditions requested by Arko.

See the section entitled “Certain Israeli Tax Consequences of the Business Combination”

Q. IfI hold Haymaker Warrants, can I exercise redemption rights with respect to my warrants?

A.  No. There are no redemption rights with respect to the Haymaker Warrants.

Q. Do I have appraisal rights if I object to the proposed Business Combination?

A.  No. There are no appraisal rights available to holders of shares of Haymaker Class A Common Stock in connection with the Business Combination.

Q. What happens to the funds held in the Trust Account upon consummation of the Business Combination?

A.  If the Business Combination is consummated, the funds held in the Trust Account will be released to pay (i) Haymaker stockholders who properly
exercise their redemption rights, (ii) expenses incurred by Arko and Haymaker in connection with the Proposed Transactions and (iii) cash
consideration to Arko shareholders as part of the Business Combination. Any additional funds available for release from the Trust Account will be
used for general corporate purposes of New Parent following the Business Combination.

Q. What happens if the Business Combination is not consummated?

A.  There are certain circumstances under which the Business Combination Agreement may be terminated. See the section entitled ‘The Business
Combination Agreement—Termination” for information regarding the parties’ specific termination rights.

If, as a result of the termination of the Business Combination Agreement or otherwise, Haymaker is unable to complete a business combination by
June 11, 2021, or obtain the approval of Haymaker stockholders to extend the deadline for Haymaker to consummate an initial business combination,
Haymaker’s amended and restated certificate of incorporation provides that Haymaker will: (i) cease all operations except for the purpose of winding
up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem the Haymaker Class A Common Stock, at a per
share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest not previously released to
Haymaker to pay taxes (less up to $100,000 of such net interest to pay dissolution expenses), divided by the number of then outstanding shares of
Haymaker Class A Common Stock, which redemption will completely
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extinguish Public Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any), subject to applicable
law, and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our remaining stockholders and Haymaker’s
board of directors, dissolve and liquidate, subject (in the case of (ii) and (iii) above) to our obligations under Delaware law to provide for claims of
creditors and the requirements of other applicable law. See the sections entitled “Risk Factors—Haymaker May Not Be Able to Complete its Initial
Business Combination by June 11, 2021, in Which Case Haymaker Would Cease All Operations Except for the Purpose of Winding Up and Haymaker
Would Redeem Its Public Shares and Liquidate, in Which Case Haymaker’s Public Stockholders May Only Receive $10.00 Per share of Haymaker
Class A Common Stock, or Less Than Such Amount in Certain Circumstances, and Haymaker’s Existing Warrants Will Expire Worthless” and “—
Haymaker’s Stockholders May Be Held Liable for Claims by Third Parties Against Haymaker to the Extent of Distributions Received by Them Upon
Redemption of their Shares.” Holders of Founder Shares have waived any right to any liquidation distribution with respect to those shares.

In the event of liquidation, there will be no distribution with respect to outstanding Haymaker Warrants. Accordingly, the Haymaker Warrants will
expire worthless.

Q. When is the Business Combination expected to be completed?

A.  Itis currently anticipated that the Business Combination will be consummated during the fourth quarter of 2020, provided that all other conditions to
the consummation of the Business Combination have been satisfied or waived.

For a description of the conditions to the completion of the Business Combination, see the section entitled ‘The Business Combination Agreement—
Conditions to Closing of the Business Combination.”

Q. Whatdo I need to do now?

A.  You are urged to carefully read and consider the information contained in this proxy statement/prospectus, including the financial statements and
annexes attached hereto, and to consider how the Business Combination will affect you as a stockholder. You should then vote as soon as possible in
accordance with the instructions provided in this proxy statement/prospectus on the enclosed proxy card or, if you hold your shares through a
brokerage firm, bank or other nominee, on the voting instruction form provided by the broker, bank or nominee.

Q. How can I vote my shares at the Virtual Special Meeting?

A.  Inlight of the ongoing health concerns relating to the COVID-19 pandemic and to best protect the health and welfare of Haymaker’s stockholders
and personnel, the special meeting will be held in virtual meeting format only. If you were a holder of record of Haymaker common stock on
November 4, 2020, the record date for the special meeting of stockholders, you may vote electronically at the special meeting of stockholders. If you
choose to attend the special meeting of stockholders, you will need to visit https://www.virtualshareholdermeeting.com/HY AC2020, and enter the
control number found on your proxy card, voting instruction form or notice you previously received. You may vote during the special meeting of
stockholders by following the instructions available on the meeting website during the meeting. If you are a beneficial owner of Haymaker Class A
Common Stock but not the stockholder of record of such Haymaker Class A Common Stock, you will also need to obtain a legal proxy for the
meeting provided by your bank, broker, or nominee. Please note that if your shares are held in “street name” by a broker, bank or other nominee and
you wish to vote at the special meeting of stockholders, you will not be permitted to vote electronically at the special meeting of stockholders unless
you first obtain a legal proxy issued in your name from the record owner. To request a legal proxy, please contact your broker, bank or other
nominee holder of record. It is suggested you do so in a timely manner to ensure receipt of your legal proxy prior to the special meeting of
stockholders.
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What will happen if I abstain from voting or fail to vote at the special meeting?

At the special meeting of stockholders, Haymaker will count a properly executed proxy marked “ABSTAIN” with respect to a particular proposal as
present for purposes of determining whether a quorum is present. For purposes of approval, an abstention or failure to vote will have the same effect
as a vote against the Business Combination Proposal and will have no effect on any of the other proposals.

What will happen if I sign and return my proxy card without indicating how I wish to vote?

Signed and dated proxies received by Haymaker without an indication of how the stockholder intends to vote on a proposal will be voted in favor of
each proposal presented to the stockholders.

How can I vote my shares without attending the special meeting of stockholders?

If you are a stockholder of record of Haymaker common stock as of the close of business on November 4, 2020, the record date, you can vote by
mail by following the instructions provided in the enclosed proxy card. Please note that if you hold your shares in “street name,” which means your
shares are held of record by a broker, bank or nominee, you should contact your broker to ensure that votes related to the shares you beneficially
own are properly counted. In this regard, you must provide the broker, bank or nominee with instructions on how to vote your shares, or otherwise
follow the instructions provided by your bank, brokerage firm or other nominee. Your vote is important. Haymaker encourages you to vote as soon
as possible after carefully reading this proxy statement/prospectus.

If I am not going to attend the virtual special meeting of stockholders in person, should I return my proxy card instead?

Yes. After carefully reading and considering the information contained in this proxy statement/prospectus, please submit your proxy, by completing,
signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.

If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

No. If your broker holds your shares in its name and you do not give the broker voting instructions, under the applicable stock exchange rules, your
broker may not vote your shares on any of the Proposals. If you do not give your broker voting instructions and the broker does not vote your shares,
this is referred to as a “broker non-vote.” Broker non-votes will not be counted for purposes of determining the presence of a quorum at the special
meeting of stockholders. Your bank, broker, or other nominee can vote your shares only if you provide instructions on how to vote. You should
instruct your broker to vote your shares in accordance with directions you provide. However, in no event will a broker non-vote have the effect of
exercising your redemption rights for a pro rata portion of the Trust Account.

May I change my vote after I have mailed my signed proxy card?

Yes. If you are a stockholder of record of Haymaker common stock as of the close of business on the record date, whether you vote by mail, you can
change or revoke your proxy before it is voted at the meeting in one of the following ways:

. submit a new proxy card bearing a later date;

. give written notice of your revocation to Haymaker’s secretary, provided such revocation is received prior to the vote at the special meeting;
or

. vote electronically at the special meeting of stockholders by visiting https://www.virtualshareholdermeeting.com/HY AC2020 and entering

the control number found on
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your proxy card, voting instruction form or notice you previously received. Please note that your attendance at the special meeting of
stockholders will not alone serve to revoke your proxy.

If your shares are held in “street name” by your broker, bank or another nominee as of the close of business on the record date, you must follow the
instructions of your broker, bank or other nominee to revoke or change your voting instructions.

Q. What should I do if I receive more than one set of voting materials?

A.  You may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate voting instruction
card for each brokerage account in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you
will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you receive in order to
cast your vote with respect to all of your shares.

Q. What is the quorum requirement for the special meeting of stockholders?

A. A quorum will be present at the special meeting of stockholders if a majority of the Haymaker common stock outstanding and entitled to vote at the
meeting is represented in person (which would include presence at a virtual meeting) or by proxy. In the absence of a quorum, a majority of
Haymaker’s stockholders, present in person (which would include presence at a virtual meeting) or represented by proxy, and voting thereon will
have the power to adjourn the special meeting.

As of the record date for the special meeting, 25,000,001 shares of Haymaker common stock would be required to achieve a quorum. As of the record
date, there were 50,000,000 shares of Haymaker common stock outstanding, 10,000,000 of which are Founder Shares held by the Sponsor.

Your shares will be counted towards the quorum only if you submit a valid proxy (or your broker, bank or other nominee submits one on your behalf)
or if you vote in person (which includes presence at the virtual meeting) at the special meeting of stockholders. Abstentions will be counted towards
the quorum requirement. If there is no quorum, a majority of the shares represented by stockholders present at the special meeting or by proxy may
authorize adjournment of the special meeting to another date.

Q. What happens to the Haymaker Warrants I hold if I vote my shares of Haymaker common stock against approval of the Business
Combination Proposal and validly exercise my redemption rights?

A.  Your Haymaker Warrants will not be affected by either an exercise of your redemption rights with respect to shares of Haymaker Class A Common
Stock that you currently own or by your vote, either for or against approval of the Business Combination Proposal. If the Business Combination is
not completed, you will continue to hold your Haymaker Warrants, and if Haymaker does not otherwise consummate an initial business combination
by June 11, 2021, or obtain the approval of Haymaker Stockholders to extend the deadline for Haymaker to consummate an initial business
combination, Haymaker will be required to dissolve and liquidate, and your Haymaker Warrants will expire worthless.

Q.  Who will solicit and pay the cost of soliciting proxies?

A. Haymaker will pay the cost of soliciting proxies for the special meeting. Haymaker has engaged Morrow Sodali LLC to assist in the solicitation of
proxies for the special meeting. Haymaker has agreed to pay Morrow Sodali LLC a fee of $32,500, reimburse Morrow Sodali LLC for reasonable
out-of-pocket expenses and indemnify Morrow Sodali LLC and its affiliates against certain claims, liabilities, losses, damages and expenses.
Haymaker also will reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of shares of Haymaker
common stock for their expenses in forwarding
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soliciting materials to beneficial owners of Haymaker common stock and in obtaining voting instructions from those owners. Haymaker’s directors,
officers and employees may also solicit proxies by telephone, by facsimile, by mail, on the internet or in person. They will not be paid any additional
amounts for soliciting proxies.

Q.  Who can help answer my questions?

A. If you have questions about the stockholder proposals, or if you need additional copies of this proxy statement/prospectus, the proxy card or the
consent card you should contact our proxy solicitor at:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Telephone: (800) 662-5200
Banks and brokers can call collect at: (203) 658-9400
Email: HY AC.info@investor.morrowsodali.com

You may also contact Haymaker at:

Haymaker Acquisition Corp. 1T
650 Fifth Avenue, Floor 10
New York, NY 10019
Telephone: (212) 616-9600

To obtain timely delivery, Haymaker’s stockholders and warrantholders must request the materials no later than five business days prior to the special
meeting.

You may also obtain additional information about Haymaker from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information.”

If you intend to seek redemption of your Haymaker Class A Common Stock, you will need to send a letter demanding redemption and deliver your
stock (either physically or electronically) to Haymaker’s transfer agent prior to 4:30 p.m., New York time, on the second business day prior to the
special meeting of stockholders. If you have questions regarding the certification of your position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
One State Street Plaza, 30th Floor
New York, New York 10004
Attention: Mark Zimkind
E-mail: mzimkind@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is important
to you. To better understand the Business Combination and the proposals to be considered at the special meeting, you should read this entire proxy
statement/prospectus carefully, including the annexes. See also the section entitled “Where You Can Find More Information.”

Company Overview
The Company

Upon completion of the Business Combination, New Parent will own, directly and indirectly, 100% of GPM. Based in Richmond, VA, GPM is
a leading independent convenience store operator and the 7th largest in the United States by store countl. As of June 30, 2020, GPM’s network
consisted of 1,393 locations in 23 states including 1,266 company operated stores and 127 dealer-operated and GPM-supplied sites. GPM is well
diversified across geographies in the Midwest, Southeast, Mid-Atlantic, Southwest, and Northeast regions of the U.S. For the twelve months ended
June 30, 2020, GPM generated $3.8 billion of total revenue, including $1.5 billion of in-store sales and other revenues, and sold approximately
1.0 billion gallons of fuel. All of the figures and information presented in this section, as it relates to GPM, are presented as of June 30, 2020, unless
otherwise indicated.

Note: Store count as of 6/30/2020; excludes dealer locations.

1 According to CSP Daily News’ “Top 202 Convenience Stores 2020.”
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GPM has achieved strong store growth over the last several years, primarily by implementing a highly successful acquisition strategy. Between
January 1, 2013 and June 30, 2020, GPM has completed 17 acquisitions. As a result, GPM’s store count has grown from 320 sites in 2011 to 1,393
sites as of June 30, 2020. In addition, in October 2020, GPM consummated its acquisition of the business of Empire Petroleum Partners, LLC, or
Empire, which at the consummation of the acquisition included direct operation of 84 convenience stores and supply of fuel to 1,453 independently
operated fueling stations in 30 states and the District of Columbia. As a result of the closing of the transaction with Empire, GPM now operates stores
or supplies fuel in 33 states and the District of Columbia.
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(1) Gas Mart, Road Ranger, Arey Oil, and Hurst Harvey stores rebranded post-closing under Company’s existing brands.
(2) Includes Broyles Hospitality locations, a seven unit Dunkin’ franchisee in Tennessee and Virginia.
(3) GPM store count as of 6/30/20, Empire store count as of the closing of the acquisition of Empire.

GPM operates within the large and growing U.S. convenience store industry. According to National Association of Convenience Stores, the
U.S. convenience store industry has grown in-store sales from $182.4 billion in 2009 to $251.9 billion in 2019, which represents a CAGR of 3.3%.
Pretax Income for the industry also grew from $4.8 billion in 2009 to $11.9 billion in 2019, representing a CAGR of 9.5%.

The U.S. convenience store industry remains highly fragmented, with the 10 largest convenience store retailers accounting for approximately
19% of total industry stores in 2019. A majority of stores are managed by small, local operators with 50 or fewer stores and account for
approximately 72% of all convenience stores. In addition, the U.S. convenience store industry has proven to be recession resilient as demonstrated by
the designation of convenience stores as essential businesses during the statewide shutdowns associated with the COVID-19 pandemic. Furthermore,
as consumers grew wary of visiting comparatively high-touch grocery stores during the pandemic, convenience stores drew more “fill-in” visits for
various food and other grocery items. GPM’s management believes that convenience retail is a dynamic industry that flexes and evolves with
changing consumer preference and will continue to do so as a result of the pandemic.
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Total U.S. Convenience Store Operators2

Rank Company / Chain U.S. Store Count
1 9,364 6.1%
2 5,933 3.9%
3 3,900 2.6%
4 2,181 1.4%
5 1,679 1.1%
6 1,489 1.0%
7 1,2723 0.8%
8 1,017 0.7%
9 942 0.6%
10 880 0.6%
n/a Others 124,063 81.2%

Competitive Strengths

GPM’s management believes that the following competitive strengths differentiate GPM from its competitors and contribute to GPM’s
continued success:

Leading industry consolidator with a proven track record of integrating acquisitions and generating exceptional returns on capital. GPM is
one of the largest and most active consolidators in the highly-fragmented convenience store industry. Between January 1, 2013 and June 30, 2020,
GPM has completed 17 acquisitions expanding its store count approximately 4.4x. As an experienced acquiror, GPM has demonstrated the ability to
generate exceptional returns on capital and meaningfully improve target performance post-integration through operating expertise and economies of
scale. GPM’s management believes that continued scale advantage has enabled GPM to become a formidable industry player, enhanced its
competitiveness, and positioned it as an acquirer of choice within the industry. GPM’s management also believes that the recently consummated
acquisition of Empire’s business will allow GPM to grow its wholesale channel by acquiring supply contracts from independent operators in addition
to retail convenience store and wholesale fuel portfolios and will enhance our cash flow profile and diversification.

2 According to CSP Daily News’ “Top 202 Convenience Stores 2020”; includes only company-operated locations.
3 GPM store count as of 12/31/2019.
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Leading Market Position in Highly Attractive, Diversified and Contiguous Markets GPM’s network, as of June 30, 2020, consisted of
approximately 1,400 locations across 23 states. In addition, in October 2020, GPM consummated its acquisition of the business of Empire Petroleum
Partners, LLC, or Empire, which at the consummation of the acquisition included direct operation of 84 convenience stores and supply of fuel to
1,453 independently operated fueling stations in 30 states and the District of Columbia. GPM is well diversified across geographies in the Midwest,
Southeast, Mid-Atlantic, Southwest, and Northeast regions of the United States. GPM has traditionally acquired a majority of its stores in smaller
towns with less concentration of national-chain convenience stores. GPM’s management believes that GPM’s focus on secondary and tertiary markets
allow GPM to preserve “local” brand name recognition and aligns local market needs with capital investment.

Entrenched Local Brands with Scale of Large Store Portfolio. As of June 30, 2020, GPM operated the stores under 16 regional brand names
(a “Family of Community of Brands”). Upon closing of an acquisition, rather than rebranding a group of stores, GPM has typically left the existing
store name in place leveraging customer familiarity and loyalty associated with the local brand. GPM believes it benefits greatly from the established
brand equity in its portfolio of store banners acquired over time. GPM’s acquired brands have been in existence for an average of approximately 50
years and each brand, with its respective long-term community involvement, is highly recognizable to local customers. In addition, each individual
store brand derives significant value from the scale, corporate infrastructure, and centralized marketing programs associated with GPM’s large store
network. These benefits include:

. Centralized merchandise purchasing and supply procurement programs;

. Fuel price optimization and purchasing functions;

. Common private label offerings;

. Common loyalty program under the name fas REWARDS®;

. Centralized environmental management and environmental practices; and

. Common IT and point-of-sale platforms.

Retail/Wholesale Business Model Generates Stable and Diversified Cash Flow GPM’s management believes that GPM’s business model of
operating both retail convenience stores and wholesale motor fuel distribution generates stable and diversified cash flows providing GPM with
advantages over many of its competitors. Unlike many smaller convenience store operators, GPM is able to take advantage of the combined fuel
purchasing volumes to obtain attractive pricing and terms while reducing the variability in fuel margins. GPM’s management believes that operating a
wholesale business also provides strategic flexibility as GPM is able to convert certain lower performing company-operated sites to consignment
agent and lessee-dealer trade channels. GPM’s management believes that the benefits associated with GPM’s retail/wholesale strategy will be
significantly enhanced following the closing of the Empire transaction.

Flexibility to Address Consumers Changing Needs. Despite GPM’s large size, GPM is an extremely nimble retail marketer with the ability to
alter store offerings quickly in the face of changing consumers’ needs. GPM’s ability to pivot is facilitated by our streamlined and efficient internal
decision making structure and process that allows for the rapid implementation of new initiatives. GPM’s flexibility is complemented by deep
relationships with a host of manufacturers and suppliers worldwide. By way of example, upon the onset of the COVID-19 pandemic, GPM was able
to fully stock its stores with essential items such as hand sanitizers, wipes, face masks, etc. ahead of many of its competitors.
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Real-time Fuel Pricing Analysis. GPM’s fuel pricing software enables real-time insight into street-level pricing conditions across the entire
portfolio and estimates demand impacts from various pricing alternatives. This allows GPM to rapidly make pricing decisions that satisfy gallon and
gross profit targets. Many of GPM’s competitors are smaller operators which lack this visibility into their fuel pricing strategies and as a result forego
opportunities to optimize total fuel margin.

Robust Embedded EBITDA Opportunities. GPM’s primary growth strategy has historically been strategic acquisitions in contiguous and
attractive markets. As a result of its significant scale and access to capital, GPM will also focus on a platform-wide store refresh program that GPM’s
management believes can generate improved returns from acquired assets. Additional embedded growth levers include improving an existing loyalty
program, expanding foodservice offerings in-line with recent consumer preferences, the introduction of gaming at select locations, and the expansion
of private label.

Experienced Management with Significant Ownership. GPM’s management team, led by President and Chief Executive Officer Arie Kotler,
has a strong track record of revenue growth and profitability improvement. Arie Kotler joined GPM in 2011, when GPM directly operated and
supplied fuel to 320 stores and had revenues of approximately $1.2 billion. GPM has a deep and talented management team across all facets of
GPM’s operations and have added leaders in key positions to enable continued growth in GPM’s business including the recent hire of Mike Bloom as
EVP & Chief Merchandising and Marketing Officer. GPM’s management team has an average tenure with GPM and in the convenience store
industry of 15 years and 22 years, respectively. Upon completion of the transaction, Arie Kotler will be New Parent’s largest individual shareholder
owning approximately 15% of shares of GPM’s common stock.

Strong Balance Sheet with Capacity to Execute Growth Strategy.Upon completion of the Business Combination, GPM will have significant
cash on our balance sheet and capacity available under existing lines of credit. In addition, GPM finances inventory purchases from normal trade
credit which is aided by relatively quick inventory turnover, enabling GPM to manage the business without large amounts of cash and working
capital. As a result of these financial resources, GPM’s management believes that GPM will have ample financial flexibility to execute on its growth
strategy.

Growth Strategy

GPM’s management believes that GPM has a significant opportunity to increase its sales and profitability by continuing to execute its operating
strategy, growing its store base in existing and contiguous markets through acquisition, and enhancing the performance of current stores. With its
achievement of significant size and scale, GPM believes that its refocused organic growth strategy, including implementing company-wide marketing
and merchandising initiatives, will add significant value to the assets it has acquired. GPM believes that this complementary strategy will help further
enhance its growth and results of operations. GPM expects to use a portion of the cash available to the Company as a result of this transaction to fund
its growth strategy. Specific elements of GPM’s growth strategy include the following:

Pursue Acquisitions in Existing and Contiguous Markets. GPM has completed 18 acquisitions in the last seven years, adding approximately
1,200 retail stores and approximately 1,450 dealers. GPM’s management believes this acquisition experience combined with GPM’s scalable
infrastructure represents a strong platform for future growth through acquisitions within the highly fragmented convenience store industry. With 72%
of the convenience store market comprised of chains with 50 or fewer locations, there is ample opportunity to continue to consolidate. GPM has
traditionally acquired a majority of its stores in smaller towns with less concentration of national-chain convenience stores. GPM’s management
believes that GPM’s focus on secondary and tertiary markets allow GPM to preserve “local” brand name recognition and aligns local market needs
with capital investment. GPM has established a dedicated in-house M&A team that is fully focused on identifying, closing and integrating
acquisitions. GPM has a highly actionable pipeline of potential targets and will focus on existing
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and contiguous markets where demographics and overall market characteristics are similar to its existing markets. In addition, GPM’s management
believes that GPM’s unique retail/wholesale business model provides GPM with strategic flexibility to acquire chains with both retail and dealer
locations. The acquisition of Empire’s business added significant scale to GPM’s wholesale fuel channel in terms of fuel gallons sold and materially
increased GPM’s footprint to 10 new states and the District of Columbia. This is also expected to enable GPM to grow through the acquisition of
supply contracts with independent dealers.

Store Remodel Opportunity. In addition to acquisitions, GPM believes that it has an expansive, embedded remodel opportunity within its
existing store base. GPM has driven significant synergies from acquisitions, but has yet to further optimize the performance of stores it has
purchased. Based on traffic counts, local demographic information and internal analyses, GPM has identified nearly 700 stores as potential
candidates for remodel and anticipates remodeling approximately 360 sites over the next three to five years. Although highly dependent on store size
and format, a store remodel would typically include improvements to overall layout and flow of the store, an expanded foodservice and grab-n-go
offering, updated equipment, beer caves, restrooms, flooring and lighting to give the store a more common feel across the network and generate a
more enticing experience for the consumer. GPM’s goal is to generate pre-tax returns on investment of at least 20% on store investments. While GPM
will continue to prioritize acquisitions and its store remodel program, opportunistic new store builds will be considered to further accelerate growth.

Enhanced Marketing Initiatives. GPM will continue to pursue numerous in-store sales growth and margin enhancement opportunities that exist
across GPM’s expansive footprint. These initiatives include, among others, the following:

. expansion of its high margin private label and essential items offering in the stores;
. launch of a revised customer relationship-focused loyalty program and associated promotional events;

. enhanced store planogram and product mix optimization with data-driven placement oftop-selling SKU’s across all categorizes with
regional customization;

. rollout of mobile ordering and curbside pickup at select stores; and

. full realization of gaming machines installed in 60 stores in Virginia that were rolled out in July 2020.

Foodservice Opportunity. GPM’s current foodservice offering primarily consists of hot and fresh foods, deli, bakery, pizza, roller grill and
other prepared foods. Rather than developing a proprietary foodservice program, GPM has historically relied upon franchised quick service
restaurants to drive customer traffic. As a result, GPM’s management believes GPM’s under-penetration of proprietary foodservice presents an
opportunity to expand foodservice offerings and margin in response to changing consumer behavior as a result of the ongoing pandemic. In addition,
GPM’s management believes that continued investment in new technology platforms and applications to adapt to evolving consumer eating
preferences including contactless checkout, order ahead service, and delivery will further drive growth in profitability.

Store Portfolio Optimization. Underperforming retail sites are continually reviewed for opportunities to improve store performance, switch to
dealer channels, or sold outright. If investments into store offerings or appearances are not likely to return adequate returns on capital, retail sites can
be converted to either lessee-dealer or consignment agent sites. After conversion, GPM receives rent from the tenant and enters into a long-term
supply contract with the dealer, eliminating exposure to retail operations and store-level operating expenses. As another option, sites with higher and
better alternative use potential exceeding the value to GPM of owning and operating the property as a retail or wholesale site are frequently sold.
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The Business

GPM primarily operates in two business channels: retail and wholesale fuel. For the twelve-month period ended June 30, 2020, GPM’s retail
channel generated total revenue of $3.7 billion, including $1.5 billion of in-store sales and other revenues, and a total gross profit of $648.5 million. In
addition, the GPM retail channel sold a total of 976.3 million gallons of branded and unbranded fuel to its retail customers. As a wholesale distributor
of motor fuel, GPM distributes branded and unbranded motor fuel from refiners through third-party transportation providers, as of June 30, 2020, to
127 dealer locations and a small number of bulk purchasers throughout our footprint. For the twelve months ended June 30, 2020, the wholesale fuel
channel sold 58.1 million gallons of fuel, generating revenues and gross profit of $135.9 million and $9.0 million, respectively. In January 2016,
GPM Petroleum LP (“GPMP”) began engaging in the wholesale distribution of motor fuels on a fixed fee per gallon basis to GPM-controlled
convenience stores and third parties. GPM purchases all of its fuel from GPMP. GPM owns 100% of the general partner of GPMP and 80.7% of the
GPMP limited partner units. For the twelve- month period ended June 30, 2020, 99.7% of the gallons distributed by GPMP were to GPM.

Retail Business

As of June 30, 2020, GPM operated 1,266 retail convenience stores. The stores offer a wide array of cold and hot foodservice, beverages,
cigarettes and other tobacco products, grocery, beer and general merchandise. A limited number of stores do not sell fuel. As of June 30, 2020, GPM
operated the stores under 16 regional store brands including 1-Stop, Admiral, Apple Market®, BreadBox, E-Z Mart®, fas mart®, Jiffi Stop®, Li’l
Cricket, Next Door Store®, Roadrunner Markets, Rstore, Scotchman®, shore stop®, Town Star, Village Pantry® and Young’s.

In October 2017, GPM entered into an agreement to develop 10 Dunkin’ restaurants in thelri-Cities Area (Tennessee, Virginia and Kentucky)
by May 2023. The first site was built and opened in November 2018. One additional site was opened in May 2019. Three additional sites have
received approval from Dunkin’ and are planned to be opened in 2020 and 2021.
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Note: Store count as of 6/30/20; excludes nine Dunkin’ locations, two standalone Subway locations, as well as 36 additional stores carrying banners
with less than ten locations.
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GPM offers foodservice at 309 company-operated stores. The foodservice category includes hot and fresh foods, deli, bakery, pizza, roller grill
and other prepared foods. In addition, GPM has 73 branded quick service restaurants consisting of major national brands, including Blimpies,
Dunkin’, Dairy Queen, Krystal, Subway, Taco Bell, Noble Romans and 2 full service restaurants. GPM’s foodservice includes the following:

GPM provides a number of traditional convenience store services that generate additional income including lottery, prepaid products, money
orders, ATMs, gaming, and other ancillary product and service offerings. GPM also generates car wash revenue at approximately 80 of our locations.

GPM leverages relationships with major distributors such as Core-Mark and Grocery Supply Company as well as over 700 direct store delivery
suppliers.

GPM purchases motor fuel primarily from large, integrated oil companies and independent refiners under supply agreements. In addition, GPM
purchases unbranded fuel from branded fuel suppliers to supply 155 unbranded fueling locations. As of June 30, 2020, approximately 79% of GPM’s
retail locations sold branded fuel. GPM’s branded fuel is primarily sold under the Valero®, Marathon®, BP® and Shell® brand names. GPM is the
largest distributor of Valero branded motor fuel on the East Coast and the third largest distributor of Valero branded motor fuel in the United States.
In addition to driving customer traffic, GPM’s management believes GPM’s branded fuel strategy enables it to maintain a secure fuel supply.

Wholesale Fuel Business

GPM’s wholesale fuel channel includes supply of fuel products to independent fueling station operators on a consignment basis as well as final
sales of fuel to independent operators and bulk purchasers on a fixed-margin basis. Under consignment transactions (43 such arrangements as of
June 30, 2020), GPM continues to own the fuel until final sale to customers at independently-operated gas stations and set the retail price at which it
is sold. Gross profit created from the sale is divided between GPM and the operator (or “consignment agent”) according to the terms of the
consignment agreements. In certain cases, gross profit is split by a percentage and in others, a fixed fee per gallon is paid to the operator.
Alternatively, GPM makes final sales to independent operators (referred to as “lessee-dealers” if the operators lease the station from us or “open-
dealers” if they control the site) and bulk purchasers on a fixed-fee basis. Typically, fuel margin reflects GPM’sall-in fuel costs (after transportation
costs, prompt pay discount and rebates) under these arrangements, largely eliminating our exposure to commodity price movements. Additionally,
GPM leases space to and collect rent from consignment agents and lessee-dealers at sites under GPM’s control. The acquisition of Empire’s business
added significant scale to GPM’s wholesale fuel channel in terms of fuel gallons sold (including 195 sites on a consignment basis) and materially
increased GPM’s footprint to 10 new states and the District of Columbia.

Empire Acquisition

In October 2020, GPM consummated its acquisition of Empire Petroleum Partners’ fuel distribution business in the United States for $353
million paid at closing plus an additional $20 million to be paid in equal annual installments over five years, and potential post-closing contingent
amounts of up to an additional $45 million. Empire is one of the largest and most diversified wholesale fuel distributors in the United States,
distributing motor fuels to approximately 1,450 independently operated fueling stations in 30 states and the District of Columbia. In addition to
supplying third party sites, Empire directly operates approximately 85 convenience stores. As a result of the closing of the transaction with Empire,
GPM now operates stores or supplies fuel in 33 states and the District of Columbia. Empire sells branded and unbranded fuel products to customers
on both fixed margin and consignment bases under long-term contracts. It maintains relationships with all major oil companies, which enables
Empire to offer customers a broad portfolio of fuel brands and security of supply. Since 2011, Empire completed 23 acquisitions to grow its
distribution base rapidly, complementing its organic growth which includes single-site additions of new supply contracts.

28



Table of Contents

Real Estate

As of June 30, 2020, GPM owned 216 properties including 182 company-operated sites, 14 consignment agent locations, and 20 lessee-dealer sites.
Additionally, as of June 30, 2020, GPM had long-term control over a leased portfolio comprising 1,142 locations.

Haymaker

Haymaker is a Delaware corporation formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination with one or more businesses, referred to throughout this proxy statement/prospectus as its initial
business combination. Although Haymaker may pursue its initial business combination in any business, industry or geographic location, it has
focused on opportunities to capitalize on the ability of its management team, particularly its executive officers, to identify, acquire and operate a
business in the consumer and consumer-related products and services industries.

Haymaker’s units, Haymaker Class A Common Stock and Haymaker Warrants are currently listed on the Nasdaq Capital Market, under the
symbols “HYACU,” “HYAC,” and “HYACW,” respectively. Upon the closing of the Business Combination, Haymaker securities are expected to be
delisted from Nasdaq. Shares of New Parent Common Stock and New Parent Warrants are expected to trade under the symbols “ARKO” and
“ARKOW,” respectively, following the consummation of the Business Combination.

The mailing address of Haymaker’s principal executive office is 650 Fifth Avenue, Floor 10, New York, NY 10019, and its telephone number
is (212) 619-9600.

Arko

Arko is a public company incorporated in Israel, whose shares and Bonds (Series C) are listed for trading on the Tel Aviv Stock Exchange Ltd.
Arko’s main activity is its holding, through fully owned and controlled subsidiaries, of controlling rights in GPM, which is the entity responsible for
operating the business described in “Information About Arko.” Following the closing of the Business Combination, both Arko and GPM will be
indirect wholly-owned subsidiaries of New Parent.

The mailing address of Arko’s principal executive office is 3 Hanechoshet Tel Aviv-Jaffa, 6971068 Israel, and its telephone number is +972-
722748790.

For more information about Arko, see the sections entitled “Information About Arko” and “Arko Management’s Discussion and Analysis of
Financial Condition and Results of Operation.”

New Parent

New Parent is a Delaware corporation that was incorporated on August 26, 2020. To date, New Parent has not conducted any material activities
other than those incident to its formation. Upon the closing of the Business Combination, the New Parent Common Stock and New Parent Warrants
will be registered under the Exchange Act and are expected to be listed on Nasdaq under the symbols “ARKO” and “ARKOW,” respectively.

New Parent’s mailing address is 650 Fifth Avenue, Floor 10, New York, NY 10019, and its telephone number is (212) 619-9600. The mailing
address of New Parent’s principal executive office after the closing of the Business Combination will be 8565 Magellan Parkway, Suite 400,
Richmond, VA 23227, and its telephone number will be (804) 730-1568.
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New Parent is currently managed by a board of directors with three directors. Currently, the directors of New Parent are Andrew R. Heyer,
Christopher Bradley, and Joseph Tonnos. Currently, Steven J. Heyer, serving as Chief Executive Officer and Executive Chairman, Andrew R. Heyer,
serving as President, Christopher Bradley, serving as Chief Financial Officer and Secretary, and Joseph Tonnos, serving as Senior Vice President of
Business Development, are the sole officers at New Parent.

The Business Combination
General

On September 8, 2020, Haymaker, New Parent, Merger Sub I, Merger Sub II, and Arko entered into the Business Combination Agreement,
pursuant to which New Parent, Haymaker and Arko will enter into a business combination resulting in Arko and Haymaker becoming wholly owned
subsidiaries of New Parent. The consideration payable under the Business Combination Agreement to the shareholders of Arko consists of a
combination of cash and shares of New Parent (as further explained below) and the stockholders and warrantholders of Haymaker will receive shares
and warrants of New Parent (as further explained below). The terms of the Business Combination Agreement, which contains customary
representations and warranties, covenants, closing conditions, termination fee provisions and other terms relating to the mergers and the other
transactions contemplated thereby, are summarized below. Capitalized terms used in this section but not otherwise defined herein have the meanings
given to them in the Business Combination Agreement.

For more information about the transactions contemplated in the Business Combination Agreement, please see the sections entitled
“The Business Combination Agr ent’ and “Certain Agreements Related to the Business Combination” A copy of the Business Combination
Agreement is attached to this proxy statement/prospectus as Annex A.

Organizational Structure

The acquisition is structured as a “double dummy” transaction, resulting in the following:

(a) Each of New Parent, Merger Sub I and Merger Sub II are newly formed entities that were formed for the sole purpose of entering into
and consummating the transactions set forth in the Business Combination Agreement. New Parent is a wholly-owned direct subsidiary
of Haymaker and both Merger Sub I and Merger Sub II are wholly-owned direct subsidiaries of New Parent.

(b) On the Closing Date, each of the following transactions will occur in the following order: (i) Merger Sub I will merge with and into
Haymaker (the “First Merger”), with Haymaker surviving the First Merger as a wholly-owned subsidiary of New Parent (the “First
Surviving Company”); (ii) immediately following the First Merger, Merger Sub II will merge with and into Arko (the “Second Merger”),
with Arko surviving the Second Merger as a wholly-owned subsidiary of New Parent (the “Second Surviving Company™); and (iii) after
completion of the Second Merger, New Parent will organize a new corporation or limited liability company (“Newco”) and transfer all
shares of capital stock in Arko to Newco in exchange for all shares of capital stock or equity interests of Newco. Following the
transactions, the First Surviving Company and the Second Surviving Company will be wholly-owned subsidiaries of New Parent.

Consideration in the Business Combination
Effect of the Business Combination on Existing Haymaker Equity

Subject to the terms and conditions of the Business Combination Agreement (including certain adjustments described under ‘Consideration to
be Received in the Business Combination—Forfeiture and Deferral of New
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Parent Equity Held by the Sponsor” pursuant to and in accordance with the terms of the Business Combination Agreement), the Business
Combination will result in, among other things, each share of Haymaker Class A Common Stock issued and outstanding immediately prior to the
First Effective Time being automatically converted into and exchanged for one validly issued, fully paid and nonassessable share of New Parent
Common Stock.

Forfeiture and Deferral of New Parent Equity Held by the Sponsor

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000
New Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common
Stock that would otherwise be issuable to the Sponsor will be deferred (as further described below). Subject to the terms and conditions of the
Business Combination Agreement, no more than five business days following the occurrence of Trigger Event 1 (as defined below) or Trigger Event
2 (as defined below), New Parent will issue to the Sponsor (i) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 1, and
(ii) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 2 (such shares, the “Deferred Shares”). “Trigger Event 17 will occur
on (i) the first day the Required VWARP (as defined below) of the New Parent Common Stock is greater than or equal to $13.00 per share (subject to
adjustment as set forth in the Business Combination Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common
Stock are sold for at least $13.00 per share (subject to adjustment as set forth in the Business Combination Agreement), in each case, only if such
event occurs prior to the 5-year anniversary of the closing of the Business Combination. “Trigger Event 2 will occur on (i) the first day the Required
VWAP of the New Parent Common Stock is greater than or equal to $15.00 per (subject to adjustment as set forth in the Business Combination
Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common Stock are sold for at least $15.00 per share (subject to
adjustment as set forth in the Business Combination Agreement), in each case, only if such event occurs prior to the 7-year anniversary of the closing
of the Business Combination. “Required VWAP” means either (A) the 5-day volume weighed average price, if the average daily trading volume
during such 5-day period equals or exceeds the average daily trading volume for the 180-day period following the Closing or (B) the 20-day volume
weighted average price.

Conversion of Arko Ordinary Shares

At the Second Effective Time, each ordinary share, par value 0.01 New Israeli Shekel per share, of Arko (all such issued and outstanding
shares, including those to be issued in respect of Arko’s restricted stock units, are collectively referred to as the “Arko Ordinary Shares”) issued and
outstanding immediately prior to the Second Effective Time will be cancelled and, subject to the terms of the Business Combination Agreement, each
holder of Arko Ordinary Shares will receive the following consideration, at such holder’s election:

1. Option A (Stock Consideration): The number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal
to the quotient of (i) such holder’s Consideration Value divided by (ii) $10.00.

2. Option B (Mixed Consideration): (A) a cash amount equal to 10% of such holder’s Consideration Value (the “Cash Option B Amount™)
plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s
Consideration Value divided by $10.00, minus (ii) such holder’s Cash Option B Amount divided by $8.50.

3. Option C (Mixed Consideration): (A) a cash amount equal to 20.913% of such holder’s Consideration Value (the “Cash Option C
Amount”) plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such
holder’s Consideration Value divided by $10.00, minus (ii) such holders Cash Option C Amount divided by $8.50.
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For purposes of the above calculations, “Consideration Value” for a holder of Arko Ordinary Shares is an amount equal to the product of (a) the
number of Arko Ordinary Shares held by such holder immediately prior to the Second Effective Time multiplied by (b) the Company Per Share
Value. The “Company Per Share Value” is an amount equal to the quotient of $717,273,400 divided by the total number of issued and outstanding or
issuable Arko Ordinary Shares, in each case, as of the Second Effective Time. Up to $150,000,000 of cash consideration will be available to holders
of Arko Ordinary Shares (including Key Arko Shareholders) if they all were to select Option C. Notwithstanding the foregoing, after giving effect to
the obligations of the Voting Support Shareholders under the Voting Support Agreements, in which certain holders of Arko Ordinary Shares have
agreed to elect either Option A or Option B, under no circumstance shall the actual aggregate (x) cash consideration exceed $100,045,000 nor

(y) shares of New Parent Common Stock to be issued to Arko shareholders exceed 59,957,382 (if the aggregate Cash Consideration is $100,045,000)
or 71,727,340 (if the aggregate Cash Consideration is $0). In addition, each holder of Arko Ordinary Shares will be entitled to receive a pro rata
payment, in the form of a dividend or additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least
five business days before Closing.

Below is an illustration of what a hypothetical Arko Public Shareholder would receive per Arko Ordinary Share under each merger
consideration option, assuming there are issued and outstanding or issuable Arko Ordinary Shares as of the Second Effective Time equal to
829,698,484 (which represents the number of such shares as of September 10, 2020). In addition to the stock consideration and cash consideration
received under each option, the hypothetical Arko Public Shareholder will be entitled to receive a pro rata payment, in the form of a dividend or
additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least five business days before Closing. This
illustration results in a Company Per Share Value (and a Consideration Value per Arko Ordinary Share) of $0.86, which is calculated as the quotient
of $717,273,400 divided by the 829,698,484 shares assumed to be issued and outstanding or issuable Arko Ordinary Shares as of the Second
Effective Time.

1. Option A: The hypothetical Arko Public Shareholder will receive 0.086 shares of New Parent Common Stock per Arko Ordinary Share
that he, she, or it holds. The stock consideration is calculated as the quotient of (i) $0.86, the Consideration Value per Arko Ordinary
Share for the hypothetical Arko Public Shareholder, divided by (ii) $10.00.

2. Option B: The hypothetical Arko Public Shareholder will receive 0.076 shares of New Parent Common Stock per Arko Ordinary Share
and $0.086 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option B Amount is $0.086 per Arko
Ordinary Share, calculated as 10% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share.
The stock consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical
Arko Public Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option B Amount per Arko Ordinary Share divided by
$8.50.

3. Option C: The hypothetical Arko Public Shareholder will receive 0.065 shares of New Parent Common Stock per Arko Ordinary Share
and $0.18 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option C Amount per Arko Ordinary Share
is $0.18, calculated as 20.913% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The
stock consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical
Arko Public Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option C Amount per Arko Ordinary Share divided by
$8.50.
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Other Agreements Related to the Business Combination Agreement
GPM Equity Purchase Agreement

In connection with the Business Combination Agreement, New Parent, Haymaker, and the GPM Minority Investors entered into the GPM
Equity Purchase Agreement, a copy of which is attached to this proxy statement/prospectus as Annex F. The GPM Equity Purchase Agreement
provides, among other things:

Purchase and Sale

On the Closing Date, New Parent will purchase from the GPM Minority Investors all of their (a) direct and indirect membership interests in
GPM, (b) warrants, options or other rights to purchase or otherwise acquire securities of GPM, equity appreciation rights or profits interests relating
to GPM, and (c) obligations, evidences of indebtedness or other securities or interests, but only to the extent convertible or exchange into securities
described in clauses (a) or (b), including its membership interests (the “Equity Securities”). In exchange for such Equity Securities, the GPM Minority
Investors will receive shares of New Parent Common Stock and Ares will receive the New Ares Warrants (as described below).

Ares Put Right

Within the 30-day period (the “Election Period”) following February 28, 2023 (the “Trigger Date”), Ares has a right to require New Parent to
purchase the shares of New Parent Common Stock received by Ares pursuant to the GPM Equity Purchase Agreement (the “Ares Shares”) at a price
(the “Put Price”) of $12.935 per share, subject to certain adjustment for dividends and as described below (such right, the “Ares Right”). The Ares
Right may be exercised by delivering written notice to New Parent within the Election Period. Upon receipt of such notice, New Parent will have the
option to either purchase the Ares Shares for cash, or in lieu of such purchase, New Parent may issue additional shares of New Parent Common Stock
(the “Additional Shares”) to Ares (with the value based on the New Parent VWAP) in an amount sufficient so that the value of the Ares Shares and
the Additional Shares, and any dividends, distributions, or other payments received in respect of the Ares Shares or Ares” membership interest in
GPM collectively equal $27,294,053, or to the extent that Ares has transferred a portion, but not all of the Ares Shares, the applicable pro rata amount
thereof, based on the New Parent VWAP. The Put Price shall be adjusted proportionately to reflect any stock split, reverse stock split, or other similar
adjustment in respect of the New Parent Common Stock during the Holding Period. The Ares Right will automatically expire upon the earliest of (i) if
during the period between the Closing Date and the Trigger Date (the “Holding Period”), the shares of New Parent Common Stock trade at a sale
price of at least 105% of the Put Price on any 20 trading days within any 30 trading day period (such 30 day period, the “Sale Window”); provided
that (a) during such 20 trading days the average number of shares of New Parent Common Stock traded per trading day is at least 1.25 million and
(b) the Ares Shares are freely tradeable during the entirety of the Sale Window, (ii) if Ares sells or otherwise transfers any of the Ares Shares during
the Holding Period to a party that is not an affiliate or a fund, investment vehicle or other entity that is controlled managed or advised by Ares or any
of its affiliates, or (iii) Ares does not provide the notice of exercise of the Ares Right within the Election Period.

At the closing of the Business Combination, Ares will exchange its warrants to acquire membership interest in GPM (the “Existing Ares
Warrants”) for warrants to purchase 1.1 million shares of New Parent Common Stock for an exercise price of $10.00 per share, with an exercise
period of 5 years from the Closing Date (the “New Ares Warrants”).

For purposes of the Ares Right, “New Parent VWAP” is defined as the volume weighted average price of New Parent Common Stock for a 30-
day trading day period ending on the Trigger Date (or, if the Trigger Date is not a trading day, ending on the trading day immediately preceding the
Trigger Date), on Nasdaq or other stock
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exchange or, if not then listed, New Parent’s principal trading market, in any such case, as reported by Bloomberg or, if not available on Bloomberg,
as reported by Morningstar.

Registration Rights and Lock-Up Agreement

In connection with the Proposed Transactions, New Parent will enter into the Registration Rights and Lock-Up Agreement at Closing. Pursuant
to the terms of the Registration Rights and Lock-Up Agreement, New Parent will be obligated to file a registration statement to register the resale of
certain securities of New Parent held by the Holders (as defined in the Registration Rights and Lock-Up Agreement). The Registration Rights and
Lock-Up Agreement also provides for certain “demand” and “piggy-back” registration rights, subject to certain requirements and customary
conditions.

The Registration Rights and Lock-Up Agreement further provides that the Holders be subject to certain restrictions on transfer of New Parent
Common Stock for 180 days following the Closing, subject to certain exceptions. The Registration Rights and Lock-Up Agreement will replace the
letter agreement, dated June 6, 2019, pursuant to which the initial stockholder of Haymaker and its directors and officers had agreed to, among other
things, certain restrictions on the transfer of Haymaker Class A Common Stock (and any securities into which such Haymaker Class A Common
Stock is convertible into) for one year following the Closing, subject to certain exceptions.

Voting Support Agreements

In connection with the execution of the Business Combination Agreement, Haymaker entered into the Voting Support Agreements (each, a
“Voting Support Agreement” and collectively, the “Voting Support Agreements”), one with Morris Willner and his affiliates WRDC Enterprises and
Vilna Holdings, and one with Arie Kotler and his affiliates KMG Realty LLC and Yahli Group Ltd. (together with Morris Willner and Vilna
Holdings, the “Voting Support Shareholders”). Pursuant to the Voting Support Agreements, the Voting Support Shareholders, as Arko shareholders,
have agreed to vote, subject to certain exceptions, all of their Arko Ordinary Shares (a) in favor of the approval and adoption of the Business
Combination Agreement, the GPM Equity Purchase Agreement, and related transaction documents, (b) in favor of any matter reasonably necessary to
the consummation of the Business Combination and considered and voted upon by Arko, (c) in favor of any proposal to adjourn or postpone to a later
date any meeting of the shareholders of Arko at which any of the foregoing matters are submitted for consideration and vote of the Arko shareholders
if there are not sufficient votes for approval of any such matters on the date on which the meeting is held, and (d) against at any action, agreement or
transactions (other than the Business Combination Agreement and the transactions contemplated thereby) or proposal that would reasonably be
expected to (i) prevent, impede, delay or adversely affect in any material respects the transactions contemplated by the Business Combination
Agreement or any other transaction document or (ii) result in failure of the transactions contemplated by the Business Combination to be
consummated.

Additionally, each of Arie Kotler and Morris Willner has agreed for himself, and on behalf of any affiliates holding Arko Ordinary Shares, to
elect either Option A or Option B. Each of Mr. Kotler and Mr. Willner has also agreed to not to, among other things, sell, assign, transfer, or dispose
of any of the Arko Ordinary Shares they hold.

Warrant Amendment

At the First Effective Time, Haymaker, New Parent, and Continental Stock Transfer & Trust Company will enter into the warrant assignment,
assumption and amendment agreement. Such agreement will amend the Haymaker Warrant Agreement, as Haymaker will assign all its rights, title
and interest in the Haymaker Warrant
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Agreement to New Parent. Pursuant to the amendment, all Haymaker Warrants will no longer be exercisable for shares of Haymaker Class A
Common Stock, but instead will be exercisable for shares of New Parent Common Stock on substantially the same terms that were in effect prior to
the First Effective Time under the terms of the Haymaker Warrant Agreement.

Sponsor Support Agreement

Concurrently with the execution of the Business Combination Agreement, New Parent entered into the Sponsor Support Agreement with the
Sponsor, and for purposes of Section 6 and Section 12 thereof, Andrew R. Heyer and Steven J. Heyer, pursuant to which the Sponsor has agreed to
vote all of its shares of Haymaker common stock (a) in favor of the approval and adoption of the Business Combination Agreement, GPM Equity
Purchase Agreement, and other transaction documents, (b) in favor of any other matter reasonably necessary to the consummation of the transactions
contemplated by the Business Combination Agreement, and (c) against at any action, agreement or transactions (other than the Business Combination
Agreement and the transactions contemplated thereby) or proposal that would reasonably be expected to (i) prevent or materially delay the
transactions contemplated by the Business Combination Agreement or any other transaction document or (ii) result in failure of the transactions
contemplated by the Business Combination to be consummated. In addition, the Sponsor, Andrew R. Heyer and Steven J. Heyer (each, a “Specified
Holder”) have agreed to vote, or cause to be voted, all shares of New Parent Common Stock owned beneficially or of record, whether directly or
indirectly, by such Specified Holder or any of its affiliates, or over which such Specified Holder or any of its affiliates maintains or has voting control,
directly or indirectly, in favor of Arie Kotler if he is a nominee for election to the board of directors of New Parent from the Closing for a period of up
to seven years following of the Closing, subject to certain exceptions contained in the Sponsor Support Agreement.

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000
New Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common
Stock that would otherwise be issuable to the Sponsor will be deferred (subject to certain triggering events). For more information about the
Sponsor’s right to receive Deferred Shares, see the section entitled “Consideration to be Received in the Business Combination—Forfeiture and
Deferral of New Parent Equity Held by the Sponsor.”

Voting Letter Agreement

In connection with the Proposed Transactions, Arie Kotler, Morris Willner, WRDC Enterprises and Vilna Holdings entered into a letter
agreement (the “Voting Letter Agreement”). Pursuant to the Voting Letter Agreement, until the seventh anniversary of the Closing, each of Morris
Willner and Vilna Holdings (each, a “Willner Party”) shall vote, or cause to be voted, all shares of New Parent Common Stock owned beneficially or
of record, whether directly or indirectly, by such Willner Party or any of its affiliates, or over which such Willner Party or any of its affiliates
maintains or has voting control, directly or indirectly, at any annual or special meeting of stockholders of New Parent (including, if applicable,
through the execution of one or more written consents if the stockholders of New Parent are requested to act through the execution of written
consent), in favor of Arie Kotler if he is a nominee for election to the board of directors of New Parent.

Termination Fee Letter Agreement

On September 8, 2020, Haymaker and the Sponsor entered into a letter agreement related to the Company Termination Fee (the “Termination
Fee Letter Agreement”). In the event of any payment of the Company Termination Fee to Haymaker, Haymaker will allocate any such amounts as
follows (and with the following priority): (i) to pay the expenses of Haymaker incurred in connection with the Proposed Transaction; (ii) to purchase
from the Sponsor the Private Placement Warrants that the Sponsor purchased in connection with the
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TPO; (iii) to reimburse Haymaker for its expenses in connection with the Proposed Transaction or any other potential business combinations; (iv) to
pay $25,000 to the Sponsor; and (V) to pay any taxes applicable to Haymaker. Haymaker will cause the amount of the applicable Company
Termination Fee remaining after such payments to be paid to the Public Stockholders at the time of the Haymaker’s liquidation on a pro rata basis
based on the number of shares of Haymaker Class A Common Stock held by such Public Stockholders.

Interests of Certain Persons in the Business Combination

In considering the recommendation of Haymaker’s board of directors to vote in favor of the Business Combination, stockholders should be
aware that, aside from their interests as stockholders, the Sponsor and our directors and officers have interests in the Business Combination that are
different from, or in addition to, those of other stockholders generally. Our directors were aware of and considered these interests, among other
matters, in evaluating the Business Combination, and in recommending to stockholders that they approve the Business Combination. Stockholders
should take these interests into account in deciding whether to approve the Business Combination. These interests include:

the beneficial ownership of the Sponsor and certain of Haymaker’s directors and officers (the “Haymaker Initial Stockholders”) of an
aggregate of 10,000,000 Founder Shares and 5,550,000 Private Placement Warrants, which shares and warrants would become
worthless if Haymaker does not complete a business combination by June 11, 2021, as the Haymaker Initial Stockholders have waived
any right to redemption with respect to these shares. Such shares and warrants have an aggregate market value of approximately $100.3
million and $4.73 million, respectively, based on the closing price of Haymaker Class A Common Stock and Haymaker Warrants of
$10.03 and $0.8521, respectively, on Nasdaq on November 4, 2020, the record date for the special meeting of stockholders;

the fact that the Sponsor and Haymaker’s officers and directors have agreed not to redeem any Haymaker Common Shares held by them
in connection with a stockholder vote to approve a proposed initial business combination;

the fact that the Sponsor paid an aggregate of $25,000 for the Founder Shares and such securities will have a significantly higher value
at the time of the Business Combination which, if unrestricted and freely tradable, would be valued at $50,000,000 (excluding any
deferred shares of New Parent Common Stock and assuming a value of $10.00 per share) after giving effect to the forfeitures
contemplated by the Business Combination Agreement, but, given the restrictions on such shares, Haymaker believes such shares have
less value;

the fact that the Sponsor and Haymaker’s officers and directors have agreed to waive their rights to liquidating distributions from the
Trust Account with respect to any Founder Shares held by them if Haymaker fails to complete an initial business combination by
June 11, 2021;

the fact that the Sponsor will forfeit a portion of its Haymaker Private Placement Warrants and will receive deferred shares of New
Parent Common Stock;

the fact that the Sponsor paid an aggregate of $8,325,000 for its 5,550,000 Private Placement Warrants to purchase shares of Haymaker
Class A Common Stock and that such Private Placement Warrants will expire worthless if a business combination is not consummated
by June 11, 2021;

the right of the Sponsor to hold New Parent Common Stock and the New Parent Common Stock to be issued to the Sponsor upon
exercise of its New Parent Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the anticipated service of Steven J. Heyer (Haymaker’s Chief Executive Officer and Executive Chairman) and Andrew R. Heyer
(Haymaker’s President and a member of Haymaker’s board of directors) as directors of New Parent following the Business
Combination;
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the continued indemnification of Haymaker’s existing directors and officers and the continuation of Haymaker’s directors’ and officers’
liability insurance after the Business Combination;

the fact that the Sponsor and Haymaker’s officers and directors may not participate in the formation of, or become directors or officers
of, any other blank check company until Haymaker (i) has entered into a definitive agreement regarding an initial business combination
or (ii) fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor and Haymaker’s officers and directors will lose their entire investment in Haymaker and will not be reimbursed
for any out-of-pocket expenses, to the extent such expenses exceed the amount not required to be retained in the Trust Account, if an
initial business combination is not consummated by June 11, 2021; and

the fact that if the Trust Account is liquidated, including in the event Haymaker is unable to complete an initial business combination by
June 11, 2021, the Sponsor has agreed to indemnify Haymaker to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Haymaker has entered into an acquisition agreement or claims of any third-party for services
rendered or products sold to Haymaker, but only if such a vendor or target business has not executed a waiver of any and all rights to
seek access to the Trust Account.

These interests may influence Haymaker’s board of directors in making their recommendation that you vote in favor of the approval of the
Business Combination Proposal.

Reasons for the Approval of the Business Combination
After careful consideration, Haymaker’s board of directors recommends that Haymaker stockholders vote “FOR” each Haymaker proposal
being submitted to a vote of the Haymaker stockholders at the Haymaker special meeting of stockholders.

For a description of Haymaker’s reasons for the approval of the Business Combination and the recommendation of our board of directors, see
the section entitled “The Business Combination—Haymaker’s Board of Directors’ Reasons for the Approval of the Business Combinatiod’

Sources and Uses for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. These figures assume that no Public Stockholders
exercise their redemption rights in connection with the Business Combination.

Sources of Funds

(in millions)

Haymaker Cash in Trust
Arko/GPM Equity Rollover
GPM Cash on Balance Sheet(2)
Founder Shares(1)

Total Sources
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Uses of Funds

(in millions)

Optional Cash Consideration to Arko shareholders $ 100
Arko/GPM Equity Rollover 937
Founder Shares(1) 50
New Balance Sheet Cash 264
GPM Cash on Balance Sheet(2) 82
Estimated Transaction Expenses 42
Total Uses $1.475

Note: Transaction summary assumes maximum cash consideration at closing.

(1) 5.0 million Founder Shares will be cancelled; 4.0 million of those shares will only be issued upon achieving the following milestones and are
thus excluded from pro forma share count: 2.0 million withheld until share price reaches $13.00 (and cancelled if not achieved in five years),
another 2.0 million withheld until stock price reaches $15.00 (and cancelled if not achieved in seven years).

(2) Includes $32 million of posted cash collateral.

Redemption Rights

Under Haymaker’s amended and restated certificate of incorporation, holders of Haymaker Class A Common Stock may elect to have their
shares redeemed for cash at the applicable redemption price per share equal to the quotient obtained by dividing (a) the aggregate amount on deposit
in the Trust Account as of two business days prior to the consummation of the Business Combination, including interest not previously released to
Haymaker to pay its franchise and income taxes, by (b) the total number of shares of Haymaker Class A Common Stock included as part of the units
issued in the IPO. However, Haymaker will not redeem any public shares to the extent that such redemption would result in Haymaker having net
tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) of less than $5,000,001. For illustrative purposes, based on
funds in the Trust Account of approximately $405.0 million on June 30, 2020, the estimated per share redemption price would have been
approximately $10.13. Under Haymaker’s amended and restated certificate of incorporation, in connection with an initial business combination, a
Public Stockholder, together with any affiliate or any other person with whom such stockholder is acting in concert of as a “group” (as defined under
Section 13(d)(3) of the Exchange Act), is restricted from seeking redemption rights with respect to more than 15% of the public shares.

If a holder exercises its redemption rights, then such holder will be exchanging its shares of Haymaker Class A Common Stock for cash and
will no longer own shares of Haymaker Class A Common Stock and will not participate in the future growth of New Parent, if any. Such a holder will
be entitled to receive cash for its public shares only if it properly demands redemption and delivers its shares (either physically or electronically) to
Haymaker’s transfer agent in accordance with the procedures described herein. See the section entitled “The Special Meeting of Haymaker
Stockholders—Redemption Rights” for the procedures to be followed if you wish to redeem your shares for cash.
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Ownership of New Parent After the Closing

Assuming that (i) no Public Stockholders exercise their redemption rights in connection with the Business Combination and (ii) Haymaker and
New Parent do not issue any additional equity securities prior to Closing, upon the completion of the Business Combination the ownership of New
Parent is expected to be as follows:

No Redemptions of Haymaker Class A Common Stock

Assuming each of Arie Kotler and Assuming each of Arie Kotler and
Morris Willner elects Option A Morris Willner elects Option B
and all Arko Public Shareholders and all Arko Public Shareholders
elect Option A elect Option C
Number of Shares Number of Shares
of New Parent Percentage of total of New Parent Percentage of total
Common Stock Shares outstanding Common Stock Shares outstanding
Arie Kotler 23,785,336 15.8% 20,987,061 15.1%
Morris Willner 21,992,655 14.6% 19,405,284 14.0%
Arko Public Shareholders 25,949,349 17.2% 19,565,037 14.1%
GPM Minority Investors 33,772,660 22.5% 33,772,660 24.4%
Public Stockholders 40,000,000 26.6% 40,000,000 28.8%
Holders of Founder Shares 5,000,000 3.3% 5,000,000 3.6%

Assuming that (i) Public Stockholders elect to redeem 12.9 million shares of Haymaker Class A Common Stock in connection with the
Business Combination and (ii) Haymaker and New Parent do not issue any additional equity securities prior to Closing, upon the completion of the
Business Combination the ownership of New Parent is expected to be as follows:

Redemptions of 12.9 Million
Shares of Haymaker Class A Common Stock

Assuming each of Arie Kotler and Assuming each of Arie Kotler and
Morris Willner elects Option A Morris Willner elects Option B
and all Arko Public Shareholders and all Arko Public Shareholders
elect Option A elect Option C
Number of Shares Number of Shares
of New Parent Percentage of total of New Parent Percentage of total
Common Stock Shares outstanding Common Stock Shares outstanding
Arie Kotler 23,785,336 17.3% 20,987,061 16.7%
Morris Willner 21,992,655 16.0% 19,405,284 15.4%
Arko Public Shareholders 25,949,349 18.9% 19,565,037 15.5%
GPM Minority Investors 33,772,660 24.5% 33,772,660 26.9%
Public Stockholders 27,114,799 19.7% 27,114,799 21.5%
Holders of Founder Shares 5,000,000 3.6% 5,000,000 4.0%

If the actual facts differ from our assumptions, the numbers of shares and percentage interests set forth above will be different. In addition, the
number of shares and percentage interests set forth above do not take into account (i) potential future exercises of New Parent Warrants or Ares
warrants and (ii) 4,000,000 deferred shares of New Parent Common Stock, in the aggregate, that are issuable to the Sponsor upon the occurrence of
certain events under the Business Combination Agreement. For purposes of the tables above, shares of New Parent Common Stock to be issued in
respect of Arko Ordinary Shares and Haymaker Class A Common Stock held by the GPM Minority Investors prior to the consummation of the
Business Combination are reflected in the rows entitled “Arko Public Shareholders” and “Public Shareholders,” respectively.

Please see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information’ for further information.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF ARKO

Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of GPM, which is the entity
responsible for operating the business described in “Information About Arko.” Following the closing of the Business Combination, both Arko and GPM
will be indirect wholly-owned subsidiaries of New Parent.

The following table contains selected historical consolidated financial data for Arko Holdings Ltd. for the three and six months ended June 30, 2020
and 2019, and for the years ended December 31, 2019, 2018, 2017, 2016 and 2015. The financial data as of December 31, 2019 and 2018 and for the years
ended December 31, 2019, 2018 and 2017 has been derived from the audited consolidated financial statements of Arko included elsewhere in this proxy
statement/prospectus. The financial data as of June 30, 2020 and for the three and six months ended June 30, 2020 and 2019 have been derived from the
unaudited condensed consolidated financial statements of Arko included elsewhere in this proxy statement/prospectus. The financial data as of
December 31, 2017 has been derived from the audited financial statements not included in this proxy statement/prospectus. The financial data as of
December 31, 2016 and 2015 and for the years ended December 31, 2016 and 2015 have been derived from the consolidated financial statements of Arko
that are unaudited for purposes of US GAAP as presented below, not included in this proxy statement/prospectus. Results from interim periods are not
necessarily indicative of results that may be expected for the entire year and historical results are not indicative of the results to be expected in the future.
The information below is only a summary and should be read in conjunction with the information contained under the headings “Arko’s Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Information About Arko” and in Arko’s audited consolidated financial
statements and unaudited condensed consolidated financial statements and the related notes included elsewhere in this proxy statement/prospectus.

Selected Financial Data

Three months ended Six months ended
June 30, June 30, Year ended December 31,
2020 2019 2020 2019 2019 2018 2017 2016 2015
(in thousands, except per share data)

Consolidated Statements of Operations Data:

Total revenues $ 814275 $ 1,119,449 § 1,714,155 $ 2,012,400 $ 4,128,690 $ 4,064,883 § 3,041,134 $ 2,220,647 $ 1,967,628
Operating income (loss) 47,710 7,462 39,726 (2,905) 1,324 35,913 20,933 21,464 18,408
Net income (loss) 32,509 (3,393) 19,652 (22,178) (47,162) 23,464 739 7,837 3,879
Net earnings (loss) per share—basic and

diluted $0.03 $(0.01) $0.01 $(0.02) $(0.06) $0.01 $(0.01) $0.00 $0.00

As of December 31,
As of June 30, 2020 2019 2018 2017 2016 2015
(in thousands)

Balance Sheet Data:
Cash and cash equivalents $ 148,621 $ 32,117 $ 29,891 $ 35,215 $ 41,036 $ 11,212
Total current assets 399,702 290,111 271,859 248,276 208,911 143,412
Total assets 1,911,759 1,847,365 1,028,011 814,922 730,928 417,583
Long-term debt, net 316,699 218,680 180,605 134,873 154,352 102,165
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SELECTED HISTORICAL FINANCIAL INFORMATION OF HAYMAKER

The following tables contain selected historical financial data for Haymaker as of and for the three months ended June 30, 2020, as of and for the six
months ended June 30, 2020, for the period from February 13, 2019 (inception) through June 30, 2019, and as of and for the period from February 13,
2019 (inception) through December 31, 2019. Such data as of and for the three months ended June 30, 2020 as of and for the six months ended June 30,
2020, and for the period from February 13, 2019 (inception) through June 30, 2019 have been derived from the unaudited interim financial statements of
Haymaker included elsewhere in this proxy statement/prospectus. Such data for the period as of and from February 13, 2019 (inception) through
December 31, 2019 have been derived from the audited financial statements of Haymaker included elsewhere in this proxy statement/prospectus.

The selected historical financial data of Haymaker as of and for the three months ended June 30, 2020, as of and for the six months ended June 30,
2020, for the period from February 13, 2019 (inception) through June 30, 2019, and as of and for the period from February 13, 2019 (inception) through
December 31, 2019 are not intended to be an indicator of Haymaker’s financial condition or results of operations in the future.

The information below is only a summary and should be read in conjunction with the section entitled ‘Haymaker Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and Haymaker’s audited and unaudited interim financial statements, and the notes and
schedules related thereto, which are included elsewhere in this proxy statement/prospectus.

Statement of Operations Data:

Operating costs and formation costs

Loss from operations

Other income

Interest Income

Unrealized gain (loss) on securities held in Trust
Account

Other income, net

Income (loss) before provision for income taxes

Provision for Income Taxes

Net income (loss)

Weighted average shares outstanding, basic and
diluted(1)

Basic and diluted net loss per share

For the Three
Months
Ended
June 30, 2020
(unaudited)

$_ 310, 853
(310,853)

431,730

(205,945)
225,785
(84,798)
(25,441)

(110,239)

en |

11,899,820
(0.02)

les Il
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For the Six Months
Ended
June 30, 2020

For the Period from
February 13, 2019
(inception) to
June 30, 2019

(unaudited) (unaudited)

$ 626,526 $ 52,114
(626,526) (52,114)
2,023,008 432,440
(39,612) 50,143
1,983,396 482,583
1,356,870 430,439
(293,261) (90,392)

$ 1,063,609 $ 340,047
11,891,709 7,236,612
$ (0.03) $ (0.00)

For the Period from
February 13, 2019
(inception) to
December 31, 2019

$§_ 567.808
(567,808)

4,311,667

51,053
4,362,720
3,794,912

(796,931)
2,997,981

= |

9,551,583
(0.03)

I 1l
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Balance Sheet Data (end of period):
Working Capital(1)

Total assets

Total liabilities

Common stock subject to possible redemption
Stockholders’ Equity

Cash Flow Data:

Net cash used in operating activities

Net cash provided (used) in investing activities
Net cash provided by financing activities

(1)  Working capital calculated as current assets less current liabilities.

As of June 30, 2020
(unaudited)

$ 518,751
405,681,165
15,156,604
385,524,560
5,000,001

As of
December 31, 2019

$ 108,952
405,374,549
15,913,597
384,460,951
5,000,001

For the Period from

For the Six Months February 13,2019

Ended (inception) to
June 30, 2020 June 30,2019
(unaudited) (unaudited)
$ (1,704,462) (211,458)
1,359,327 (400,000,000)
— 401,462,970

For the Period from
February 13, 2019
(inception) to

December 31, 2019

$ (646,044)
(400,000,000)
401,462,970
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial information (the “summary pro forma data”) gives effect to the reverse
recapitalization of Arko by New Parent and Haymaker as described in the section entitled “Unaudited Pro Forma Condensed Combined Financial
Information.” The Business Combination will be accounted for as a reverse merger, with no goodwill or other intangible assets recorded, in accordance
with U.S. GAAP. Under this method of accounting, New Parent will be treated as the “acquired” company for financial reporting purposes. Accordingly,
for accounting purposes, the Business Combination will be treated as the equivalent of issuing shares for the net assets of Haymaker, accompanied by a
recapitalization. The net assets of New Parent and Haymaker will be stated at historical cost, with no goodwill or other intangible assets recorded. The
summary unaudited pro forma condensed combined balance sheet data as of June 30, 2020 gives effect to the Business Combination and financing
activities described above as if they had occurred on June 30, 2020. The summary unaudited pro forma condensed combined statement of operations data
for the six months ended June 30, 2020 and for the year ended December 31, 2019 give effect to the Business Combination and financing activities
described above as if they had occurred on January 1, 2019.

The summary pro forma data have been derived from, and should be read in conjunction with, the more detailed unaudited pro forma condensed
combined financial information (the “Pro Forma Financial Statements”) of Haymaker and Arko appearing elsewhere in this proxy statement/prospectus
and the accompanying notes to the Pro Forma Financial Statements. In addition, the pro forma financial statements were based on, and should be read in
conjunction with, the historical consolidated financial statements and related notes of the entities for the applicable periods included in this proxy
statement/prospectus. The summary unaudited pro forma data has been presented for informational purposes only and are not necessarily indicative of
what the combined financial position or results of operations actually would have been had the Business Combination been completed as of the dates
indicated. The unaudited pro forma condensed combined financial statements do not give effect to any anticipated synergies, operating efficiencies or cost
savings that may be associated with the Business Combination. In addition, the summary unaudited pro forma data does not purport to project the future
financial position or operating results of Haymaker and Arko subsequent to the close of the Business Combination.

Maximum Share Consideration

As of June 30, 2020

Assuming
Assuming No Maximum
Redemption Redemption(1)

(in thousands)
Summary Unaudited Pro Forma Combined Balance Sheet Data

Total assets $ 2,214,049 $ 2,085,966
Total liabilities $ 1,679,288 $ 1,679,288
Total equity $ 534,761 $ 406,678

Maximum Cash Consideration

As of June 30, 2020

Assuming
Assuming No Maximum
Redemption Redemption(1)

(in thousands)
Summary Unaudited Pro Forma Combined Balance Sheet Data

Total assets $ 2,114,004 $ 1,985,921
Total liabilities $ 1,679,288 $ 1,679,288
Total equity $ 434,716 $ 306,633
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Summary Unaudited Pro Forma Condensed Combined
Statement of Operations
Revenue
Assuming no cash consideration
Weighted average shares outstanding, basic
Weighted average shares outstanding, diluted
Basic net income (loss) per common share
Diluted net income (loss) per common share

Assuming max cash consideration
Weighted average shares outstanding, basic
Weighted average shares outstanding, diluted
Basic net income (loss) per common share
Diluted net income (loss) per common share

Assuming No Redemption

Assuming Maximum Redemption(1)

For the six For the six
months ended For the year ended months ended For the year ended
June 30, 2020 December 31, 2019 June 30, 2020 December 31, 2019
(in thousands, except share and per share data)
$§ 1,714,155 $ 4,128,690 $ 1,714,155 $ 4,128,690
150,500,000 150,500,000 137,614,799 137,614,799
151,137,174 150,500,000 138,251,973 137,614,799
$ 0.09 $ (0.35) $ 0.10 $ (0.38)
$ 0.09 $ (0.35) $ 0.10 $ (0.38)
138,730,042 138,730,042 125,844,841 125,844,841
139,367,216 138,730,042 126,482,014 125,844,841
$ 0.10 $ (0.38) $ 0.11 $ (0.42)
$ 0.10 $ (0.38) $ 0.11 $ (0.42)

(1)  This presentation gives effect to Haymaker public shareholders redeeming approximately 12.9 million shares for aggregate redemption payments of
$130.5 million. Aggregate redemption payments of $130.5 million calculated as the difference between (i) $405.0 million available trust cash and
$0.5 million of funds held outside the trust and (ii) $275.0 million required available minimum cash. The number of public redemption shares of
approximately 12.9 million shares was calculated based on the estimated per share redemption value of $10.13 ($405.0 million in trust account

divided by 40.0 million outstanding Haymaker public shares).
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus may constitute “forward-looking statements” for purposes of the federal securities laws. Our
forward-looking statements include, but are not limited to, statements regarding expectations, hopes, beliefs, intentions or strategies regarding the future.
In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying
assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,”
“plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions may identify forward-looking statements, but the
absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this proxy statement/prospectus may
include, for example, statements about:

” <

2 2

. our ability to consummate the Business Combination, of if we do not consummate such Business Combination, any other initial business
combination;

. the expected benefits of the Business Combination;

. satisfaction of conditions to the Business Combination, including the availability of at least $275 million of cash in the Trust Account (and/or

from other specified sources, if necessary), after giving effect to redemptions of shares of Haymaker Class A Common Stock;

. New Parent’s public securities’ potential liquidity and trading;

. New Parent’s financial and business performance following the Business Combination, including financial projections and business metrics;
. New Parent’s business, expansion plans, opportunities and prospects;

. expectations regarding the time during which we will be an emerging growth company under the JOBS Act; and

. New Parent’s future capital requirements and sources and uses of cash;

. New Parent’s ability to raise financing in the future; and

. GPM’s success in retaining or recruiting, or changes required in, its officers, key employees or directors following the completion of the

Business Combination.

These forward-looking statements are based on information available as of the date of this proxy statement/prospectus, and current expectations,
forecasts and assumptions, and involve judgments, risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as
representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or
circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be required under
applicable securities laws.

You should not place undue reliance on these forward-looking statements in deciding how to vote your proxy or instruct how your vote should be
cast on the proposals set forth in this proxy statement/prospectus. As a result of known and unknown risks and uncertainties, our actual results or
performance may be materially different from those expressed or implied by these forward-looking statements. Some factors that could cause actual
results to differ include:

. the occurrence of any event, change or other circumstances that could delay the Business Combination or give rise to the termination of the
Business Combination Agreement;

. the outcome of any legal proceedings that may be instituted against Haymaker following announcement of the proposed Business
Combination and transactions contemplated thereby;

. the inability to complete the Business Combination due to the failure to obtain approval of the stockholders of Haymaker or the shareholders
of Arko or to satisfy other conditions to the Closing in the Business Combination Agreement;
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. the number of shares submitted for redemption by Haymaker’s stockholders in connection with the stockholder meeting to approve the
proposed transaction;

. the inability to obtain or maintain the listing of shares of New Parent Common Stock and New Parent Warrants on Nasdaq following the
Business Combination;

. the risk that the proposed Business Combination disrupts current plans and operations of Arko as a result of the announcement and
consummation of the transactions described herein;

. our ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and
the ability of Arko and GPM to grow and manage growth profitably and retain its key employees following the Business Combination;

. costs related to the Business Combination;
. changes in applicable laws or regulations;
. the effect of the COVID-19 pandemic on (x) the ability to consummate the Business Combination and (y) the business of GPM;

. risks and uncertainties related to Arko’s business, including, but not limited to, changes in petroleum prices, the impact of competition,
environmental risks, restrictions on the sale of alcohol, cigarettes, vaping products, and other tobacco products and increases in their prices,
dependency on suppliers, increases in fuel efficiency and demand for alternative fuels for electric vehicles, failure by independent outsider
operators to meet their obligations, acquisition and integration risks, currency exchange and interest rate risks, the failure to realize the
expected benefits of the acquisition of Empire, the failure to promptly and effectively integrate Empire’s business, and the potential for
unknown or inestimable liabilities related to the Empire business;

. the receipt of an unsolicited offer from another party for an alternative business transaction that could interfere with the proposed transaction;
. New Parent’s, and its wholly-owned subsidiary, GPM’s, ability to raise capital;

. the possibility that Haymaker or Arko and GPM may be adversely affected by other economic, business, and/or competitive factors; and

. other risks and uncertainties described in this proxy statement/prospectus, including those under the section entitled ‘Risk Factors.”
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RISK FACTORS

New Parent will face a market environment that cannot be predicted and that involves significant risks, many of which will be beyond its control. In
addition to the other information contained in this proxy statement/prospectus, you should carefully consider the material risks described below before
deciding how to vote your shares of stock. In addition, you should read and consider the risks associated with the business of Haymaker because these
risks may also affect New Parent, and its wholly-owned subsidiary, GPM—these risks can be found in Haymaker’s Annual Report on Form 10-K, as
updated by subsequent Quarterly Reports on Form 10-Q, all of which are filed with the SEC. You should also read and consider the other information in
this proxy statement/prospectus. Please see the section entitled “Where You Can Find More Information” in this proxy statement/prospectus.

Risks Related to Arko’s Business and Industry

Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of GPM, which is the entity
responsible for operating the business described in “Information About Arko.” Following the closing of the Business Combination, both Arko and GPM
will be indirect wholly-owned subsidiaries of New Parent. Unless the context otherwise requires, all references in this section to “we,” “us,” or “our” refer
to Arko and its subsidiaries (including GPM) prior to the consummation of the Business Combination.

Changes in economic conditions and consumer confidence in the U.S. could adversely affect GPM’s business.

GPM’s operations and the scope of services it provides are affected by changes in the macro-economic situation in the United States, which has a direct
impact on consumer confidence and spending patterns. A number of key macro-economic factors, such as rising interest rates, inflation and
unemployment, could have a negative effect on consumer habits and spending, and lead to lower demand for fuel and other products sold at GPM
convenience stores and gas stations. Significant negative developments in the macro-economic environment in the United States could have a material
adverse effect on GPM’s business, financial condition and results of operations.

If GPM does not make acquisitions on ec ically acceptable terms, its future growth may be limited. Furthermore, any acquisitions GPM completes
are subject to substantial risks that could result in losses.

GPM’s ability to grow depends substantially on its ability to make acquisitions. GPM intends to expand its retail business and dealer distribution
network through acquisitions. However, GPM may be unable to take advantage of accretive opportunities for any of the following reasons:

. GPM is unable to identify attractive acquisition opportunities or negotiate acceptable terms for acquisitions;
. GPM is unable to reach an agreement regarding the terms of pursued acquisitions;
. GPM is unable to raise financing for such acquisitions on economically acceptable terms; or

. GPM is outbid by competitors.

If GPM is unable to make acquisitions, the future growth of GPM will be limited. In addition, if GPM completes any future acquisitions, its
capitalization and results of operations may change significantly. GPM may complete acquisitions, which, contrary to GPM’s expectations, ultimately
prove to not be accretive. If any of these events were to occur, GPM’s future growth would be limited.

GPM may make acquisitions that it believes are beneficial, which ultimately result in negative financial consequences. Any acquisition involves
potential risks, including, among other things:

. GPM may not be able to successfully integrate the businesses it acquires;
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. GPM may not be able to achieve the anticipated synergies and financial improvements from the acquired businesses;

. GPM may not be able to retain key locations from the acquired businesses;

. GPM may be unable to discover material liabilities of businesses that it acquires;

. acquisitions may divert the attention of senior management from focusing on GPM’s day-to-day operations;

. GPM may experience a decrease in liquidity resulting from its use of a significant portion of cash available for investment or borrowing

capacity to finance acquisitions;

. substantial investments in financial controls, information systems, management resources and human resources may be required in order to
support future growth; and

. GPM may have difficulties in obtaining the required approvals, permits, licenses and consents for the acquired sites.
GPM may be unable to successfully integrate Empire’s operations or otherwise realize the expected benefits from the Empire transaction, which could
adversely affect the expected benefits from the Empire transaction and GPM’s results of operations and financial condition.

The Empire transaction involves the integration of the business of two companies that have previously operated independently. The difficulties of
combining the operations of the two businesses include:

. integrating personnel with diverse business backgrounds;
. converting customers to new systems;

. combining different corporate cultures; and

. retaining key employees

The process of integrating operations could cause an interruption of, or loss of momentum in, the activities of the business and the loss of key
personnel. The integration will require the experience and expertise of certain key employees of Empire retained by GPM. GPM may not be successful in
retaining these employees for the full time period necessary to successfully integrate Empire’s operations with those of GPM. The diversion of
management’s attention and any delay or difficulty encountered in connection with the integration of the two companies’ operations could have an adverse
effect on the business and results of operations of GPM.

The success of the Empire transaction will depend, in part, on GPM’s ability to realize the anticipated benefits from combining the business of
Empire with GPM. If GPM is unable to successfully integrate Empire, the anticipated benefits of the Empire transaction may not be realized fully or may
take longer to realize than expected. For example, GPM may fail to realize the anticipated increase in earnings anticipated to be derived from the Empire
transaction. In addition, as with regard to any acquisition, a significant decline in asset valuations or cash flows may also cause GPM not to realize
expected benefits.

GPM'’s future growth depends on its ability to successfully implement its organic growth strategy, a major part of which consists of remodeling its
convenience stores.

A major part of GPM’s organic growth strategy consists of remodeling its convenience stores in order to improve customers’ shopping experience
by offering high-quality, convenient and efficient facilities. Such large-scale remodeling projects entail significant risks, including shortages of materials or
skilled labor, unforeseen engineering, environmental and/or geological problems, work stoppages, weather interference, unanticipated cost increases and
non-availability of construction equipment. Such risks, in addition to potential difficulties in obtaining any required licenses and permits, could lead to
significant cost increases and substantial delays in the
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opening of the remodeled convenience stores. Historically, GPM has grown through acquisitions and has not previously undertaken such large-scale
remodeling projects. Accordingly, there can be no assurance that GPM will be able to achieve its growth targets by successfully implementing this
strategy.

Significant changes in current consumption of tobacco and nicotine products could adversely affect GPM’s business.

Tobacco and nicotine products, which accounted for approximately 16% of GPM’s total net sales for the fiscal year ended December 31, 2019, are a
significant revenue source for GPM. Significant increases in wholesale cigarette prices, current and future tobacco legislation, including restrictions or
bans on flavored tobacco products, national, state and local campaigns to discourage smoking, reductions in manufacturer rebates for the purchase of
tobacco products and increases in taxes on cigarettes and other tobacco products could have a material adverse effect on the demand for tobacco products
and, in turn, on GPM’s financial condition and results of operations.

GPM'’s financial condition and results of operations are influenced by changes in the wholesale prices of motor fuel, which may adversely impact
GPM'’s sales, customers’ financial condition and the availability of trade credit.

During the fiscal year ended December 31, 2019, fuel sales were approximately 65% of GPM’s total net sales and 34% of its gross profit, each of
which will increase as a result of the acquisition of the business of Empire. Historically, GPM has not carried inventory on hand for more than five days in
the ordinary course of its business and has not engaged in hedging transactions. GPM’s operating results are influenced by prices for motor fuel, variable
retail margins and the market for such products. Crude oil and domestic wholesale motor fuel
markets are volatile. General political conditions, acts of war or terrorism and instability in oil producing regions, particularly in the Middle East, Russia,
Africa and South America, could significantly impact crude oil supplies and wholesale fuel prices. Significant increases and volatility in wholesale fuel
prices could result in substantial increases in the retail price of motor fuel products, lower fuel gross margin per gallon, lower demand for such products
and lower sales to consumers and dealers. This volatility makes it extremely difficult to predict the impact future wholesale cost fluctuations will have on
GPM’s financial condition and results of operations. Increases in fuel prices compress retail fuel margin because fuel costs typically increase faster than
retailers are able to pass them along to customers. In addition, when prices for motor fuel rise, some of GPM’s fuel distributor customers may have
insufficient credit to purchase motor fuel from GPM at their historical volumes. Furthermore, as motor fuel prices decrease, so do prompt payment
incentives, which are generally calculated as a percentage of the total purchase price of the motor fuel distributed. Finally, higher prices for motor fuel may
reduce GPM’s access to trade credit or worsen the terms under which such credit is available to GPM.

Significant changes in demand for fuel-based modes of transportation could adversely affect GPM’s business.

The road transportation fuel and convenience business is generally driven by consumer preferences, growth of road traffic and trends in travel and
tourism. A number of key factors could impact current customer behavior and trends with respect to road transportation and fuel consumption. These
include new technologies providing increased access to non-fuel dependent means of transportation, legislation and regulations focused on fuel efficiency
and lower fuel consumption, and the public’s general approach with regard to climate change and the effects of greenhouse gas emissions. Significant
developments in any of the above-listed factors could lead to substantial changes in the demand for petroleum-based fuel and have a material adverse
effect on GPM’s business, financial condition and results of operations.

GPM operates in a highly competitive industry characterized by low entry barriers.

GPM competes with other convenience stores, gas stations, large and small food retailers, quick service restaurants and dollar stores. Since all such
competitors offer products and services that are very similar to those offered by GPM, a number of key factors determine GPM’s ability to successfully
compete in the marketplace. These include the location of stores, competitive pricing, convenient access routes, the quality and configuration
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of stores and fueling facilities, and a high level of service. In particular, large convenience store chains have expanded their number of locations and
remodeled their existing locations in recent years, enhancing their competitive position. In addition, some of GPM’s competitors have greater financial
resources and scale than GPM, which may provide them with competitive advantages in negotiating fuel and other supply arrangements. GPM’s inability
to successfully compete in the marketplace by continuously meeting customer requirements concerning price, quality and service level could adversely
affect its business, financial condition and results of operations.

Negative events or developments associated with branded motor fuel suppliers could have an adverse impact on GPM’s revenues.

The success of GPM’s operations is dependent, in part, on the continuing favorable reputation, market value and name recognition associated with
the motor fuel brands sold at GPM-controlled gas stations and to independent and lessee dealers. An event which adversely affects the value of those
brands could have a negative impact on the volumes of motor fuel GPM distributes, which in turn could have a material adverse effect on GPM’s business,
financial condition and results of operations.

GPM depends on four principal suppliers for the majority of its gross fuel purchases and two suppliers for merchandise. A failure by a principal
supplier to renew its supply agreement, a disruption in supply or an unexpected change in supplier relationships could have a material adverse effect
on GPM’s business.

For the fiscal year ended December 31, 2019, Valero Marketing and Supply Company supplied approximately 21%, Marathon Petroleum Company
LP (“Marathon Petroleum”) supplied approximately 21%, BP Products North America Inc. (“BP North America”) supplied approximately 15% and
Equilon Enterprises LLC DBA Shell Oil Products US (“Shell”) supplied approximately 16% of GPM’s gross fuel purchases, respectively. GPM’s supply
agreement with Valero Marketing expires in March 2026, GPM’s supply agreement with Marathon Petroleum expires in June 2023, GPM’s supply
agreement with BP North America expires in December 2022 and GPM’s supply agreement with Shell expires in August 2023. If any of Valero
Marketing, Marathon Petroleum, BP North America or Shell elects not to renew its contracts with GPM, GPM may be unable to replace the volume of
motor fuel it currently purchases from such supplier on similar terms or at all. GPM relies upon its suppliers to timely provide the volumes and types of
motor fuels for which they contract. GPM purchases motor fuels from a variety of suppliers under term contracts. In times of extreme market demand or
supply disruption, GPM may be unable to acquire enough fuel to satisfy the demand of its customers. Any disruption in supply or a significant change in
GPM’s relationship with its principal fuel suppliers could have a material adverse effect on GPM’s business, financial condition and results of operations.

GPM depends on two major vendors, Core-Mark and Grocery Supply Company, to supply a majority of its in-store merchandise. A significant
disruption or operational failure affecting the operations of Core-Mark or Grocery Supply Company could materially impact the availability, quality and
price of products sold at GPM convenience stores and gas stations, cause GPM to incur substantial unanticipated costs and expenses, and adversely affect
its business, financial condition and results of operations.

A majority of GPM’s revenue is generated under fuel supply agreements that must be renegotiated or replaced periodically. If GPM is unable to
successfully renegotiate or replace these agreements, then GPM’s results of operations, financial condition and ability to make distributions to our
stockholders could be adversely affected.

A majority of GPM’s revenue is generated under fuel supply agreements with independent dealers. As these supply agreements expire, they must be
renegotiated or replaced. GPM’s fuel supply agreements generally have an initial term of 10 years and, as of September 30, 2020, had a volume-weighted
average remaining term of approximately 6.0 years. GPM’s dealers have no obligation to renew their fuel supply agreements with GPM on similar terms or
at all.
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GPM may be unable to renegotiate or replace its fuel supply agreements when they expire, and the terms of any renegotiated fuel supply agreements
may not be as favorable as the terms of the agreements they replace. Whether these fuel supply agreements are successfully renegotiated or replaced is
frequently subject to factors beyond GPM’s control. Such factors include fluctuations in motor fuel prices, a dealer’s ability to pay for or accept the
contracted volumes and a competitive marketplace for the services offered by GPM. If GPM cannot successfully renegotiate or replace its fuel supply
agreements or must renegotiate or replace them on less favorable terms, revenues from these arrangements could decline and our results of operations,
financial condition and ability to make distributions to our stockholders could be adversely affected.

The retail sale, distribution and storage of motor fuels is subject to environmental protection and operational safety laws and regulations that may
expose GPM or its customers to significant costs and liabilities, which could have a material adverse effect on GPM’s business.

GPM and its facilities and operations are subject to various federal, state and local environmental, health and safety laws, and regulations. These
laws and regulations continue to evolve and are expected to increase in both number and complexity over time and govern not only the manner in which
GPM conducts its operations, but also the products it sells. For example, international agreements and national, regional, and state legislation and
regulatory measures that aim to limit or reduce greenhouse gas emissions or otherwise address climate change are currently in various stages of
implementation. There are inherent risks of increasingly restrictive environmental and other regulation that could materially impact GPM’s results of
operations or financial condition. Most of the costs of complying with existing laws and regulations pertaining to GPM’s operations and products are
embedded in the normal costs of doing business. However, it is not possible to predict with certainty the amount of additional investments in new or
existing technology or facilities or the amounts of increased operating costs to be incurred in the future to prevent, control, reduce or eliminate releases of
hazardous materials or other pollutants into the environment; remediate and restore areas damaged by prior releases of
hazardous materials; or comply with new or changed environmental laws or regulations. Although these costs may be significant to the results of
operations, GPM does not presently expect them to have a material adverse effect on GPM’s liquidity or financial position. Accidental leaks and spills
requiring cleanup may occur in the ordinary course of business. GPM may incur expenses for corrective actions or environmental investigations at various
owned and previously owned facilities or leased or previously leased and at third-party-owned waste disposal sites used by GPM. An obligation may arise
when operations are closed or sold or at non-GPM sites where company products have been handled or disposed of. Expenditures to fulfill these
obligations may relate to facilities and sites where past operations followed practices and procedures that were considered acceptable at the time but may
require investigative or remedial work or both to meet current or future standards.

GPM’s business involves the purchase of motor fuels for retail sale and wholesale distribution to customers, including third-party sub-wholesalers
and bulk purchasers. GPM’s share of the motor fuels is distributed to GPM-controlled convenience stores, independent and lessee dealers and
consignment locations, whereas the third-party sub-wholesalers’ share is generally distributed to convenience stores and the bulk purchasers’ share is
generally retained for their own use. GPM does not physically transport any of the motor fuels. Rather, third-party transporters distribute the motor fuels.

The transportation of motor fuels by third-party transporters, as well as the associated storage of such fuels at locations including convenience
stores, are subject to various federal, state and local environmental laws and regulations, including those relating to ownership and operation of
underground storage tanks, the release or discharge of regulated materials into the air, water and soil, the generation, storage, handling, use, transportation
and disposal of hazardous materials, the exposure of persons to regulated materials, and the health and safety of employees dedicated to such transportation
and storage activities. These laws and regulations may impose numerous obligations and restrictions that are applicable to motor fuels transportation and
storage and other related activities, including acquisition of, or applications for, permits, licenses, or other approvals before conducting regulated activities;
restrictions on the quality and labeling of the motor fuels that may be sold; restrictions on the types, quantities and concentration of materials that may be
released into the environment;
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required capital expenditures to comply with pollution control requirements; and imposition of substantial liabilities for pollution or non-compliance
resulting from these activities. Numerous governmental authorities, such as the U.S. Environmental Protection Agency (the “EPA”), and analogous state
agencies, have the power to monitor and enforce compliance with these laws and regulations and the permits, licenses and approvals issued under them,
including fines, which can result in increased pollution control equipment costs or other actions. Failure to comply with these existing laws and regulations,
or any newly adopted laws or regulations, may trigger administrative, civil or criminal enforcement measures, including the assessment of monetary
penalties or other sanctions, the imposition of investigative, remedial or corrective action obligations, the imposition of additional compliance
requirements on certain operations or the issuance of orders enjoining certain operations. Moreover, the trend in environmental regulation is for more
restrictions and limitations on activities that may adversely affect the environment, the occurrence of which may result in increased costs of compliance.

Where releases of motor fuels or other substances or wastes have occurred, federal and state laws and regulations require that contamination caused
by such releases be assessed and remediated to meet applicable clean-up standards. Certain environmental laws impose strict, joint and several liability for
costs required to clean-up and restore sites where motor fuels or other waste products have been disposed or otherwise released. The costs associated with
the investigation and remediation of contamination, as well as any associated third-party claims for damages or to impose corrective action obligations,
could be substantial and could have a material adverse effect on GPM or its customers who transport motor fuels or own or operate convenience stores or
other facilities where motor fuels are stored. While GPM has no plans to transport or store the motor fuels it distributes, if GPM were ever to conduct
activities that resulted in it being legally characterized as a transporter of motor fuels, or if it were ever held under applicable law to have negligently
entrusted these transportation or any storage duties to a third party, then GPM, too, could be subject to some or all of these costs and liabilities, which
could have a material adverse effect on GPM’s business, financial condition and results of operations.

For more information on potential risks arising from environmental and occupational safety and health laws and regulations, please see ‘GPM'’s
Business—Government Regulation.”

Business disruption and related risks resulting from the recent outbreak of COVID-19 could have a material adverse effect on GPM’s business and
results of operations.

In December 2019, Chinese officials reported a novel coronavirus (“COVID-19”) outbreak. COVID-19 has since spread throughout the world,
leading the World Health Organization to declare on March 11, 2020, that COVID-19 reached the magnitude of a global pandemic. The rapid spread of
COVID-19 throughout the U.S. led federal, state and local governments to take significant steps in an attempt to reduce exposure to COVID-19 and control
its negative effects on public health and the U.S. economy. Such governmental measures remain ongoing. The ultimate duration and severity of COVID-19
remain uncertain, however, a substantial and continuous deterioration in the business environment in the United States could have a material adverse effect
on GPM’s business, financial condition and results of operations, including:

. Significant reductions or volatility in demand for products sold at GPM convenience stores and gas stations due to substantially lower
customer traffic resulting from travel restrictions and/or social distancing measures;

. Significant disruptions, or even a complete shutdown, of some or all of GPM’s operations as a result of government-imposed restrictions on
customers and/or GPM employees;

. Temporary or long-term disruptions to GPM’s supply chain in connection with the pandemic’s impact on GPM’s network of suppliers and
distributors, significantly impacting the quality, variety and pricing of merchandise sold at GPM sites;

. Limitation on employee availability and restrictions on the sale and pricing of certain products;

. Cost to comply with constantly evolving laws and regulations related to COVID-19, including additional cleaning and protective equipment
for employees;
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. Store closures and reduction of store capacity because of local outbreaks of COVID-19 resulting in reduced sales of merchandise and fuel;

. Significant delays in the import of certain products, including essential products expected to sell at an increased volume in connection with
COVID-19;

. Changes to our competitors’ service offerings, including delivery and drive-through options, which GPM offers on a limited basis; and

. Reduced value of newly acquired stores as they experience reduced sales compared to the time of acquisition.

Advancements in technologies that significantly reduce fuel consumption could adversely affect GPM’s business.

Fuel competes with other sources of energy, some of which are less costly on an equivalent energy basis. There have been significant governmental
incentives and consumer pressures to increase the use of alternative fuels in the United States. A number of automotive, industrial and power generation
manufacturers are developing more fuel-efficient engines, hybrid engines and alternative clean power systems. In 2019, hybrid and electric vehicles
accounted for approximately 1.9% of all automotive sales in the United States. The more successful and widespread these alternatives become, as a result
of governmental incentives or regulations, technological advances, consumer demand, improved pricing or otherwise, the greater the potential negative
impact on the demand, pricing and profitability of our fuel-based products and services.

Failure to comply with applicable laws and regulations could result in liabilities, penalties or costs that could have a material adverse effect on GPM’s
business.

GPM’s operations are subject to numerous federal, state and local laws and regulations, including regulations related to the sale of alcohol, tobacco,
nicotine products, lottery/lotto products and other age-restricted products, various food safety and product quality requirements, environmental laws and
regulations, and various employment and tax laws. We expect that there will be frequent changes and variation in local and state regulations in response to
COVID-19, including the regulation of in-house dining and capacity restrictions, which vary by jurisdiction and locality. GPM will be required to devote
substantial resources in order to comply with this changing regulatory environment and will be required to implement compliance protocols that will vary
based on local requirements and regulations.

GPM’s violation of, or inability to comply with, state laws and regulations concerning the sale of alcohol, tobacco, nicotine products, lottery/lotto
products and other age-restricted products could expose GPM to regulatory sanctions ranging from monetary fines to the revocation or suspension of
GPM’s permits and licenses for the sale of such products. Such regulatory action could adversely affect GPM’s business, financial condition and results of
operations.

GPM’s failure to comply with applicable labor and employment laws pertaining to, among others, minimum wage, mandated healthcare benefits or
paid time-off benefits could result in increased regulatory scrutiny, monetary fines and substantial costs and expenses related to legal proceedings.

GPM’s business, particularly the operation of gas stations, and the storage and transportation of fuel products, is directly affected by numerous
environmental laws and regulations in the United States pertaining, in particular, to the quality of fuel products, the handling and disposal of hazardous
wastes and the prevention and remediation of environmental contaminations. Such laws and regulations are constantly evolving and have generally
become more stringent over time. GPM’s compliance with such evolving regulation requires significant and continuously increasing capital expenditures.
GPM’s business may also be (indirectly) affected by the adoption of environmental laws and regulations intended to address global climate change by
limiting carbon
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emissions and introducing more stringent requirements for the exploration, drilling and transportation of crude oil and petroleum products. Increasingly
wide-spread implementation of such laws and regulations may lead to a significant increase in the cost of petroleum-based fuels and, in turn, lower
demand for road transportation fuel. GPM’s failure to comply with applicable environmental laws and regulations, or a significant contamination at one of
its sites requiring remediation of contaminated soil and groundwater on a large scale, could expose GPM to substantial fines and penalties, as well as
administrative, civil and criminal charges, all of which could have a material adverse effect on GPM’s business, reputation, financial condition and results
of operations.

GPM is subject to extensive tax liabilities imposed by multiple jurisdictions, including income taxes, fuel excise taxes, sales and use taxes, payroll
taxes, franchise taxes, property taxes and tobacco taxes. Many of these tax liabilities are subject to periodic audits by the respective taxing authorities.
Substantial changes or reforms in the current tax regime could result in increased tax expenses and potentially have a material adverse effect on GPM’s
financial condition and results of operations.

Sub ial g t turnover could adversely affect GPM’s business.

GPM is currently managed by a group of experienced senior executives with substantial knowledge and understanding of the industry in which it
operates. GPM’s inability to retain its senior management, adequately replace any member of its management team in case of departure or identify and
recruit highly qualified individuals for future management positions, could adversely affect GPM’s business, reputation and results of operations.
Uncertainty about the effect of the Business Combination on GPM’s business, employees, customers, third parties with whom GPM has relationships, and
other third parties, including regulators, may have an adverse effect on New Parent. These uncertainties may impair New Parent’s ability to attract, retain
and motivate key personnel for a period of time after the Business Combination. If key GPM employees depart because of uncertainty related to the
Business Combination or a desire not to remain with New Parent, GPM’s business could be harmed.

The failure to recruit or retain qualified personnel could adversely affect GPM’s business.

GPM is dependent on its ability to recruit and retain qualified individuals to work in and manage its convenience stores, and its operations are
subject to federal and state laws governing such matters as minimum wages, overtime, working conditions and employment eligibility requirements.
Economic factors, such as a decrease in unemployment and an increase in mandatory minimum wages and social benefits, could have a material impact on
GPM’s results of operations if GPM is required to significantly increase its wages and benefits expenditures in order to attract and retain qualified
personnel. At the state and local levels, there are proposals currently under consideration to increase minimum wage rates. In 2019, efforts were put forth
by the U.S. federal government to increase the federal minimum wage to $15 per hour, instead of the current rate of $7.25 per hour. Such an increase could
have a material impact on GPM’s results of operations. However, no such legislation has been enacted at this time. Additionally, the ongoing impact of
the COVID-19 pandemic could impact GPM’s ability to recruit and retain qualified personnel.

Unfavorable weather conditions could adversely affect GPM’s business.

Weather conditions have a significant effect on GPM’s sales, as retail customer transactions in higher profit margin products generally increase
when weather conditions are favorable. Consequently, GPM’s results are seasonal, and GPM typically earns more during the warmer second and third
quarters of the year. Severe weather phenomena, such as hurricanes, during those quarters may adversely affect GPM’s results of operations. In addition,
severe weather conditions could result in significant damage to GPM gas stations, convenience stores and infrastructure, potentially resulting in substantial
costs and expenses.

GPM may be held liable for fraudulent credit card transactions on its fuel dispensers.

Europay, MasterCard and Visa, or EMV, is a global standard for credit cards that uses computer chips to authenticate and secure chip-card
transactions. The liability for fraudulent credit card transactions shifted from
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the credit card processor to GPM in October 2015 for transactions processed inside the convenience stores (although due to the unavailability of the correct
software from branded fuel suppliers, certain of such suppliers have retained certain associated liabilities) and will shift to GPM in April 2021 for
transactions at the fuel dispensers. In connection with incentive funds provided by fuel suppliers, GPM is actively upgrading its point-of-sale machines and
fuel dispensers to be EMV-compliant at the fuel dispenser. GPM has upgraded all of its inside point-of-sale machines to be EMV-compliant and is in the
process of upgrading its fuel dispensers to be EMV-compliant (approximately 20-25% of retail locations are expected to be upgraded by the end of 2020).
Due to the unavailability of the correct software from branded fuel suppliers and the cost to upgrade each site, GPM does not expect to upgrade all of its
sites prior to April 2021 and accordingly, may be subject to liability for fraudulent credit card transactions processed at fuel dispensers.

Significant disruptions of GPM’s information technology systems or breaches of its data security could adversely affect its business.

GPM relies on multiple information technology systems and a number of third-party vendor platforms (collectively, “IT Systems”) in order to run
and manage its daily operations. Such IT Systems allow GPM to manage various aspects of its business and to provide reliable analytical information to
its management. IT Systems are vulnerable to, among other things, damage and interruption from power loss or natural disasters, computer system and
network failures, loss of telecommunications services, physical and electronic loss of access to data and information, security breaches or other security
incidents, and computer viruses or attacks. A serious, long-lasting disruption of GPM’s IT Systems could lead to the breakdown of critical operations and
financial reporting systems, and have a material adverse effect on GPM’s business, reputation, financial condition and results of operation.

As a fuel and merchandise retailer, GPM collects and stores large amounts of data on its network, including personal data from customers, as well as
other sensitive information concerning its employees, business partners and vendors. A breakdown or breach of GPM’s IT Systems could result in the
unauthorized release of such personal and sensitive information. Although GPM has invested in measures to reduce these risks, it cannot guarantee that
such measures will be successful in preventing compromise and/or disruption of its IT Systems and related data. An unauthorized release of personal data
and other sensitive information resulting from a breakdown or breach of GPM’s IT Systems could expose it to significant costs and expenses, regulatory
investigations and penalties, and potential lawsuits, all of which could have a material adverse effect on GPM’s reputation, financial condition and results
of operations.

GPM depends on third-party transportation providers for the transportation of all of its motor fuel. Thus, a change of providers or a significant
change in GPM’s relationship with these providers could have a material adverse effect on GPM’s business.

All of the motor fuel GPM distributes is transported from terminals to gas stations by third-party transportation providers. Such providers may
suspend, reduce or terminate their obligations to GPM if certain events (such as force majeure) occur. A change of key transportation providers, a
disruption or cessation in services provided by such providers or a significant change in GPM’s relationship with such providers could have a material
adverse effect on GPM’s business, financial condition and results of operations.

GPM'’s operations present risks which may not be fully covered by insurance.

GPM carries comprehensive insurance against the hazards and risks underlying its operations. GPM believes its insurance policies are customary in
the industry; however, some losses and liabilities associated with its operations may not be covered by its insurance policies. In addition, there can be no
assurance that GPM will be able to obtain similar insurance coverage on favorable terms (or at all) in the future. Significant uninsured losses and liabilities
could have a material adverse effect on GPM’s financial condition and results of operations. Furthermore, GPM’s insurance is subject to high deductibles.
As a result, certain large claims, even if covered by
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insurance, may require a substantial cash outlay by GPM, which could have a material adverse effect on GPM’s financial condition and results of
operations.

Certain provisions in some of GPM’s material agreements could delay or prevent a potential change of control transaction.

Certain of GPM’s material agreements include provisions subjecting the continuation of such agreements to the counterparties’ consent should
Mr. Arie Kotler cease to (directly or indirectly) control, or provide services to, GPM (“Change of Control Provisions”). Such Change of Control provisions
may have the effect of delaying or preventing a potential change of control of GPM, as there can be no assurance that the required consents can be
obtained on terms satisfactory to Haymaker or any potential acquirer.

GPM'’s variable rate debt could adversely affect GPM’s financial condition and results of operations.

Certain of GPM’s outstanding term loans and revolving credit facility bear interest at variable rates, subjecting GPM to fluctuations in the short-term
interest rate. As of June 30, 2020, approximately 89% of GPM’s debt bore interest at variable rates, and approximately 96% of GPM’s debt bore interest at
variable rates after consummation of the Empire acquisition. Consequently, significant increases in market interest rates would create substantially higher
debt service requirements for GPM, which could have a material adverse effect on its overall financial condition, including its ability to service its
indebtedness.

GPM'’s credit facilities have substantial restrictions and financial covenants that may restrict GPM’s business and financing activities.

GPM depends on the earnings and cash flow generated by its operations in order to meet its debt service obligations. The operating and financial
restrictions and covenants in GPM’s credit facilities, and any future financing agreements, may restrict GPM’s ability to finance future operations or
expand GPM’s business activities. For example, GPM’s credit facilities restrict its ability to, among other things:

. incur additional debt or issue guarantees;

. incur or permit liens to exist on certain property;

. make certain investments, acquisitions or other restricted payments;
. modify or terminate certain material contracts; and

. merge or dispose of all or substantially all of its assets.

In addition, the credit agreements governing GPM’s credit facilities contain covenants requiring GPM to maintain certain financial ratios. See “Arko
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources’ for additional information
about GPM’s credit facilities.

GPM’s ability to comply with these restrictions and covenants is uncertain and will be affected by the levels of cash flow from operations and other
events or circumstances beyond GPM’s control. If market or other economic conditions deteriorate, GPM’s ability to comply with these covenants may be
impaired. If GPM violates any provisions of its credit facilities that are not cured or waived within the appropriate time periods provided in such credit
facilities, a significant portion of GPM’s indebtedness may become immediately due and payable, and GPM’s lenders’ commitment to make further loans
to GPM may terminate. GPM might not have, or be able to obtain, sufficient funds to make these accelerated payments.

If GPM were unable to repay the accelerated amounts, its lenders could proceed against the collateral granted to them to secure such debt. If the
payment of GPM’s debt is accelerated, its assets may be insufficient to repay such debt in full, which could result in GPM’s insolvency.
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The enactment and implementation of derivatives legislation, and the promulgation of regulations pursuant thereto, could have an adverse effect on
GPM’s ability to use derivative instruments to reduce the effect of commodity-price, interest-rate, and other risks associated with GPM’s business and
increase the working capital requirement to conduct these hedging activities.

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), enacted on July 21, 2010, established federal oversight
and regulation of the over-the-counter derivatives market and entities that participate in that market. The Dodd-Frank Act requires the Commodities
Futures Trading Commission (the “CFTC”) and the SEC to promulgate rules and regulations implementing the Dodd-Frank Act. Although the CFTC has
finalized certain regulations, others remain to be finalized or implemented, and it is not possible at this time to predict when this will occur.

The CFTC has designated certain interest-rate swaps and credit-default swaps for mandatory clearing, and the associated rules require GPM, in
connection with derivative activities, to comply with clearing and trade-execution requirements or take steps to qualify for an exemption from such
requirements. Although GPM would qualify for the end-user exception from the mandatory clearing requirements for swaps entered to hedge certain
commercial risks, the application of the mandatory clearing and trade-execution requirements to other market participants, such as swap dealers, may
change the cost and availability of the swaps that GPM may use for hedging. In addition, for uncleared swaps, the CFTC or federal banking regulators may
require end-users to enter into credit support documentation and/or post initial and variation margin in the future, although current rules do not require
GPM’s swap dealer counterparties to collect margin from GPM for hedging transactions that it may engage in. Posting of collateral could impact liquidity
and reduce cash available to GPM for capital expenditures, therefore reducing GPM’s ability to enter into derivatives to reduce risk and protect cash flows.

Finally, the Dodd-Frank Act was intended, in part, to reduce the volatility of oil and gas prices, which some legislators attributed to speculative
trading in derivatives and commodity instruments related to oil and gas. GPM’s revenues could be adversely affected if a consequence of the Dodd-Frank
Act, and related regulations, is lower commodity prices.

The full impact of the Dodd-Frank Act and related regulatory requirements upon GPM’s business will not be known until all regulations are
implemented and the market for derivative contracts has adjusted. From GPM’s perspective, the Dodd-Frank Act, and related current and future
regulations, could significantly increase the cost of derivative contracts, materially alter the terms of derivative contracts, reduce the availability of
derivatives to protect against business risks and reduce the ability to monetize or restructure existing derivative contracts. To date, GPM has engaged in
very limited hedging transactions. While we may decide to enter into hedging transactions in the future, the Dodd-Frank Act, and related regulations, may
prevent GPM from using derivatives.

In addition to derivatives legislation in the U.S., the European Union and other non-U.S. jurisdictions are implementing regulations with respect to
the derivatives market. To the extent GPM transacts with counterparties in foreign jurisdictions, GPM may become subject to such regulations. At this
time, the impact of such regulations is not clear.

The proposed phase out of the London Interbank Offered Rate (“LIBOR”) could adversely affect GPM’s results of operations and financial condition.

In 2017, the United Kingdom’s Financial Conduct Authority, which regulates LIBOR, announced that it intends to phase out LIBOR by the end of
2021. In 2019, the Financial Accounting Standards Board proposed guidance that would help facilitate the market transition from existing reference rates
to alternative rates, however, there is currently no definitive information regarding the future use of LIBOR or a replacement rate. As of June 30, 2020,
approximately 89% of GPM’s debt bore interest at variable rates, and approximately 96% of GPM’s debt bore interest at variable rates after consummation
of the Empire acquisition. Most of GPM’s credit
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agreements were entered into in 2019 and the beginning of 2020. Such credit agreements include a mechanism, pursuant to which the underlying interest
rate shall be determined according to the alternative index replacing LIBOR, as customary in the market at the time. Since there is still great uncertainty in
the market with respect to the elimination of LIBOR and the potential transition to a replacement rate, the impact of such changes on GPM’s future debt
repayment obligations, results of operations and financial condition remains uncertain.

Terrorist attacks and threatened or actual war may adversely affect GPM’s business.

GPM’s business is affected by general economic conditions and fluctuations in consumer confidence and spending, which can decline as a result of
numerous factors outside of GPM’s control. Terrorist attacks or threats, whether within the U.S. or abroad, rumors or threats of war, actual conflicts
involving the U.S. or its allies, or military or trade disruptions impacting GPM suppliers or customers may adversely impact GPM’s operations.
Specifically, strategic targets such as energy related assets (which could include refineries that produce the motor fuel GPM purchases or ports in which
crude oil is delivered) may be at greater risk of future terrorist attacks than other targets in the U.S. or abroad. Such occurrences could have a substantial
impact on energy prices, including prices for motor fuels, and a material adverse effect on GPM’s business and results of operations.

Risks Related to the Business Combination and Integration of Business

Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of GPM, which is the entity
responsible for operating the business described in “Information About Arko.” Following the closing of the Business Combination, both Arko and GPM

will be indirect wholly-owned subsidiaries of New Parent. Unless the context otherwise requires, all references in this section to “we,” “us,” or “our”
refer to New Parent and its subsidiaries (including Arko and GPM) following the consummation of the Business Combination.

Each of Haymaker and GPM have incurred and will incur substantial costs in connection with the Business Combination and related transactions,
such as legal, accounting, consulting and financial advisory fees.

As part of the Business Combination, each of Haymaker and GPM are utilizing professional service firms for legal, accounting and financial
advisory services. Although the parties have been provided with estimates of the costs for each advisory firm, the total actual costs may exceed those
estimates.

While Haymaker and GPM work to complete the Business Combination, igement’s focus and resources may be diverted from operational matters
and other strategic opportunities.

Successful completion of the Business Combination may place a significant burden on management and other internal resources. The diversion of
management’s attention and any difficulties encountered in the transition process could harm New Parent’s business, financial condition, results of
operations and prospects, including with respect to any future growth-oriented acquisitions undertaken by GPM. A significant component of GPM’s
organic growth strategy consists of remodeling its convenience stores in order to improve customers’ shopping experience by offering high-quality,
convenient and efficient facilities. Diversion of management’s attention and any difficulties encountered in the transition process could lead to substantial
delays in the opening of the remodeled convenience stores and have an adverse effect on New Parent.

Following the consummation of the Business Combination, New Parent will incur significant increased expenses and administrative burdens as a
public company, which could have an adverse effect on its business, financial condition and results of operations.

Following the consummation of the Business Combination, New Parent will face increased legal, accounting, administrative and other costs and
expenses as a public company that GPM does not currently incur.
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The Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), including the requirements of Section 404, as well as rules and regulations subsequently
implemented by the SEC, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the rules and regulations promulgated and to be
promulgated thereunder, the PCAOB and the securities exchanges, impose additional reporting and other obligations on public companies. Compliance
with public company requirements will increase costs and make certain activities more time-consuming. A number of those requirements will require New
Parent to carry out activities GPM has not done previously. For example, New Parent will create new board committees and adopt new internal controls
and disclosure controls and procedures. In addition, additional expenses associated with SEC reporting requirements will be incurred. Furthermore, if any
issues in complying with those requirements are identified (for example, if our auditors identify a material weakness or significant deficiency in our
internal control over financial reporting), New Parent could incur additional costs rectifying those issues, and the existence of those issues could adversely
affect New Parent’s reputation or investor perceptions of it. It may also be more expensive to obtain director and officer liability insurance. Risks
associated with New Parent’s status as a public company may make it more difficult to attract and retain qualified persons to serve on the board of
directors or as executive officers. The additional reporting and other obligations imposed by these rules and regulations will increase legal and financial
compliance costs and the costs of related legal, accounting and administrative activities. These increased costs will require New Parent to divert a
significant amount of money that could otherwise be used to expand the business of GPM and achieve certain strategic objectives. Advocacy efforts by
stockholders and third parties may also prompt additional changes in governance and reporting requirements, which could further increase costs.

New Parent may not be able to timely and effectively implement controls and procedures required by Section 404(a) of the Sarbanes-Oxley Act that
will be applicable to it after the Business Combination is consummated.

GPM is not currently subject to Section 404 of the Sarbanes-Oxley Act. However, following the consummation of the Business Combination and the
transactions related thereto, New Parent will be required to comply with Section 404 of the Sarbanes-Oxley Act, which requires, among other things, New
Parent to evaluate annually the effectiveness of its internal controls over financial reporting. The standards required for a public company under Section
404 of the Sarbanes-Oxley Act are significantly more stringent than those required of GPM prior to the Business Combination. Section 404(a) of the
Sarbanes-Oxley Act (“Section 404(a)”) requires that, beginning with the second annual report following the Business Combination, management assess
and report annually on the effectiveness of internal control over financial reporting and identify any material weaknesses in internal control over financial
reporting. Additionally, Section 404(b) requires the independent registered public accounting firm to issue an annual report that addresses the effectiveness
of internal control over financial reporting. New Parent expects its first Section 404(a) and 404(b) assessment will take place for its annual report for the
year ending December 31, 2021. Management may not be able to effectively and timely implement controls and procedures that adequately respond to the
increased regulatory compliance and reporting requirements that will be applicable after the Business Combination. If New Parent is not able to implement
the additional requirements of Section 404(a) in a timely manner or with adequate compliance, it may not be able to assess whether its internal controls
over financial reporting are effective, which may subject it to adverse regulatory consequences and could harm investor confidence and the market price of
its shares of common stock.

GPM'’s and Haymaker’s operations may be restricted during the pendency of the Business Combination pursuant to terms of the Business
Combination Agreement.

Prior to the consummation of the Business Combination, GPM is subject to customary interim operating covenants relating to carrying on its
business in the ordinary course of business and is also subject to customary restrictions on actions that may be taken during such period without
Haymaker’s consent. As a result, GPM may be unable, during the pendency of the Business Combination, to make certain acquisitions and capital
expenditures, borrow money and otherwise pursue other actions, even if such actions would prove beneficial.
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If the First Merger and the Second Merger, taken together with the GPM Equity Purchase Agreement, do not qualify as a transaction described in
Section 351 of the Code, Arko’s U.S. shareholders and the Haymaker stockholders may recognize substantial taxable gain as a result of the mergers,
and may be required to pay substantial additional U.S. federal income taxes, in the taxable year in which the transactions occur.

The First Merger and the Second Merger, taken together with the GPM Equity Purchase Agreement, are intended to qualify as a transaction
described in Section 351 of the Code. The positions of Arko and Haymaker are not binding on the Internal Revenue Service (the “IRS”) or the courts, and
the parties do not intend to request a ruling from the IRS with respect to the transactions described in the merger agreement. Accordingly, there can be no
assurance that the IRS will not challenge the qualification of the First Merger and the Second Merger taken together with the GPM Equity Purchase
Agreement, as a transaction described in Section 351 of the Code or that a court will not sustain such a challenge. If the IRS were to be successful in any
such contention, or if for any other reason the First Merger and the Second Merger, taken together with the GPM Equity Purchase Agreement, were not
treated as a transaction described in Section 351 of the Code, then Arko’s U.S. shareholders and Haymaker stockholders, as the case may be, would not be
entitled to defer any portion of the gain realized as a result of receiving shares of New Parent Common Stock in the transactions and may be required to
pay substantial additional U.S. federal income taxes with respect to the taxable year in which such transactions occur.

New Parent may incur successor liabilities due to conduct arising prior to the completion of the Business Combination.

New Parent may be subject to certain liabilities of Haymaker, Arko and GPM. Haymaker, Arko and GPM at times may each become subject to
litigation claims in the operation of its business, including, but not limited to, with respect to employee matters and contract matters. From time to time,
GPM and Arko may also face claims from third parties, and some of these claims may lead to litigation. GPM and Arko may also initiate certain claims
against third parties. Any litigation may be expensive and time-consuming and could divert management’s attention from our business and negatively
affect its operating results or financial condition. The outcome of any litigation cannot be guaranteed, and adverse outcomes can affect Haymaker, Arko,
GPM and New Parent negatively.

Arko is required to repay principal and interest outstanding under its corporate bonds in New Israeli Shekels (“NIS”) rather than U.S. dollars, which
could expose Arko to unfavorable exchange rate fluctuations.

Arko has NIS 243,234,809 par value (approximately $70 million as of June 30, 2020) Series C corporate bonds outstanding (“Bonds (Series C)”),
all of which are denominated in NIS. 36% of the Bonds (Series C) were issued to investors in 2016. Arko’s obligation to repay the outstanding principal
and interest under the Bonds (Series C) exposes Arko to unfavorable exchange rate fluctuations between the NIS and the U.S. dollar, such that a substantial
value increase in the NIS against the U.S. dollar could impact liquidity. Arko may enter into currency hedging transactions in order to decrease the risks
associated with unfavorable exchange rate fluctuations, however, there is no assurance that such hedging transactions will provide adequate protection and
cover all of Arko’s potential exposure in connection with exchange rate fluctuations.

Our ability to successfully effect the Business Combination and successfully operate the business thereafter will be largely dependent upon the efforts
of certain key personnel of GPM, all of whom we expect to stay with New Parent following the Business Combination. The loss of such key personnel
could negatively impact the operations and financial results of New Parent.

Our ability to successfully effect the Business Combination and successfully operate the business following the Closing is dependent upon the efforts
of certain key personnel of GPM. Although we expect key personnel to remain with New Parent following the Business Combination, there can be no
assurance that they will do so. It is possible that GPM will lose some key personnel, and that loss could negatively impact the operations and profitability
of New Parent. Furthermore, following the Closing, certain of the key personnel of GPM may be unfamiliar with the requirements of operating a company
regulated by the SEC, which could cause New Parent to have to expend time and resources helping them become familiar with such requirements.
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Some of GPM’s relationships with its customers, vendors and suppliers may experience disruptions in connection with the Business Combination,
which may limit New Parent’s business.

Parties with which GPM currently does business or may do business in the future, including customers, vendors and suppliers, may experience
uncertainty associated with the Business Combination, including with respect to future business relationships with New Parent. As a result, the business
relationships of GPM may be subject to disruptions if customers, vendors, suppliers or others attempt to renegotiate changes in existing business
relationships or consider entering into business relationships with parties other than GPM. For example, certain customers and partners of GPM may
exercise contractual termination rights as they arise or elect to not renew contracts with GPM. These disruptions could harm relationships with existing
customers, vendors, suppliers or others and preclude GPM from attracting new customers, all of which could have a material adverse effect on the
business, financial condition and results of operations of GPM and/or New Parent. The effect of such disruptions could be exacerbated by any delay in the
consummation of the Business Combination.

Risks Related to Our Organizational Structure

o

Unless the context otherwise requires, all references in this section to “we,” “us,” or “our” refer to New Parent and its subsidiaries following the

consummation of the Business Combination.

New Parent’s principal stockholders and management control New Parent and their interests may conflict with yours in the future.

Assuming that (i) no Public Stockholders exercise their redemption rights in connection with the Business Combination, (ii) Haymaker and New
Parent do not issue any additional equity securities prior to Closing, and (iii) each of Arie Kotler and Morris Willner elects Option A and all Arko Public
Shareholders elect Option A, immediately following the anticipated Business Combination and the application of net proceeds, New Parent’s executive
officers and directors and significant stockholders will beneficially own approximately 59.51% of the outstanding voting stock of New Parent.
Alternatively, assuming that (i) no Public Stockholders exercise their redemption rights in connection with the Business Combination, (ii) Haymaker and
New Parent do not issue any additional equity securities prior to Closing, and (iii) each of Arie Kotler and Morris Willner elects Option B and all Arko
Public Shareholders elect Option C, immediately following the anticipated Business Combination and the application of net proceeds, New Parent’s
executive officers and directors and significant stockholders will beneficially own approximately 60.36% of the outstanding voting stock of New Parent.
Each share of New Parent Common Stock initially entitles its holders to one vote on all matters presented to stockholders generally. Accordingly, those
owners, if voting in the same manner, will be able to control the election and removal of the directors of New Parent and thereby determine corporate and
management policies, including potential mergers or acquisitions, payment of dividends, asset sales, amendment of the certificate of incorporation and
bylaws and other significant corporate transactions of New Parent for so long as they retain significant ownership. This concentration of ownership may
delay or deter possible changes in control of New Parent, which may reduce the value of an investment in the Common Stock of New Parent. So long as
they continue to own a significant amount of the combined voting power, even if such amount is less than 50%, they will continue to be able to strongly
influence or effectively control decisions of New Parent.

New Parent’s corporate structure will include Israeli subsidiaries that may have adverse tax consequences and expose New Parent to additional tax
liabilities.

New Parent’s corporate structure will include Israeli subsidiaries that file tax returns in Israel. Israeli tax authorities may challenge positions taken
by such subsidiaries with respect to its tax returns. To the extent such a challenge is sustained, this could increase New Parent’s worldwide effective tax
rate and adversely impact its financial position and results of operations. In addition, tax law or regulations in Israel may be amended and Israeli tax
authorities may change their interpretations of existing tax law and regulations such that New Parent may be subject to increased tax liabilities, including
upon termination or liquidation of its Israeli subsidiaries. If an Israeli subsidiary generates cash that New Parent wishes to transfer to the U.S. or if cash
generated by New Parent’s operations is not sufficient to fund its U.S. operations, New Parent may face additional tax liabilities in
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transferring cash from its Israeli subsidiaries by means of dividends or otherwise to support New Parent, primarily due to withholding tax requirements
imposed pursuant to the provisions of the Israeli tax law (which may be reduced under the provisions of the Convention between the Government of the
United States of America and the Government of Israel with respect to Taxes on Income), which could have a material adverse effect on New Parent’s
business, financial condition and results of operations.

Arko is required to comply with rules and regulations to satisfy its reporting obligations in connection with its Bonds (Series C) that trade on the Tel
Aviv Stock Exchange (“TASE”), and failure to comply with such rules may lead investors to lose confidence in Arko’s financial data, which could
negatively impact New Parent.

Arko, GPM’s parent company, will be subject to the reporting requirements of the ISL so long as its Bonds (Series C) trade on the TASE. A
significant change in the reporting requirements to which Arko is subject in Israel could result in substantial legal, accounting and other costs, and be
burdensome on Arko’s personnel, systems and internal resources. Arko devotes significant resources to address reporting and compliance requirements
under Israeli law, however, the measures Arko takes may not be sufficient to satisfy such requirements in the future. Arko’s failure to comply with such
requirements may lead investors to lose confidence in Arko’s financial data, which could negatively impact New Parent.

New Parent’s amended and restated certificate of incorporation designate specific courts as the exclusive forum for certain litigation that may be
initiated by New Parent’s stockholders, which could limit its stockholders’ ability to obtain a favorable judicial forum for disputes with us.

Pursuant to our amended and restated certificate of incorporation, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware is the sole and exclusive forum for any state law claim for (1) any derivative action or proceeding brought on our behalf;
(2) any action asserting a claim of or based on a breach of a fiduciary duty owed by any director, officer or other employee of ours to us or our
stockholders; (3) any action asserting a claim pursuant to any provision of the Delaware General Corporation Law, our amended and restated certificate of
incorporation or our bylaws; or (4) any action asserting a claim governed by the internal affairs doctrine (the “Delaware Forum Provision”). The Delaware
Forum Provision will not apply to any causes of action arising under the Securities Act or the Exchange Act. Our amended and restated certificate of
incorporation further provides that unless we consent in writing to the selection of an alternative forum, the United States District Court in Delaware shall
be the sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act (the “Federal Forum Provision”). In
addition, our amended and restated certificate of incorporation provides that any person or entity purchasing or otherwise acquiring any interest in shares
of New Parent Common Stock is deemed to have notice of and consented to the Delaware Forum Provision and the Federal Forum Provision; provided,
however, that stockholders cannot and will not be deemed to have waived our compliance with the federal securities laws and the rules and regulations
thereunder.

We recognize that the Delaware Forum Provision and the Federal Forum Provision in our amended and restated certificate of incorporation may
impose additional litigation costs on stockholders in pursuing any such claims, particularly if the stockholders do not reside in or near the State of
Delaware. Additionally, the forum selection clauses in our amended and restated certificate of incorporation may limit our stockholders’ ability to bring a
claim in a judicial forum that they find favorable for disputes with us or our directors, officers or employees, which may discourage the filing of lawsuits
against us and our directors, officers and employees, even though an action, if successful, might benefit our stockholders. In addition, while the Delaware
Supreme Court ruled in March 2020 that federal forum selection provisions purporting to require claims under the Securities Act be brought in federal
court were “facially valid” under Delaware law, there is uncertainty as to whether other courts will enforce our Federal Forum Provision. If the Federal
Forum Provision is found to be unenforceable, we may incur additional costs associated with resolving such matters. The Federal Forum Provision may
also impose additional litigation costs on stockholders who assert that the provision is not enforceable or invalid. The Court of Chancery of the State of
Delaware may also reach different judgments or results than would other courts, including courts where a stockholder considering an action may be
located or would otherwise choose to bring the action, and such judgments may be more or less favorable to us than our stockholders.

62



Table of Contents

Risks Related to Ownership of New Parent Common Stock and New Parent Warrants

Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of GPM, which is the entity
responsible for operating the business described in “Information About Arko.” Following the closing of the Business Combination, both Arko and GPM
will be indirect wholly-owned subsidiaries of New Parent. Unless the context otherwise requires, all references in this section to “we,” “us,” or “our”
refer to New Parent and its subsidiaries (including Arko and GPM) following the consummation of the Business Combination.

Each of Arie Kotler, Morris Willner, the GPM Minority Investors and the Sponsor will own a significant portion of New Parent Common Stock and
Arie Kotler and the Sponsor will have representation on the New Parent Board. Arie Kotler, the GPM Minority Investors, and the Sponsor may have
interests that differ from those of other stockholders.

Assuming that (i) no Public Stockholders exercise their redemption rights in connection with the Business Combination, (ii) Haymaker and New
Parent do not issue any additional equity securities prior to Closing, and (iii) each of Arie Kotler and Morris Willner elects Option A and all Arko Public
Shareholders elect Option A, upon the completion of the Business Combination the ownership of New Parent is expected to be as follows: approximately
15.8% of New Parent Common Stock will be beneficially owned by Arie Kotler, approximately 14.6% of New Parent Common Stock will be beneficially
owned by Morris Willner, approximately 3.3% of New Parent Common Stock will be beneficially owned by the Sponsor and approximately 22.5% of
New Parent Common Stock will be beneficially owned by the GPM Minority Investors. Alternatively, assuming that (i) no Public Stockholders exercise
their redemption rights in connection with the Business Combination, (ii) Haymaker and New Parent do not issue any additional equity securities prior to
Closing, and (iii) each of Arie Kotler and Morris Willner elects Option B and all Arko Public Shareholders elect Option C, upon the completion of the
Business Combination the ownership of New Parent is expected to be as follows: approximately 15.1% of New Parent Common Stock will be beneficially
owned by Arie Kotler, approximately 14.0% of New Parent Common Stock will be beneficially owned by Morris Willner, approximately 3.6% of New
Parent Common Stock will be beneficially owned by the Sponsor and approximately 24.4% of New Parent Common Stock will be beneficially owned by
the GPM Minority Investors. These levels of ownership interests also exclude (a) potential future exercises of New Parent Warrants or Ares warrants, (b)
4,000,000 deferred shares of New Parent Common Stock, in the aggregate, that are issuable to the Sponsor upon the occurrence of certain events under the
Business Combination Agreement, and (c) any New Parent Common Stock to be received by the GPM Minority Investors in respect of Arko Ordinary
Shares or Haymaker Class A Common Stock held by the GPM Minority Investors prior to the consummation of the Business Combination. In addition,
director nominees were designated by and affiliated with the Sponsor and Arko. As a result, the Sponsor and Arko may be able to significantly influence
the outcome of matters submitted for director action, subject to New Parent’s directors’ obligation to act in the interest of all of New Parent’s stockholders,
and for shareholder action, including the designation and appointment of the New Parent board of directors (and committees thereof) and approval of
significant corporate transactions, including business combinations, consolidations and mergers. The influence of Arko and the Sponsor over New Parent’s
management could have the effect of delaying or preventing a change in control or otherwise discouraging a potential acquirer from attempting to obtain
control of New Parent, which could cause the market price of New Parent Common Stock to decline or prevent New Parent’s stockholders from realizing
a premium over the market price for New Parent Common Stock. Additionally, the Sponsor is in the business of making investments in companies, and the
Sponsor (or its affiliates) may from time to time acquire and hold interests in businesses that compete directly or indirectly with New Parent or that supply
New Parent with goods and services. the Sponsor (or its affiliates) may also pursue acquisition opportunities that may be complementary to (or
competitive with) New Parent’s business, and as a result those acquisition opportunities may not be available to New Parent. Under the “Corporate
Opportunity” section of New Parent’s amended and restated certificate of incorporation, among other things, New Parent has renounced any interest or
expectancy of New Parent or its subsidiaries being offered an opportunity to participate in any potential transaction opportunities available to Arko and
certain of its affiliates and related parties, such parties have no obligation to communicate or offer such potential transaction opportunities to New Parent,
and such parties will have no duty to refrain from
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engaging in the same or similar businesses as New Parent. Prospective investors in New Parent Common Stock should consider that the interests of Arko
and the Sponsor may differ from their interests in material respects.

If New Parent fails to maintain an effective system of internal control over financial reporting, New Parent may not be able to accurately report its
financial results or prevent fraud. As a result, shareholders could lose confidence in New Parent’s financial and other public reporting, which is likely
to negatively affect New Parent’s business and the market price of New Parent Common Stock.

Effective internal control over financial reporting is necessary for New Parent to provide reliable financial reports and prevent fraud. Any failure to
implement required new or improved controls, or difficulties encountered in New Parent’s implementation could cause New Parent to fail to meet its
reporting obligations. In addition, any testing conducted by New Parent, or any testing conducted by New Parent’s independent registered public
accounting firm, may reveal deficiencies in New Parent’s internal control over financial reporting that are deemed to be material weaknesses or that may
require prospective or retroactive changes to New Parent’s financial statements or identify other areas for further attention or improvement. Inferior
internal controls could also cause investors to lose confidence in New Parent’s reported financial information, which is likely to negatively affect New
Parent’s business and the market price of New Parent Common Stock.

Following the consummation of the business combination, New Parent will be required to comply with Section 404 of the Sarbanes-Oxley Act,
which requires, management to certify the effectiveness of its internal control over financial reporting. Section 404(a) of the Sarbanes-Oxley Act (“Section
404(a)”) requires that, beginning with New Parent’s second annual report following the business combination, management assess and report annually on
the effectiveness of its internal control over financial reporting and identify any material weaknesses in its internal control over financial reporting.
Additionally, Section 404(b) requires the independent registered public accounting firm to issue a report annually that addresses the effectiveness of
internal control over financial reporting. New Parent’s first Section 404(a) and 404(b) assessment is expected to take place for the annual report for the
year ending December 31, 2021.

The market price and trading volume of New Parent Common Stock may be volatile and could decline significantly following the Business
Combination.

The stock markets, including Nasdaq and the TASE, on which New Parent intends to list the New Parent Common Stock have from time to time
experienced significant price and volume fluctuations. Even if an active, liquid and orderly trading market develops and is sustained for New Parent
Common Stock following the Business Combination, the market price of New Parent Common Stock may be volatile and could decline significantly. In
addition, the trading volume in New Parent Common Stock may fluctuate and cause significant price variations to occur. If the market price of New Parent
Common Stock declines significantly, you may be unable to resell your shares at or above the market price of New Parent Common Stock as of the date of
the consummation of the Business Combination. New Parent cannot assure you that the market price of New Parent Common Stock will not fluctuate
widely or decline significantly in the future in response to a number of factors, including, among others, the following:

. the realization of any of the risk factors presented in this proxy statement/prospectus;

. actual or anticipated differences in New Parent’s estimates, or in the estimates of analysts, for New Parent’s revenues, results of operations,
level of indebtedness, liquidity or financial condition;

. additions and departures of key personnel;

. failure to comply with the requirements of Nasdaq or the TASE;

. failure to comply with the Sarbanes-Oxley Act or other laws or regulations;

. future issuances, sales or resales, or anticipated issuances, sales or resales, of New Parent Common Stock;
. publication of research reports about New Parent, its sites, or the convenience store industry generally;

. the performance and market valuations of other similar companies;
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.

broad disruptions in the financial markets, including sudden disruptions in the credit markets;

. speculation in the press or investment community;
. actual, potential or perceived control, accounting or reporting problems; and
. changes in accounting principles, policies and guidelines.

In the past, securities class-action litigation has often been instituted against companies following periods of volatility in the market price of their
shares. This type of litigation could result in substantial costs and divert New Parent’s management’s attention and resources, which could have a material
adverse effect on New Parent.

If securities or industry analysts do not publish research, publish inaccurate or unfavorable research or cease publishing research about New Parent
or the convenience store industry, New Parent’s share price and trading volume could decline significantly.

The market for New Parent Common Stock will depend in part on the research and reports that securities or industry analysts publish about New
Parent, its business or its industry. Securities and industry analysts do not currently, and may never, publish research on New Parent. If no securities or
industry analysts commence coverage of New Parent, the market price and liquidity for New Parent Common Stock could be negatively impacted. In the
event securities or industry analysts initiate coverage, if one or more of the analysts who cover New Parent downgrade their opinions about New Parent
Common Stock, publish inaccurate or unfavorable research about New Parent, or cease publishing about New Parent regularly, demand for New Parent
Common Stock could decrease, which might cause its share price and trading volume to decline significantly. Additionally, if securities or industry
analysts publish negative information regarding the industry generally or certain competitors of New Parent, this may affect the market price of all stocks
in New Parent’s sector, even if unrelated to the performance of New Parent.

Even if the Business Combination is consummated the New Parent Warrants may never be in the money, and they may expire worthless.

The exercise price for the New Parent Warrants is $11.50 per shares of New Parent Common Stock. The New Parent Warrants may never be in the
money prior to their expiration, and as such, the warrants may expire worthless.

Future issuances of debt securities and/or equity securities may adversely affect New Parent, including the market price of New Parent Common
Stock, and may be dilutive to existing New Parent shareholders.

In the future, New Parent may incur debt and/or issue equity ranking senior to the New Parent Common Stock. Those securities will generally have
priority upon liquidation. Such securities also may be governed by an indenture or other instrument containing covenants restricting New Parent’s
operating flexibility. Additionally, any convertible or exchangeable securities that New Parent issues in the future may have rights, preferences and
privileges more favorable than those of the New Parent Common Stock. Because New Parent’s decision to issue debt and/or equity in the future will
depend, in part, on market conditions and other factors beyond New Parent’s control, it cannot predict or estimate the amount, timing, nature or success of
New Parent’s future capital raising efforts. As a result, future capital raising efforts may reduce the market price of New Parent Common Stock and be
dilutive to existing New Parent stockholders.

Certain provisions in New Parent’s amended and restated certificate of incorporation may limit stockholders’ ability to affect a change in management
or control.

New Parent’s amended and restated certificate of incorporation include certain provisions which may have the effect of delaying or preventing a
future takeover or change in control of New Parent that stockholders may
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consider to be in their best interests. Among other things, New Parent’s amended and restated certificate of incorporation provides for a classified board of
directors serving staggered terms of three years. New Parent’s equity plans and its officers’ employment agreements provide certain rights to plan
participants and those officers, respectively, in the event of a change in control of New Parent. For more information, see “Description of Arko Corp.’s
Securities.”

In the foreseeable future, New Parent plans to reinvest all of its earnings and does not plan to pay dividends.

In the foreseeable future, New Parent plans to reinvest all of its earnings in order to pursue its business plan, cover operating costs and otherwise
remain competitive. New Parent does not plan to pay any cash dividends with respect to its securities in the foreseeable future. There can be no assurance
that New Parent will, at any time, generate sufficient surplus cash that would be available for distribution to the holders of its common stock as a dividend.
Therefore, investors in New Parent should not expect to receive cash dividends in the foreseeable future. Furthermore, any potential future dividends paid
by GPM will partially flow through an Israeli company to New Parent. As a result, the potential future dividends flowing through an Israeli company may
be subject to Israeli tax liabilities, including withholding tax liabilities, thus reducing the earnings of New Parent available to pay cash dividends.

There can be no assurance that New Parent’s common stock will be approved for listing on Nasdagq or that New Parent will be able to comply with the
continued listing standards of Nasdagq.

In connection with the closing of the Business Combination, we intend to list New Parent’s common stock and warrants on Nasdaq under the
symbols “ARKO” and “ARKOW,” respectively. New Parent’s continued eligibility for listing may depend on the number of our shares that are redeemed.
If, after the Business Combination, Nasdaq delists New Parent’s shares and/or warrants from trading on its exchange for failure to meet the listing
standards, the combined company and its stockholders could face significant material adverse consequences including:

. a limited availability of market quotations for the New Parent’s securities;

. a determination that the New Parent’s common stock is a “penny stock” which will require brokers trading in the New Parent’s common
stock to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading market for shares of
the New Parent’s common stock;

. a limited amount of analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.
While the New Parent Common Stock is expected to be listed on the TASE, there is no guarantee as to how long such listing will be maintained.

While New Parent expects to list the Parent Common Stock on the TASE pursuant to Chapter E’3 of the ISL, New Parent shall have the exclusive
right to delist its securities from the TASE, provided it furnishes notice thereof three months in advance of such delisting. If the Parent Common Stock is
delisted as aforesaid, some holders of New Parent Common Stock that is traded on the TASE may be required or will choose to sell their stock, which
could result in a decline in the market price of the Parent Common Stock and could have a material adverse effect on the combined company. Furthermore,
uncertainty as to how long the Parent Common Stock will be listed on the TASE might impact the likelihood of obtaining Arko’s shareholder approval of
the Business Combination.
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Risks Related to Haymaker
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Unless the context otherwise requires, all references in this section to “we, s,” or “our” refer to Haymaker.

Subsequent to the consummation of the Business Combination, New Parent may be required to take write-downs or write-offs, or New Parent may be
subject to restructuring, impairment or other charges that could have a significant negative effect on New Parent’s financial condition, results of
operations and the price of Haymaker common stock, which could cause you to lose some or all of your investment.

Although Haymaker has conducted due diligence on Arko, this diligence may not surface all material issues that may be present with Arko’s
business. Factors outside of Arko’s and outside of Haymaker’s control may, at any time, arise. As a result of these factors, New Parent may be forced to
later write-down or write-off assets, restructure its operations, or incur impairment or other charges that could result in New Parent reporting losses. Even
if Haymaker’s due diligence successfully identified certain risks, unexpected risks may arise, and previously known risks may materialize in a manner not
consistent with our risk analysis. Even though these charges may be non-cash items and therefore not have an immediate impact on New Parent’s
liquidity, the fact that New Parent reports charges of this nature could contribute to negative market perceptions about New Parent or its securities. In
addition, charges of this nature may cause New Parent to be unable to obtain future financing on favorable terms or at all.

The Sponsor and Haymaker’s officers and directors have interests in the Business Combination that are different from or are in addition to other
Haymaker stockholders in recommending that Haymaker stockholders vote in favor of approval of the Business Combination Proposal and approval of
the other Proposals described in this proxy statement/prospectus.

When considering the recommendation of Haymaker’s board of directors that Haymaker stockholders vote in favor of the approval of the Business
Combination Proposal, Haymaker stockholders should be aware that aside from their interests as stockholders, to the extent that such persons own
Haymaker common stock, the Sponsor and Haymaker’s officers and directors have interests in the Business Combination that are different from, or in
addition to, those of other Haymaker stockholders generally. These interests include, among other things:

. the beneficial ownership of the Sponsor and certain of Haymaker’s directors and officers (the “Haymaker Initial Stockholders”) of an
aggregate of 10,000,000 Founder Shares and 5,550,000 Private Placement Warrants, which shares and warrants would become worthless if
Haymaker does not complete a business combination by June 11, 2021, as the Haymaker Initial Stockholders have waived any right to
redemption with respect to these shares. Such shares and warrants have an aggregate market value of approximately $100.3 million and
$4.73 million, respectively, based on the closing price of Haymaker Class A Common Stock and Haymaker Warrants of $10.03 and $0.8521,
respectively, on Nasdaq on November 4, 2020, the record date for the special meeting of stockholders;

. the fact that the Sponsor and Haymaker’s officers and directors have agreed not to redeem any Haymaker Common Shares held by them in
connection with a stockholder vote to approve a proposed initial business combination;

. the fact that the Sponsor paid an aggregate of $25,000 for the Founder Shares and such securities will have a significantly higher value at the
time of the Business Combination which, if unrestricted and freely tradable, would be valued at $50,000,000 (excluding any deferred shares
of New Parent Common Stock and assuming a value of $10.00 per share) after giving effect to the forfeitures contemplated by the Business
Combination Agreement, but, given the restrictions on such shares, Haymaker believes such shares have less value;

. the fact that the Sponsor and Haymaker’s officers and directors have agreed to waive their rights to liquidating distributions from the Trust
Account with respect to any Founder Shares held by them if Haymaker fails to complete an initial business combination by June 11, 2021;
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the fact that the Sponsor will forfeit a portion of its Haymaker Private Placement Warrants and will receive deferred shares of New Parent
Common Stock;

the fact that the Sponsor paid an aggregate of $8,325,000 for its 5,550,000 Private Placement Warrants to purchase shares of Haymaker
Class A Common Stock and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
June 11, 2021;

the right of the Sponsor to hold New Parent Common Stock and the New Parent Common Stock to be issued to the Sponsor upon exercise of
its New Parent Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the anticipated service of Steven J. Heyer (Haymaker’s Chief Executive Officer and Executive Chairman) and Andrew R. Heyer
(Haymaker’s President and a member of Haymaker’s board of directors) as directors of New Parent following the Business Combination;

the continued indemnification of Haymaker’s existing directors and officers and the continuation of Haymaker’s directors’ and officers’
liability insurance after the Business Combination;

the fact that the Sponsor and Haymaker’s officers and directors may not participate in the formation of, or become directors or officers of,
any other blank check company until Haymaker (i) has entered into a definitive agreement regarding an initial business combination or
(ii) fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor and Haymaker’s officers and directors will lose their entire investment in Haymaker and will not be reimbursed for
any out-of-pocket expenses, to the extent such expenses exceed the amount not required to be retained in the Trust Account, if an initial
business combination is not consummated by June 11, 2021; and

the fact that if the Trust Account is liquidated, including in the event Haymaker is unable to complete an initial business combination by

June 11, 2021, the Sponsor has agreed to indemnify Haymaker to ensure that the proceeds in the Trust Account are not reduced below $10.00
per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of prospective target
businesses with which Haymaker has entered into an acquisition agreement or claims of any third-party for services rendered or products sold
to Haymaker, but only if such a vendor or target business has not executed a waiver of any and all rights to seek access to the Trust Account.

These interests may influence Haymaker’s directors in making their recommendation that Haymaker stockholders vote in favor of the approval of
the Business Combination.

The Sponsor holds a significant number of shares of Haymaker common stock and will lose its entire investment in Haymaker if a Business
Combination is not completed.

The Sponsor currently holds 10,000,000 Founder Shares, representing 20% of the total outstanding shares of Haymaker common stock prior to the
completion of the Business Combination. The Founder Shares will be worthless if Haymaker does not complete a business combination by June 11, 2021.
In addition, the Sponsor holds an aggregate of 5,550,000 Private Placement Warrants that will also be worthless if Haymaker does not complete a business
combination by June 11, 2021.

The personal and financial interests of Haymaker’s officers and directors may have influenced their motivation in identifying and selecting Arko and
GPM, completing a business combination with such entities and may influence their operation of New Parent following the Business Combination.
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Because the Sponsor and Haymaker’s executive officers and directors will not be eligible to be reimbursed for their out-of-pocket expenses, to the
extent such expenses exceed the amount not required to be retained in the Trust Account, if a Business Combination is not completed, a conflict of
interest may arise in determining whether a particular business combination target is appropriate for a business combination.

At the closing of Haymaker’s initial business combination, the Sponsor and Haymaker’s executive officers and directors, and any of their respective
affiliates, will be reimbursed for any out-of-pocket expenses incurred in connection with activities on Haymaker’s behalf, such as identifying potential
target businesses and performing due diligence on suitable business combinations. There is no cap or ceiling on the reimbursement of out-of-
pocket expenses incurred in connection with activities on Haymaker’s behalf. These financial interests of the Sponsor and Haymaker’s executive officers
and directors may influence their motivation in identifying and selecting a target business combination and completing the Business Combination.

If the Business Combination’s benefits do not meet the expectations of investors or securities analysts, the market price of Haymaker’s securities or,
following the Closing, New Parent’s securities, may decline.

If the perceived benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of
Haymaker’s securities prior to the Closing may decline. The market values of New Parent’s securities at the time of the Business Combination may vary
significantly from the market values of Haymaker securities on the date the Business Combination Agreement was executed, the date of this proxy
statement/prospectus, or the date on which Haymaker’s stockholders vote on the Business Combination.

In addition, following the Business Combination, fluctuations in the price of New Parent’s securities could contribute to the loss of all or part of your
investment. Prior to the Business Combination, Arko Ordinary Shares were publicly traded on the TASE. Therefore, there has not been a public market in
the U.S. for the Arko Ordinary Shares. Accordingly, the valuation ascribed to Arko may not be indicative of the price that will prevail in the trading market
following the Business Combination. If an active market for New Parent’s securities develops and continues, the trading price of New Parent’s securities
following the Business Combination could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond New
Parent’s control. Any of the factors listed below could have a material adverse effect on your investment in New Parent’s securities and New Parent’s
securities may trade at prices significantly below the price you paid for them. In such circumstances, the trading price of New Parent’s securities may not
recover and may experience a further decline.

Factors affecting the trading price of New Parent’s securities may include:

. actual or anticipated fluctuations in New Parent’s quarterly financial results or the quarterly financial results of companies perceived to be
similar to it;

. changes in the market’s expectations about New Parent’s operating results;

. success of competitors;

. New Parent’s operating results failing to meet the expectations of securities analysts or investors in a particular period;

. changes in financial estimates and recommendations by securities analysts concerning New Parent or the industry in which it operates;

. operating and share price performance of other companies that investors deem comparable to New Parent;

. New Parent’s ability to market new and enhanced products and services on a timely basis;

. New Parent’s ability to make acquisitions;

. New Parent’s ability to remodel its convenience stores;
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. changes in laws and regulations affecting New Parent’s business;

. New Parent’s ability to meet compliance requirements;

. commencement of, or involvement in, litigation involving New Parent;

. changes in New Parent’s capital structure, such as future issuances of securities or the incurrence of additional debt;

. the volume of New Parent’s shares of common stock available for public sale;

. any major change in New Parent’s board of directors or management;

. sales of substantial amounts of New Parent’s shares of common stock by New Parent’s directors, executive officers or significant

stockholders or the perception that such sales could occur; and

. general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or
terrorism.

Broad market and industry factors may materially harm the market price of New Parent’s securities irrespective of New Parent’s operating
performance. The stock market in general, and Nasdaq in particular, have experienced price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of the particular companies affected. The trading prices and valuations of these stocks, and of New Parent’s
securities, may not be predictable. A loss of investor confidence in the market for retail stocks or the stocks of other companies which investors perceive to
be similar to New Parent could depress the market price of New Parent’s securities regardless of New Parent’s business, prospects, financial conditions or
results of operations. A decline in the market price of New Parent’s securities also could adversely affect New Parent’s ability to issue additional securities
and New Parent’s ability to obtain additional financing in the future.

Unlike many blank check companies, Haymaker does not have a specified maximum redemption threshold. The absence of such a redemption
threshold may make it easier for Haymaker to consummate the Business Combination even if a substantial majority of Haymaker’s stockholders do
not agree.

Because Haymaker has no specified percentage threshold for redemption contained in its amended and restated certificate of incorporation, its
structure is different in this respect from the structure used by many blank check companies. Historically, blank check companies would not be able to
consummate an initial business combination if the holders of such company’s public shares voted against a proposed business combination and elected to
redeem more than a specified maximum percentage of the shares sold in such company’s initial public offering, which percentage threshold was typically
between 19.99% and 39.99%. As a result, many blank check companies were unable to complete a business combination because the amount of shares
voted by their public stockholders electing redemption exceeded the maximum redemption threshold pursuant to which such company could proceed with
its initial business combination. As a result, Haymaker may be able to consummate the Business Combination even if a substantial majority of the Public
Stockholders do not agree with the Business Combination and have redeemed their shares. However, in no event will Haymaker redeem Haymaker Class A
Common Stock in an amount that would cause its net tangible assets to be less than $5,000,001 upon the consummation of the Business Combination. If
enough Public Stockholders exercise their redemption rights such that Haymaker cannot satisfy the net tangible asset requirement, Haymaker would not
proceed with the redemption of Haymaker Class A Common Stock and the Business Combination, and instead may search for an alternate business
combination.

Haymaker is not required to obtain an opinion from an independent investment banking firm or from an independent accounting firm, and
consequently, you may have no assurance from an independent source that the price Haymaker is paying for the business is fair to Haymaker from a
financial point of view.

Haymaker is not required to, and did not, obtain an opinion from an independent investment banking firm that is a member of FINRA, or from an
independent accounting firm, that the price Haymaker is paying under the

70



Table of Contents

Business Combination Agreement is fair to Haymaker from a financial point of view. Haymaker’s public stockholders are therefore relying on the
judgment of Haymaker’s board of directors, who determined fair market value based on standards generally accepted by the financial community. The
Sponsor and Haymaker’s executive officers and directors have interests in the Business Combination that are different from, or in addition to, those of
other Haymaker stockholders generally. Haymaker’s board of directors was aware of and considered those interests, among other matters, in evaluating
and negotiating the Business Combination and in recommending to Haymaker stockholders that they approve the Business Combination. Please see the
section entitled “The Business Combination—Interests of Certain Persons in the Business Combination” for more information.

Haymaker may not hold an annual meeting of stockholders until after the consummation of the Business Combination, which could delay the
opportunity for its stockholders to elect directors.

In accordance with Nasdaq corporate governance requirements, Haymaker is not required to hold an annual meeting until one year after its first
fiscal year end following its listing on Nasdaq. Under Section 211(b) of the DGCL, Haymaker is, however, required to hold an annual meeting of
stockholders for the purposes of electing directors in accordance with Haymaker’s bylaws unless such election is made by written consent in lieu of such a
meeting. Haymaker may not hold an annual meeting of stockholders to elect new directors prior to the consummation of the Business Combination, and
thus it may not be in compliance with Section 211(b) of the DGCL, which requires an annual meeting. Therefore, if Haymaker stockholders want it to hold
an annual meeting prior to the consummation of the Business Combination, they may attempt to force Haymaker to hold one by submitting an application
to the Delaware Court of Chancery in accordance with Section 211(c) of the DGCL.

The Sponsor may exert a substantial influence on actions requiring a stockholder vote, potentially in a manner that you do not support.

The Sponsor currently owns shares representing 20% of Haymaker’s issued and outstanding shares of common stock. Accordingly, it may exert a
substantial influence on actions requiring a stockholder vote, potentially in a manner that you do not support, including amendments to Haymaker’s
amended and restated certificate of incorporation and approval of major corporate transactions. If the Sponsor purchases any additional securities in an
open-market transaction or in privately negotiated transactions, this would increase its control. In addition, Haymaker’s board of directors, whose members
were elected by the Sponsor, the initial stockholder of Haymaker, is divided into three classes, each of which generally serves for a term of three years
with only one class of directors being elected in each year. Haymaker may not hold an annual meeting of stockholders to elect new directors prior to the
completion of the Business Combination, in which case all of the current directors will continue in office until at least the completion of the business
combination. If there is an annual meeting, as a consequence of Haymaker’s “staggered” board of directors, only a minority of the board of directors will
be considered for election and the Sponsor, because of its ownership position, will have considerable influence regarding the outcome. Accordingly, the
Sponsor will continue to exert a substantial influence at least until the completion of the Business Combination.

The Sponsor and Haymaker’s directors, executive officers, advisors, and their respective affiliates may elect to purchase shares from Public
Stockholders or take other actions, which may influence a vote on the Business Combination and reduce the public “float” of Haymaker Class A
Common Stock.

The Sponsor and Haymaker’s directors, executive officers, advisors and their affiliates may purchase shares in privately negotiated transactions or in
the open market from stockholders who would have otherwise elected to have their shares redeemed in conjunction with a proxy solicitation pursuant to
the proxy rules for a per share pro rata portion of the Trust Account either prior to or following the Closing, although they are under no obligation to do
s0. None of the Sponsor, directors, officers or advisors, or their respective affiliates, will make any such purchases when they are in possession of any
material non-public information not disclosed to the seller of such shares or if such purchases are prohibited by Regulation M of the Exchange Act. It is not
currently anticipated
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that such purchases, if any, would constitute a tender offer subject to the tender offer rules under the Exchange Act or a going-private transaction subject to
the going-private rules under the Exchange Act; however, if the purchasers determine at the time of any such purchases that the purchases are subject to
such rules, the purchasers will comply with such rules. Such a purchase may include a contractual acknowledgement or take other actions that such
stockholder, although still the record holder of the shares of Haymaker Class A Common Stock, is no longer the beneficial owner thereof and therefore
agrees not to exercise its redemption rights. In the event that the Sponsor, directors, officers or advisors, or their affiliates, purchase shares in privately
negotiated transactions or in the open market from Public Stockholders who have already elected to exercise their redemption rights, such selling
stockholders would be required to revoke their prior elections to redeem their shares. The purpose of these purchases would be to vote such shares in favor
of the Business Combination and thereby increase the likelihood of obtaining stockholder approval of the Business Combination, satisfy a closing
condition of the Business Combination Agreement that requires Haymaker to have a minimum net worth or a minimum amount of cash at closing of the
Business Combination, where it appears such requirement would not otherwise be met, or to increase the amount of cash available to Haymaker for use in
the Business Combination. This may result in the completion of the Business Combination that may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of Haymaker Class A Common Stock and the number of beneficial holders of our
securities may be reduced, possibly making it difficult to obtain or maintain the quotation, listing or trading of our securities on a national securities
exchange.

You will not have any rights or interests in funds from the Trust Account, except under certain limited circumstances to liquidate your investment,
therefore, you may be forced to sell your Haymaker Class A Common Stock potentially at a loss.

Haymaker’s public stockholders will be entitled to receive funds from the Trust Account only upon the earlier to occur of: (i) the completion of an
initial business combination, and then only in connection with those shares of Haymaker Class A Common Stock that such stockholder properly elects to
redeem, subject to the limitations described in this proxy statement/prospectus; (ii) the redemption of public shares in connection with a stockholder vote to
amend any provisions of Haymaker’s amended and restated certificate of incorporation to modify the substance or timing of our obligation to redeem
100% of the shares of Haymaker Class A Common Stock if we do not complete an initial business combination by June 11, 2021; and (iii) the redemption
of public shares if Haymaker is unable to complete an initial business combination by June 11, 2021, subject to applicable law and as further described
herein. In no other circumstances will a public stockholder have any right or interest of any kind in the Trust Account. Accordingly, to liquidate your
investment, you may be forced to sell your shares of Haymaker Class A Common Stock, potentially at a loss.

Haymaker may not be able to complete its initial Business Combination by June 11, 2021, in which case Haymaker ld cease all operations except
for the purpose of winding up and Haymaker would redeem its public shares and liquidate, in which case Public Stockholders may only receive $10.00
per share of Haymaker Class A Common Stock, or less than such amount in certain circumstances, and Haymaker’s existing warrants will expire
worthless.

Haymaker must complete its initial business combination by June 11, 2021. Haymaker’s ability to complete its initial business combination may be
negatively impacted by general market conditions, volatility in the capital and debt marketer, and other risks described herein. If Haymaker has not
completed its initial business combination by such date, it will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably
possible but not more than ten business days thereafter, redeem the Haymaker Class A Common Stock, at a per share price, payable in cash, equal to the
aggregate amount then on deposit in the Trust Account, including interest not previously released to Haymaker to pay taxes (less up to $100,000 of such
net interest to pay dissolution expenses), divided by the number of then outstanding shares of Haymaker Class A Common Stock, which redemption will
completely extinguish Public Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any), subject to
applicable law, and (iii) as promptly as
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reasonably possible following such redemption, subject to the approval of our remaining stockholders and Haymaker’s board of directors, dissolve and
liquidate, subject (in the case of (ii) and (iii) above) to our obligations under Delaware law to provide for claims of creditors and the requirements of other
applicable law. In such case, Public Stockholders may only receive $10.00 per shares of Class A Common Stock, and the Haymaker’s existing warrants
will expire worthless. In certain circumstances, Haymaker’s public stockholders may receive less than $10.00 per share of Haymaker Class A Common
Stock on the redemption of their shares.

If the Business Combination is not completed, potential target businesses may have leverage over Haymaker in negotiating a Business Combination
and Haymaker’s ability to conduct due diligence on a Business Combination as it approaches its dissolution deadline may decrease, which could
undermine Haymaker’s ability to complete a Business Combination on terms that would produce value for Haymaker’s stockholders.

Any potential target business with which Haymaker enters into negotiations concerning a business combination will be aware that Haymaker must
complete an initial business combination by June 11, 2021. Consequently, if Haymaker is unable to complete this Business Combination, a potential target
may obtain leverage over Haymaker in negotiating a business combination, knowing that Haymaker may be unable to complete a business combination
with another target business by June 11, 2021. This risk will increase as Haymaker gets closer to the timeframe described above. In addition, Haymaker
may have limited time to conduct due diligence and may enter into a business combination on terms that Haymaker would have rejected upon a more
comprehensive investigation.

Because of Haymaker’s limited resources and the significant competition for Business Combination opportunities, if this Business Combination is not
completed, it may be more difficult for Haymaker to complete an Initial Business Combination. In addition, resources could be wasted in researching
acquisitions that are not completed, which could materially adversely affect subsequent attempts to locate and acquire or merge with another business.
If Haymaker is unable to complete an initial Business Combination by June 11, 2021, Public Stockholders may receive only approximately $10.00 per
share, on the liquidation of the Trust Account (or less than $10.00 per share in certain circumstances), and the Haymaker Warrants will expire
worthless.

If Haymaker is unable to complete the Business Combination, Haymaker would expect to encounter intense competition from other entities having a
business objective similar to its business objective, including private investors (which may be individuals or investment partnerships), other blank check
companies and other entities, domestic and international, competing for the types of businesses Haymaker could acquire. Many of these individuals and
entities are well-established and have extensive experience in identifying and effecting, directly or indirectly, acquisitions of companies operating in or
providing services to various industries. Many of these competitors possess greater technical, human and other resources or more local industry knowledge
than Haymaker does, and Haymaker’s financial resources will be relatively limited when contrasted with those of many of these competitors. While
Haymaker believes there are numerous target businesses Haymaker could potentially acquire with the net proceeds of the IPO and the sale of the Private
Placement Warrants, Haymaker’s ability to compete with respect to the acquisition of certain target businesses that are sizable will be limited by
Haymaker’s available financial resources. This inherent competitive limitation may give others an advantage in pursuing the acquisition of certain target
businesses. Furthermore, if Haymaker is obligated to pay cash for shares of Haymaker Class A Common Stock being redeemed and/or makes purchases of
its public shares, the resources available to Haymaker for a business combination will be reduced. Any of these obligations may place Haymaker at a
competitive disadvantage in successfully negotiating a business combination.

Haymaker anticipates that, if Haymaker is unable to complete this Business Combination, the investigation of other specific target business and the
negotiation, drafting and execution of relevant agreements, disclosure documents and other instruments will require substantial management time and
attention and substantial costs for accountants, attorneys and others. If Haymaker decides not to complete a specific business combination, the costs
incurred up to that point for the proposed transaction likely would not be recoverable. Furthermore, if Haymaker
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reaches an agreement relating to a specific target business, Haymaker may fail to complete such business combination (including the Business
Combination described in this proxy statement/prospectus) for any number of reasons including those beyond Haymaker’s control. Any such event will
result in a loss to Haymaker of the related costs incurred which could materially adversely affect subsequent attempts to locate and acquire or merge with
another business.

If Haymaker does not complete this Business Combination and is unable to complete an initial business combination by June 11, 2021, Haymaker’s
public stockholders may receive only approximately $10.00 per share on the liquidation of the Trust Account (or less than $10.00 per share in certain
circumstances) and Haymaker Warrants will expire worthless.

The Exercise of Discretion by Haymaker’s directors and officers in agreeing to changes to the terms of or waivers of closing conditions in, the
Business Combination Agr t may result in a conflict of interest when determining whether such changes to the terms of the Business
Combination Agreement or waivers of conditions are appropriate and in the best interests of the Public Stockholders of Haymaker.

In the period leading up to the closing of the Business Combination, other events may occur that, pursuant to the Business Combination Agreement,
would require Haymaker to agree to amend the Business Combination Agreement, to consent to certain actions or to waive rights that Haymaker is entitled
to under those agreements. Such events could arise because of changes in the course of Arko and GPM’s business, a request by the Arko shareholders or
Arko to undertake actions that would otherwise be prohibited by the terms of the Business Combination Agreement or the occurrence of other events that
would have a material adverse effect on Arko and GPM’s business and would entitle Haymaker to terminate the Business Combination Agreement. In any
of such circumstances, it would be in the discretion of Haymaker, acting through Haymaker’s board of directors, to grant its consent or waive its rights.
The existence of the financial and personal interests of Haymaker’s directors described elsewhere in this proxy statement/prospectus may result in a
conflict of interest on the part of one or more of the directors between what he may believe is best for Haymaker and the public stockholders of Haymaker
and what he may believe is best for himself or his affiliates in determining whether or not to take the requested action. As of the date of this proxy
statement/prospectus, Haymaker does not believe there will be any changes or waivers that Haymaker’s directors and officers would be likely to make
after stockholder approval of the Business Combination has been obtained. While certain changes could be made without further stockholder approval, if
there is a change to the terms of the Business Combination that would have a material impact on the stockholders, Haymaker may be required to circulate
a new or amended proxy statement/prospectus or supplement thereto and resolicit the vote of the Haymaker public stockholders with respect to the
Business Combination Proposal.

If third parties bring claims against Haymaker, the Proceeds Held in the Trust Account could be reduced and the per-share redemption amount
received by stockholders may be less than $10.00 per share.

Haymaker’s placing of funds in the Trust Account may not protect those funds from third-party claims against Haymaker. Although Haymaker will
seek to have all vendors, service providers (other than Haymaker’s independent auditors), prospective target businesses or other entities with which
Haymaker does business execute agreements with Haymaker waiving any right, title, interest or claim of any kind in or to any funds held in the Trust
Account for the benefit of Haymaker’s public stockholders, such parties may not execute such agreements, or even if they execute such agreements they
may not be prevented from bringing claims against the Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary
responsibility or other similar claims, as well as claims challenging the enforceability of the waiver, in each case in order to gain advantage with respect to
a claim against Haymaker’s assets, including the funds held in the Trust Account. If any third-party refuses to execute an agreement waiving such claims
to the funds held in the Trust Account, Haymaker’s management will perform an analysis of the alternatives available to it and will only enter into an
agreement with a third-party that has not executed a waiver if management believes that such third-party’s engagement would be significantly more
beneficial to Haymaker than any alternative. Marcum LLP, our independent registered public
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accounting firm, will not execute agreements with us waiving such claims to the monies held in the Trust Account.

Examples of possible instances where Haymaker may engage a third-party that refuses to execute a waiver include the engagement of a third-party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that such
entities will agree to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or agreements with Haymaker
and will not seek recourse against the Trust Account for any reason. Upon redemption of Haymaker Class A Common Stock, if Haymaker is unable to
complete the Business Combination within the prescribed timeframe, or upon the exercise of a redemption right in connection with the Business
Combination, Haymaker will be required to provide for payment of claims of creditors that were not waived that may be brought against Haymaker within
the ten years following redemption. Accordingly, the per-share redemption amount received by Haymaker’s public stockholders could be less than the
$10.00 per share initially held in the Trust Account, due to claims of such creditors.

The Sponsor has agreed that it will be liable to Haymaker if and to the extent any claims by a vendor for services rendered or products sold to
Haymaker, or a prospective target business with which Haymaker has discussed entering into a transaction agreement, reduce the amount of funds in the
Trust Account to below (i) $10.00 per public share or (ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of
the Trust Account due to reductions in the value of the trust assets, in each case net of the interest which may be withdrawn to pay taxes, except as to any
claims by a third-party who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under Haymaker’s
indemnity of the underwriters of the Haymaker IPO against certain liabilities, including liabilities under the Securities Act. Moreover, in the event that an
executed waiver is deemed to be unenforceable against a third-party, the Sponsor will not be responsible to the extent of any liability for such third-party
claims. Haymaker has not independently verified whether the Sponsor has sufficient funds to satisfy its indemnity obligations and believes that the
Sponsor’s only assets are securities of Haymaker. The Sponsor may not have sufficient funds available to satisfy those obligations. Haymaker has not
asked the Sponsor to reserve for such eventuality, and therefore, no funds are currently set aside to cover any such obligations. As a result, if any such
claims were successfully made against the Trust Account, the funds available for a business combination and redemptions could be reduced to less than
$10.00 per public share. In such event, Haymaker may not be able to complete a business combination, and Haymaker stockholders would receive such
lesser amount per share in connection with any redemption of public shares. None of Haymaker’s officers or directors will indemnify Haymaker for claims
by third parties including, without limitation, claims by vendors and prospective target businesses.

Haymaker’s directors may decide not to enforce the indemnification obligations of the Sponsor, resulting in a reduction in the amount of funds in the
Trust Account available for distribution to Public Stockholders.

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.00 per share or (ii) such lesser amount per share held in
the Trust Account as of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case net of the interest
which may be withdrawn to pay taxes, and the Sponsor asserts that it is unable to satisfy its obligations or that it has no indemnification obligations related
to a particular claim, Haymaker’s independent directors would determine whether to take legal action against the Sponsor to enforce its indemnification
obligations. While Haymaker currently expects that its independent directors would take legal action on its behalf against the Sponsor to enforce its
indemnification obligations to Haymaker, it is possible that Haymaker’s independent directors in exercising their business judgment may choose not to do
so in any particular instance. If Haymaker’s independent directors choose not to enforce these indemnification obligations, the amount of funds in the
Trust Account available for distribution to Haymaker’s public stockholders may be reduced below $10.00 per share.
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If, before distributing the proceeds in the Trust Account to Public Stockholders, Haymaker files a bankruptcy petition or an involuntary bankruptcy
petition is filed against Haymaker that is not dismissed, the claims of creditors in such proceeding may have priority over the claims of Haymaker’s
stockholders and the per-share amount that would otherwise be received by Haymaker’s stockholders in connection with haymaker’s liquidation may
be reduced.

If, before distributing the proceeds in the Trust Account to Haymaker public stockholders, Haymaker files a bankruptcy petition or an involuntary
bankruptcy petition is filed against Haymaker that is not dismissed, the proceeds held in the Trust Account could be subject to applicable bankruptcy law,
and may be included in Haymaker’s bankruptcy estate and subject to the claims of third parties with priority over the claims of Haymaker’s stockholders.
To the extent any bankruptcy claims deplete the Trust Account, the per-share amount that would otherwise be received by Haymaker’s stockholders in
connection with its liquidation may be reduced.

Haymaker’s stockholders may be held liable for claims by third parties against Haymaker to the extent of distributions received by them upon
redemption of their shares.

Under the DGCL, stockholders may be held liable for claims by third parties against a corporation to the extent of distributions received by them in a
dissolution. The pro rata portion of the Trust Account distributed to Haymaker’s public stockholders upon the redemption of the shares of Haymaker
Class A Common Stock in the event Haymaker does not complete its initial business combination by June 11, 2021, may be considered a liquidating
distribution under Delaware law. If a corporation complies with certain procedures set forth in Section 280 of the DGCL intended to ensure that it makes
reasonable provision for all claims against it, including a 60-day notice period during which any third-party claims can be brought against the corporation,
a 90-day period during which the corporation may reject any claims brought, and an additional 150-day waiting period before any liquidating distributions
are made to stockholders, any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such stockholder’s pro rata share
of the claim or the amount distributed to the stockholder, and any liability of the stockholder would be barred after the third anniversary of the dissolution.
However, it is Haymaker’s intention to redeem shares of Haymaker Class A Common Stock as soon as reasonably possible following June 11, 2021, in the
event Haymaker does not complete its business combination and, therefore, Haymaker does not intend to comply with the foregoing procedures.

Because Haymaker will not be complying with Section 280, Section 281(b) of the DGCL requires Haymaker to adopt a plan, based on facts known
to Haymaker at such time that will provide for its payment of all existing and pending claims or claims that may be potentially brought against it within the
10 years following Haymaker’s dissolution. However, because Haymaker is a blank check company, rather than an operating company, and its operations
will be limited to searching for prospective target businesses to acquire, the only likely claims to arise would be from Haymaker’s vendors (such as
lawyers, investment bankers and auditors) or prospective target businesses. If Haymaker’s plan of distribution complies with Section 281(b) of the DGCL,
any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the amount
distributed to the stockholder, and any liability of the stockholder would likely be barred after the third anniversary of the dissolution. Haymaker cannot
assure you that it will properly assess all claims that may be potentially brought against Haymaker. As such, Haymaker’s stockholders could potentially be
liable for any claims to the extent of distributions received by them (but no more) and any liability of Haymaker’s stockholders may extend beyond the
third anniversary of such date. Furthermore, if the pro rata portion of the Trust Account distributed to Haymaker’s public stockholders upon the
redemption of the Haymaker Class A Common Stock in the event Haymaker does not complete its initial business combination by June 11, 2021, is not
considered a liquidating distribution under Delaware law and such redemption distribution is deemed to be unlawful (potentially due to the imposition of
legal proceedings that a party may bring or due to other circumstances that are currently unknown), then pursuant to Section 174 of the DGCL, the statute
of limitations for claims of creditors could then be six years after the unlawful redemption distribution, instead of three years, as in the case of a liquidating
distribution.
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If, after Haymaker distributes the proceeds in the Trust Account to its Public Stockholders, Haymaker files a bankruptcy petition or an involuntary
bankruptcy petition is filed against Haymaker That is Not Dismissed, a Bankruptcy Court May Seek to Recover Such Proceeds, and the Members of
Haymaker’s board of directors may be viewed as having breached their fiduciary duties to Haymaker’s creditors, thereby exposing the members of
Haymaker’s board of directors and Haymaker to claims of punitive damages.

If, after Haymaker distributes the proceeds in the Trust Account to its public stockholders, Haymaker files a bankruptcy petition or an involuntary
bankruptcy petition is filed against Haymaker that is not dismissed, any distributions received by stockholders could be viewed under applicable
debtor/creditor and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to
recover all amounts received by Haymaker’s stockholders. In addition, Haymaker’s board of directors may be viewed as having breached its fiduciary
duty to Haymaker’s creditors and/or having acted in bad faith, thereby exposing itself and Haymaker to claims of punitive damages, by paying Public
Stockholders from the Trust Account prior to addressing the claims of creditors.

Haymaker stockholders may have limited remedies if their shares suffer a reduction in value following the Business Combination.

Any Haymaker stockholders who choose to remain stockholders following a business combination could suffer a reduction in the value of their
shares. Such stockholders are unlikely to have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to
the breach by Haymaker’s officers or directors of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring a private
claim under securities laws that the proxy statement relating to a business combination contained an actionable material misstatement or material
omission.

Risks Related to the Redemption

If you or a “group” of stockholders of which you are a part are deemed to hold an aggregate of more than 15% of the Haymaker common stock issued
in the IPO, you (or, if a member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares in
excess of 15% of the Haymaker common stock issued in the IPO.

A Public Stockholder, together with any of his, her or its affiliates or any other person with whom he, she or it is acting in concert or as a “group” (as
defined under Section 13 of the Exchange Act), will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the
group’s shares, in excess of 15% of the Haymaker Class A Common Stock included in the units sold in the IPO. In order to determine whether a
stockholder is acting in concert or as a group with another stockholder, Haymaker will require each public stockholder seeking to exercise redemption
rights to certify to Haymaker whether such stockholder is acting in concert or as a group with any other stockholder. Such certifications, together with
other public information relating to share ownership available to Haymaker at that time, such as Section 13D, Section 13G and Section 16 filings under the
Exchange Act, will be the sole basis on which Haymaker makes the above-referenced determination. Your inability to redeem any such excess shares will
reduce your influence over Haymaker’s ability to consummate the Business Combination and you could suffer a material loss on your investment in
Haymaker if you sell such excess shares in open market transactions. Additionally, you will not receive redemption distributions with respect to such
excess shares if Haymaker consummates the Business Combination. As a result, you will continue to hold that number of shares aggregating to more than
15% of the shares sold in the IPO and, in order to dispose of such excess shares, would be required to sell your shares of Haymaker Class A Common
Stock in open market transactions, potentially at a loss. There is no assurance that the value of such excess shares will appreciate over time following the
Business Combination or that the market price of Haymaker Class A Common Stock will exceed the per-share redemption price. Notwithstanding the
foregoing, stockholders may challenge Haymaker’s determination as to whether a stockholder is acting in concert or as a group with another stockholder in
a court of competent jurisdiction.
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However, Haymaker’s stockholders’ ability to vote all of their shares (including such excess shares) for or against the Business Combination is not
restricted by this limitation on redemption.

A stockholder’s decision whether to redeem its shares for a pro rata portion of the Trust Account may not put the stockholder in a better future
economic position.

The price at which a Haymaker stockholder may be able to sell its public shares in the future following the completion of the Business Combination
or any alternative business combination may not be favorable. Certain events following the consummation of any initial business combination, including
the Business Combination, may cause an increase in the stock price, and may result in a lower value realized now than a stockholder of Haymaker might
realize in the future had the stockholder not redeemed its shares. Similarly, if a stockholder does not redeem its shares, the stockholder will bear the risk of
ownership of the public shares after the consummation of any initial business combination, and there can be no assurance that a stockholder can sell its
shares in the future for a greater amount than the redemption price set forth in this proxy statement/prospectus. A stockholder should consult the
stockholder’s tax and/or financial advisor for assistance on how this may affect his, her or its individual situation.

Stockholders of Haymaker who wish to redeem their shares for a pro rata portion of the Trust Account must comply with specific requirements for
redemption, which may make it difficult for them to exercise their redemption rights prior to the deadline. If stockholders fail to comply with the
A, 1

¥ iption requir ts specified in this proxy statement/prospectus, they will not be entitled to redeem their Haymaker Class A Common Stock for a
pro rata portion of the funds held in the Trust Account.

Haymaker public stockholders who wish to redeem their shares for a pro rata portion of the Trust Account must, among other things (i) submit a
request in writing and (ii) tender their certificates to the Transfer Agent or deliver their shares to the Transfer Agent electronically through the DWAC
system at least two business days prior to the special meeting of stockholders. In order to obtain a physical stock certificate, a stockholder’s broker and/or
clearing broker, DTC and the Transfer Agent will need to act to facilitate this request. Stockholders should generally allot at least two weeks to obtain
physical certificates from the Transfer Agent. However, because Haymaker does not have any control over this process or over the brokers, it may take
significantly longer than two weeks to obtain a physical stock certificate. If it takes longer than anticipated to obtain a physical certificate, stockholders
who wish to redeem their shares may be unable to obtain physical certificates by the deadline for exercising their redemption rights and thus will be unable
to redeem their shares.

Stockholders electing to redeem their shares will receive their pro rata portion of the Trust Account less franchise and income taxes payable,
calculated as of two business days prior to the anticipated consummation of the Business Combination. Please see the section entitled “The Special
Meeting of Haymaker Stockholders—Redemption Rights” for additional information on how to exercise your redemption rights.

If a Public Stockholder fails to receive notice of Haymaker’s offer to redeem its public shares in connection with the Business Combination, or fails to
comply with the procedures for tendering its shares, such shares may not be redeemed.

Haymaker will comply with the proxy rules when conducting redemptions in connection with the Business Combination. Despite Haymaker’s
compliance with these rules, if a public stockholder fails to receive Haymaker’s proxy materials, such stockholder may not become aware of the
opportunity to redeem its shares. In addition, the proxy materials, as applicable, that Haymaker will furnish to holders of its public shares in connection
with the Business Combination will describe the various procedures that must be complied with in order to validly redeem public shares. In the event that a
stockholder fails to comply with these procedures, its shares may not be redeemed.

78



Table of Contents

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The unaudited pro forma condensed combined financial statements are based on the historical consolidated financial statements of Haymaker and
Arko as adjusted to give effect to the Business Combination and related financing transactions. The unaudited pro forma condensed combined balance
sheet as of June 30, 2020 assumes that the Business Combination and the related proposed financing transactions were completed on June 30, 2020. The
unaudited pro forma condensed combined statements of operations for the six months ended June 30, 2020 and the year ended December 31, 2019 give
pro forma effect to the Business Combination and the related proposed financing transactions as if they had occurred on January 1, 2019.

The assumptions and estimates underlying the unaudited adjustments to the unaudited pro forma condensed combined financial statements are
described in the accompanying notes, which should be read in conjunction with, the following included elsewhere in this proxy statement/prospectus:

. Haymaker’s unaudited condensed financial statements and related notes as of and for the three and six months ended June 30, 2020.

. Arko’s unaudited condensed consolidated financial statements and related notes as of and for the three and six months ended June 30, 2020.
. Haymaker’s audited financial statements and related notes for the year ended December 31, 2019.

. Arko’s audited consolidated financial statements and related notes for the year ended December 31, 2019.

. Haymaker’s Management’s Discussion and Analysis of Financial Condition and Results of Operations.

. Arko’s Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Certain direct and incremental costs related to the Business Combination will be recorded as a reduction against additional-paid-in-capital, consistent
with the accounting for reverse recapitalizations. The unaudited pro forma condensed combined financial statements do not give effect to any anticipated
synergies, operating efficiencies or cost savings that may be associated with the Business Combination.

The unaudited condensed combined pro forma adjustments reflecting the consummation of the Business Combination and related transactions are
based on certain estimates and assumptions. These estimates and assumptions are based on information available as of the dates of these unaudited pro
forma condensed combined financial statements and may be revised as additional information becomes available. Therefore, it is likely that the actual
adjustments will differ from the pro forma adjustments and it is possible the difference may be material.

Haymaker Acquisition Corp. IT

Haymaker Acquisition Corp. II (“Haymaker”) is a blank check company that was incorporated on February 13, 2019 and formed for the purpose of
effecting a merger, amalgamation, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or
more businesses. Haymaker is an “emerging growth company” as defined in section 2(a) of the Securities Act of 1933, as amended, or the “Securities
Act,” as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). Based on its business activities, Haymaker is a “shell company”
as defined under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash.

Arko Holdings, Ltd.

Arko Holdings, Ltd. (“Arko”) is a public company incorporated in Israel, whose securities are listed for trading on the Tel Aviv Stock Exchange
Ltd., that its main activity is holding, through fully owned and
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controlled subsidiaries, of controlling rights in GPM Investments, LLC. Arie Kotler, Chairman and Chief Executive Officer of Arko, has an approximately
33% ownership stake in Arko, with the remaining shares owned by Morris Willner (approximately 31%) and other public Arko shareholders
(approximately 36%).

GPM Investments, LLC

GPM Investments, LLC (“GPM”) is a Delaware limited liability company formed on June 12, 2002 and is engaged directly and through fully owned
and controlled subsidiaries (directly or indirectly) in retail activity which includes the operations of a chain of convenience stores, most of which include
adjacent gas stations, and in wholesale activity which includes the supply of fuel to gas stations operated by third parties. As of June 30, 2020, GPM’s
activity included the self-operation of approximately 1,266 sites and the supply of fuel to 127 gas stations operated by external operators (dealers), all in 23
states in the Mid-Atlantic, Midwestern, Northeastern, Southeastern and Southwestern United States. GPM is the seventh largest convenience store chain in
the United States. Currently, Arko owns approximately 68% of GPM and the remaining approximately 32% is held by Davidson Kempner Capital
Management LP, Harvest Partners SCF, L.P and Ares Capital Corporation and certain funds managed or controlled by Ares Capital Management
(together “GPM Minority Investors”).

Description of the Business Combination

Haymaker, New Parent, Merger Sub I, Merger Sub II, and Arko entered into the Business Combination Agreement, pursuant to which Arko and
Haymaker will become wholly owned subsidiaries of New Parent. The consideration payable under the Business Combination Agreement to the
shareholders of Arko consists of up to $717,273,400 in a combination of cash and shares of New Parent (as further explained below) and the stockholders
and warrantholders of Haymaker will receive shares and warrants of New Parent. On the Closing Date, (i) Merger Sub I will merge with and into
Haymaker, with Haymaker surviving the First Merger as a wholly-owned subsidiary of New Parent (ii) Merger Sub II will merge with and into Arko, with
Arko surviving as a wholly-owned subsidiary of New Parent.

In connection with the Business Combination Agreement, New Parent, Haymaker, and the GPM Minority Investors entered into the GPM Equity
Purchase Agreement, a copy of which is attached to this proxy statement/prospectus as Annex G. The GPM Equity Purchase Agreement will result in New
Parent purchasing from the GPM Minority Investors, directly or indirectly, all of their (a) membership interests in GPM, (b) warrants, options or other
rights to purchase or otherwise acquire securities of GPM, equity appreciation rights or profits interests relating to GPM, and (c) obligations, evidences of
indebtedness or other securities or interests, but only to the extent convertible or exchange into securities described in clauses (a) or (b) including its
membership interests (the “Equity Securities™). In exchange for such Equity Securities, the GPM Minority Investors will receive shares of New Parent
Common Stock and the warrants of GPM held by Ares shall be exchanged for the New Ares Warrants.

The Business Combination will be accounted for as a reverse recapitalization under the scope of the Financial Accounting Standards Board’s
Accounting Standards Codification 805, Business Combinations (“ASC 805”), in accordance with generally accepted accounting principles in the United
States of America (“U.S. GAAP”). Under this method of accounting, Haymaker, New Parent and its wholly-owned subsidiaries will collectively be
treated as the “acquired” company and Arko will be considered the accounting acquiror for accounting purposes. The Business Combination will be
treated as the equivalent of Arko issuing stock for the net assets of Haymaker, accompanied by a recapitalization. The net assets of Arko and Haymaker
will be stated at historical cost. No goodwill or intangible assets will be recorded in connection with the Business Combination.

Arko has been determined to be the accounting acquirer based on an evaluation of the following facts and circumstances under both no and
maximum redemption scenarios:

. Arko’s and GPM’s senior management will comprise the senior management of New Parent with Arko’s current CEO being the Chairman
and CEO of New Parent;
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Sellers will collectively have the greatest voting interest in New Parent under the no and maximum redemption scenarios;

New Parent’s board of directors will initially consist of seven directors, four of which will be designated by Arko, two designated by
Haymaker, and one which will be mutually agreed upon by Arko and Haymaker.

Arko and its consolidated subsidiaries will comprise the ongoing operations of New Parent;
Arko is larger in relative size than Haymaker;

New Parent’s headquarters will be that of GPM, a controlled subsidiary of Arko consisting of a majority of Arko’s operations.

As consideration for the Business Combination, the Arko shareholders will receive up to $717.3 million in a combination of New Parent Common
Stock and cash (and will be given an option of three separate payout methods as detailed below) and the GPM Minority Investors will receive $337.7
million in New Parent Common Stock for a total purchase consideration of $1.055 billion (“Gross Consideration Value”). The consideration election shall
be made no later than the closing date of the Business Combination.

1.

Option A (Stock Consideration): The number of shares validly issued, fully paid and nonassessable shares of New Parent Common Stock
equal to the quotient of (i) such holder’s Consideration Value divided by (ii) $10.00 (“Maximum Share Option™).

Option B (Mixed Consideration): (A) a cash amount equal to 10% of such holder’s Consideration Value (the “Cash Option B Amount™) plus
(B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s Consideration
Value divided by $10.00, minus (ii) such holder’s Cash Option B Amount divided by $8.50.

Option C (Mixed Consideration): (A) a cash amount equal to 20.913% of such holder’s Consideration Value (the “Cash Option C Amount”)
plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s
Consideration Value divided by $10.00, minus (ii) such holders Cash Option C Amount divided by $8.50 (collectively with Option B
“Maximum Cash Option”).

Below is an illustration of what a hypothetical Arko Public Shareholder would receive per Arko Ordinary Share under each merger consideration
option, assuming there are issued and outstanding or issuable Arko Ordinary Shares as of the Second Effective Time equal to 829,698,484 (which
represents the number of such shares as of September 10, 2020). In addition to the stock consideration and cash consideration received under each option,
the hypothetical Arko Public Shareholder will be entitled to receive a pro rata payment, in the form of a dividend or additional cash consideration, in
respect of cash held by Arko in excess of Arko’s debt, each measured at least five business days before Closing. This illustration results in a Company Per
Share Value (and a Consideration Value per Arko Ordinary Share) of $0.86, which is calculated as the quotient of $717,273,400 divided by the
829,698,484 shares assumed to be issued and outstanding or issuable Arko Ordinary Shares as of the Second Effective Time.

1.

Option A: The hypothetical Arko Public Shareholder will receive 0.086 shares of New Parent Common Stock per Arko Ordinary Share that
he, she, or it holds. The stock consideration is calculated as the quotient of (i) $0.86, the Consideration Value per Arko Ordinary Share for
the hypothetical Arko Public Shareholder, divided by (ii) $10.00.

Option B: The hypothetical Arko Public Shareholder will receive 0.076 shares of New Parent Common Stock per Arko Ordinary Share and
$0.086 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option B Amount is $0.086 per Arko Ordinary
Share, calculated as 10% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option B Amount per Arko Ordinary Share divided by $8.50.
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3. Option C: The hypothetical Arko Public Shareholder will receive 0.065 shares of New Parent Common Stock per Arko Ordinary Share and
$0.18 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option C Amount per Arko Ordinary Share is $0.18,
calculated as 20.913% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option C Amount per Arko Ordinary Share divided by $8.50.

Arie Kotler and Morris Willner have executed Voting Support Agreements pursuant to which each has agreed, among other things, to elect only
either Option A or Option B as described above; The GPM Minority Investors will receive their entire portion of consideration in shares of New Parent
Common Stock.

Option A would result in 71.7 million shares issued to Arko shareholders. Option B and Option C have a Maximum Cash Consideration equal to
approximately $100.0 million and would result in 60.0 million shares issued to Arko shareholders after considering the Voting Support Agreements signed
by Arie Kotler and Morris Willner.

Arko and the Sponsor have entered into a letter agreement, pursuant to which Sponsor has agreed, among other things, that, at the closing of the
Business Combination, Sponsor’s 10.0 million shares of Haymaker’s Class B common stock will be converted into 6.0 million shares of New Parent
Common Stock (1.0 million of such shares shall be forfeited) and 4.0 million deferred shares of New Parent Common Stock which shall be issuable
contingent upon New Parent’s share price exceeding certain thresholds (collectively “Sponsor Promote Shares™). Sponsor also agreed to forfeit 2.0 million
New Parent Warrants.

As part of the GPM Minority Investor acquisition, Ares has a right to require New Parent to purchase the shares of New Parent Common Stock
received by Ares pursuant to the GPM Equity Purchase Agreement (the “Ares Shares”) at a price (the “Put Price”) of $12.935 per share (as adjusted
pursuant to the GPM Equity Purchase Agreement). New Parent will have the option to either purchase the Ares Shares for cash, or in lieu of such purchase,
New Parent may issue additional shares of New Parent Common Stock (the “Additional Shares”) to Ares in an amount sufficient so that the value of the
Ares Shares and the Additional Shares, and any dividends, distributions, or other payments received in respect of the Ares Shares or Ares’ membership
interest in GPM collectively equal $27,294,053. This price protection is a form of contingent consideration and will be accounted for under the scope of
the Financial Accounting Standards Board’s Accounting Standards Codification 815 (“ASC 815”), Derivatives and Hedging, in accordance with US
GAAP.

Because the Arko Shareholders may elect their payout option as described above, actual consideration may vary from the amounts described above.
The consideration tables below reflect the aggregate consideration assuming the Maximum Cash Option and the Maximum Share Option, excluding the
contingent consideration applicable to the Ares GPM Minority Investor (in thousands):

Maximum Share Consideration

Assuming Assuming
No Maximum
Redemption Redemption
Amounts Amounts
Cash Paid to Arko shareholders $ — $
Equity Issuance to Arko shareholders, $10/share 717,273 717,273
Equity issuance to GPM Minority Investors 337,727 337,727
Total Consideration $ 1,055,000 $ 1,055,000
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Maximum Cash Consideration

Assuming Assuming
No Maximum
Redemption Redemption
Amounts Amounts
Cash Paid to Arko shareholders $ 100,045 $ 100,045
Equity Issuance to Arko shareholders, $10/share 599,574 599,574
Equity issuance to GPM Minority Investors 337,727 337,727
Total Consideration $ 1,037,345 $ 1,037,345

Haymaker has no specified maximum redemption threshold; however, the consummation of the business combination is conditioned upon, among
other things, availability of at least $275.0 million of cash in the Haymaker trust account, after giving effect to redemptions, other Haymaker cash held

outside of the trust and any subscription financings. The unaudited pro forma condensed combined financial information has been prepared assuming two
alternative levels of redemptions:

Assuming No Redemption — This presentation assumes that no current Haymaker public shareholders exercise redemption rights with
respect to their shares for a pro rata portion of funds in Haymaker’s trust account at the close of the Business Combination.

Assuming Maximum Redemption — This presentation gives effect to Haymaker public shareholders redeeming approximately 12.9 million
shares for aggregate redemption payments of $130.5 million. Aggregate redemption payments of $130.5 million calculated as the different
between (i) $405.0 million available trust cash and $0.5 million of funds held outside the trust and (ii) $275.0 million required available
minimum trust cash. The number of public redemption shares of approximately 12.9 million shares was calculated based on the estimated per
share redemption value of $10.13 ($405.0 million in trust account divided by 40.0 million outstanding Haymaker public shares).

The following summarizes the pro forma common shares outstanding for the Maximum Share Option and Maximum Cash Option under the no
redemption and maximum redemption scenarios (in thousands):

Maximum Share Consideration

Assuming
Assuming No Maximum
Redemption Redemption
Shares %o Shares %o
Haymaker Public Shareholders 40,000 27% 27,115 19%
Haymaker Initial Shareholders 5000 3% 5000 4%
Total Haymaker 45,000 30% 32,115 23%
Arko shareholders 71,727 48% 71,727 52%
GPM Minority Investors 33773 22% 33,773  _25%
Total Shares at Closing 150,500  100% 137,615  100%
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Maximum Cash Consideration

Assuming
Assuming No Maximum
Redemption Redemption
Shares %o Shares %
Haymaker Public Shareholders 40,000 29% 27,115 22%
Haymaker Initial Shareholders 5000 4% 5000 4%
Total Haymaker 45,000 32% 32,115 26%
Arko shareholders 59,957 43% 59,957 48%
GPM Minority Investors 33773 24% 33,773 27%
Total Shares at Closing 138,730  100% 125,845 100%

If the actual facts differ from our assumptions, the numbers of shares and percentage interests set forth above will be different. In addition, the
number of shares and percentage interests set forth above do not take into account (i) potential future exercises of New Parent Warrants or Ares warrants

or (ii) 4,000,000 deferred shares of New Parent Common Stock, in the aggregate, that are issuable to the Sponsor upon the occurrence of certain events
under the Business Combination Agreement.
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Maximum Share Consideration

Assets
Current assets:
Cash and cash equivalents

Restricted cash with respect to the Company's bonds
Restricted cash
Trade receivables, net
Inventory
Prepaid income taxes
Prepaid expenses
Other current assets
Total current assets
Non-current assets:
Property and equipment, net
Right-of-use assets under operating leases
Right-of-use assets under financing leases, net
Goodwill
Intangible assets, net
Restricted investments
Non-current restricted cash with respect to the Company's
bonds
Equity investment
Deferred tax assets
Investments and cash held in Trust Account
Other non-current assets

Total assets
Liabilities
Current liabilities:
Long-term debt, current portion
Accounts payable
Other current liabilities
Operating leases, current portion
Financing leases, current portion
Total current liabilities
Non-current liabilities:
Long-term debt, net
Asset retirement obligation
Operating leases
Financing leases
Other non-current liabilities

ARKO CORP.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
As of June 30, 2020
(Amounts in thousands of U.S. dollars, except per share data)

Additional
Pro Forma Combined Pro Forma Combined
Haymaker Arko Adjustments Pro Forma  Adjustments Pro Forma
Acquisition  Holdings, (Assuming (Assuming (Assuming (Assuming
Corp. II Ltd. No No Max Max
(Historical) (Historical) Redemption) Redemption) Redemption) Redemption)
$ 472§ 148,621 $ 404987 2a $§ 450,688 $ (130,458) 2m $ 322,605
(14,563) 2e
(27,315) 2e 2,375 2e
(61,514) 21
= 2f
— 331 — 331 — 331
— 17,991 = 17,991 — 17,991
— 22,303 — 22,303 — 22,303
— 145,857 = 145,857 — 145,857
74 — — 74 — 74
130 — = 130 — 130
— 64,599 — 64,599 — 64,599
676 399,702 301,595 701,973 (128,083) 573,890
— 363,431 — 363,431 — 363,431
— 772,232 — 772,232 — 772,232
— 173,873 — 173,873 — 173,873
— 133,952 — 133,952 — 133,952
— 20,701 — 20,701 — 20,701
— 31,825 — 31,825 — 31,825
— 1,563 — 1,563 — 1,563
— 3,344 — 3,344 — 3,344
19 — — 19 — 19
404,987 — (404,987) 2a — — —
— 11,136 — 11,136 — 11,136
$ 405,682 $1,911,759 $ (103,392) $ 2,214,049 $ (128,083) $ 2,085,966
$ — $ 17,820 $ — 2k $ 17,820 § — $ 17,820
— 148,217 — 148,217 — 148,217
157 69,966 — 70,123 — 70,123
— 35,675 — 35,675 — 35,675
— 7,479 — 7479 — 7,479
157 279,157 — 279,314 — 279,314
— 316,699 (108) 2k 316,591 — 316,591
— 37,382 = 37,382 — 37,382
— 799,227 — 799,227 — 799,227
— 200,045 = 200,045 — 200,045
— 38,423 8,306 2j 46,729 — 46,729
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Pro Forma
Haymaker Arko Adjustments
Acquisition  Holdings, (Assuming
Corp. II Ltd. No
(Historical) (Historical) Redemption)
Deferred underwriter compensation 15,000 — (15,000)
Total liabilities 15,157 1,670,933 (6,802)
Commitments
Common stock subject to possible redemption
38,080,223 shares at redemption value as of June 30,
2020 385,525 — (385,525)
Stockholder's equity:
Stockholder's equity — 2,929 (2,929)
Preferred stock, $0.0001 par value; 1,000,000 shares
authorized; none issued and outstanding — — —
Class A common stock, $0.0001 par value; 200,000,000
shares authorized; 1,919,777 shares issued and
outstanding (excluding 38,080,223 shares subject to
redemption) as of June 30, 2020 — — 15
Class B convertible common stock, $0.0001 par value;
20,000,000 shares authorized; 10,000,000 shares
issued and outstanding 1 — (@)
Additional paid-in capital 937 112,592 385,521
4,062
437
(27,315)
(11)
2,929
78,599
108
(61,514)
(8,306)
1
Accumulated other comprehensive income 4,439 —
Non-controlling interest — 152,790 (78,599)
Retained earnings (accumulated deficit) 4,062 (31,924) (4,062)
Total equity 5,000 240,826 288,935
Total liabilities and equity $ 405,682 $1,911,759 § (103,392)
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2e

2b

2h

2b, 2d, 2g

2d
2b
2¢
2e
2e
2g
2h
2i

2k
21

2

2d

2i
2¢

Additional
Combined Pro Forma Combined
Pro Forma Adjustments Pro Forma
(Assuming (Assuming (Assuming
No Max Max
Redemption) Redemption) Redemption)
1,679,288 — 1,679,288
15 (1) 2m 14
488,040 (130,457) 2m 359,958
2,375  2e
4,439 — 4,439
74,191 — 74,191
(31,924) — (31,924)
534,761 (128,083) 406,678

$ 2,214,049 $ (128,083)

$ 2,085,966
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Maximum Cash Consideration

Assets

Current assets:

Cash and cash equivalents

Restricted cash with respect to the Company's
bonds

Restricted cash

Trade receivables, net

Inventory

Prepaid income taxes

Prepaid expenses

Other current assets

Total current assets
Non-current assets:

Property and equipment, net

Right-of-use assets under operating leases

Right-of-use assets under financing leases,
net

Goodwill

Intangible assets, net

Restricted investments

Non-current restricted cash with respect to the
Company's bonds

Equity investment

Deferred tax assets

Investments and cash held in Trust Account

Other non-current assets

Total assets
Liabilities
Current liabilities:

Long-term debt, current portion
Accounts payable

Other current liabilities
Operating leases, current portion
Financing leases, current portion

Total current liabilities

ARKO CORP.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
As of June 30, 2020
(Amounts in thousands of U.S. dollars, except per share data)

Haymaker Pro Forma
Acquisition  Arko Holdings, = Adjustments
Corp. 11 Ltd. (Assuming No
(Historical) (Historical) Redemption)
$ 472 $ 148,621 $ 404,987
(14,563)
(27,315)
(61,514)
(100,045)
— 331 —
— 17,991 —
— 22,303 —
— 145,857 —
74 — —
130 — —
— 64,599 —
676 399,702 201,550
— 363,431 —
— 772,232 —
— 173,873 —
— 133,952 —
— 20,701 —
— 31,825 —
— 1,563 —
— 3,344 —
19 — —
404,987 — (404,987)
— 11,136 =
$ 405682 $ 1,911,759 §  (203,437)
$ — $ 17,820 § —
— 148,217 —
157 69,966 —
— 35,675 —
— 7,479 =
157 279,157 —
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Combined
Pro Forma
(Assuming
No
Redemption)

Additional
Pro Forma
Adjustments
(Assuming
Max
Redemption)

2a §
2e
2e

350,643

2f

331
17,991
22,303

145,857

74
130
64,599

$ (130,458)

2,375

601,928

363,431
772,232

173,873
133,952
20,701
31,825

1,563
3,344
19

11,136

2

)

$ 2,114,004

$ (128,083)

2k $ 17,820
148,217
70,123
35,675

7,479

279,314

2m

2e

Combined
Pro Forma
(Assuming
Max
Redemption)

$ 222,560

331
17,991
22,303

145,857
74

130

64,599

473,845

363,431
772,232

173,873
133,952
20,701
31,825

1,563
3,344
19

11,136
1,985,921

nes |

$ 17,820
148,217
70,123
35,675
7479
279,314
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Non-current liabilities:
Long-term debt, net
Asset retirement obligation
Operating leases
Financing leases
Other non-current liabilities
Deferred underwriter compensation
Total liabilities
Commitments

Common stock subject to possible redemption
38,080,223 shares at redemption value as of
June 30, 2020

Stockholder's equity:

Stockholder's equity

Preferred stock, $0.0001 par value; 1,000,000
shares authorized; none issued and outstanding

Class A common stock, $0.0001 par value;
200,000,000 shares authorized; 1,919,777 shares
issued and outstanding (excluding 38,080,223
shares subject to redemption) as of June 30,
2020

Class B convertible common stock, $0.0001 par
value; 20,000,000 shares authorized; 10,000,000
shares issued and outstanding

Additional paid-in capital

Accumulated other comprehensive income
Non-controlling interest
Retained earnings (accumulated deficit)

Total equity
Total liabilities and equity

Haymaker Pro Forma
Acquisition Arko Holdings, Adjustments
Corp. 11 Ltd. (Assuming No
(Historical) (Historical) Redemption)
— 316,699 (108)
— 37,382 —
— 799,227 —
— 200,045 —
— 38,423 8,306
15,000 = (15,000)
15,157 1,670,933 (6,802)
385,525 — (385,525)
— 2,929 (2,929)
— — 14
1 — (1)
937 112,592 385,521
4,062
437
(27,315)
(10)
2,929
78,599
108
(61,514)
(100,045)
(8,306)
1
— 4,439 —
— 152,790 (78,599)
4,062 (31,924) (4,062)
5,000 240,826 188,890
$ 405,682 $ 1,911,759 $  (203,437)
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2k

2j

2b

2h

2b, 2d, 2¢g

Additional
Combined Pro Forma Combined
Pro Forma Adjustments Pro Forma
(Assuming (Assuming (Assuming
No Max Max
Redemption) Redemption) Redemption)
316,591 — 316,591
37,382 — 37,382
799,227 — 799,227
200,045 — 200,045
46,729 — 46,729
1,679,288 — 1,679,288
14 (1) 2m 13
387,996 (130,457) 2m 259,914
2,375 2e
4,439 — 4,439
74,191 — 74,191
(31,924) — (31,924)
434,716 (128,083) 306,633

$ 2,114,004 $ (128,083)

$ 1,985,921




Table of Contents

ARKO CORP.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS
For the six months ended June 30, 2020
(Amounts in thousands of U.S. dollars, except per share data)

Combined Combined
Pro Additional Pro Pro
Haymaker Arko Pro Forma Forma Forma Forma
Acquisition Holdings, Adjustments (Assuming Adjustments (Assuming
Corp. 11 Ltd. (Assuming No No (Assuming Max Max
(Historical) (Historical) Redemption) Redemption) Redemption) Redemption)
Revenues:
Fuel revenue $ — $ 970,553 $ — $ 970,553 $ — $ 970,553
Merchandise revenue — 715,376 — 715,376 — 715,376
Other revenues, net — 28,226 — 28,226 — 28,226
Total revenues — 1,714,155 — 1,714,155 — 1,714,155
Operating expenses:
Fuel costs — 816,694 — 816,694 — 816,694
Merchandise costs — 523,668 — 523,668 — 523,668
Store operating expenses — 254,853 — 254,853 — 254,853
General and administrative — 39,420 (255) 3b 39,165 — 39,165
Depreciation and amortization — 33,885 — 33,885 — 33,885
Operating costs and formation costs 627 — — 627 — 627
Total operating expenses 627 1,668,520 (255) 1,668,892 — 1,668,892
Other expenses, net — 5,909 — 5,909 — 5,909
Operating income (loss) (627) 39,726 255 39,354 — 39,354
Interest and other financial income 2,023 1,000 (2,023) 3a 1,000 — 1,000
Interest and other financial expenses — (20,164) — (20,164) — (20,164)
Unrealized gain (loss) on securities
held in Trust Account (40) — 40 3a — — —
Income (loss) before income taxes 1,356 20,562 (1,728) 20,190 — 20,190
Income tax (expense) benefit (293) (499) (460) 3d (1,252) — (1,252)
Loss from equity investment — (411) — (411) — (411)
Net income (loss) $ 1,063 $ 19,652 $ (2,188) $ 18,527 $ — $ 18,527
Less: Net income (loss) attributable to non-
controlling interests — 8,213 (3,532) 3¢ 4,681 — 4,681
Net income (loss) attributable to Arko 3a,3b,
Holdings Ltd. $ — $ 11,439 $ 1,344 3¢,3d $ 13,846 $ — $ 13,846
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Assuming no cash consideration

Weighted average shares outstanding,
basic

Weighted average shares outstanding,
diluted

Basic net (loss) income per common
share

Diluted net (loss) income per common
share

Assuming max cash consideration

Weighted average shares outstanding,
basic

Weighted average shares outstanding,
diluted

Basic net (loss) income per common
share

Diluted net (loss) income per common
share

Additional Pro Combined Pro

Haymaker Pro Forma Combined Pro Forma Forma
Acquisition Arko Holdings, Adjustments Forma Adjustments (Assuming
Corp. 11 Ltd. (Assuming No (Assuming No (Assuming Max Max
(Historical) (Historical) Redemption) Redemption) Redemption) Redemption)
11,891,709 790,234,000 150,500,000 137,614,799
11,891,709 790,234,000 151,137,174 138,251,973
$ (0.03) $ 0.01 $ 0.09 $ 0.10
$ (0.03) $ 0.01 $ 0.09 $ 0.10
11,891,709 790,234,000 138,730,042 125,844,841
11,891,709 790,234,000 139,367,216 126,482,014
$ (0.03) $ 0.01 $ 0.10 $ 0.11
$ (0.03) $ 0.01 $ 0.10 $ 0.11
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ARKO CORP.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

For the year ended December 31, 2019

(Amounts in thousands of U.S. dollars, except per share data)

Revenues:
Fuel revenue
Merchandise revenue
Other revenues, net
Total revenues
Operating expenses:
Fuel costs
Merchandise costs
Store operating expenses
General and administrative
Depreciation and amortization
Operating costs and formation costs
Total operating expenses
Other expenses, net
Operating income (loss)
Interest and other financial income
Interest and other financial expenses
Unrealized gain (loss) on securities held in
Trust Account
(Loss) income before income taxes
Income tax (expense) benefit
Loss from equity investment
Net (loss) income

Less: Net (loss) income attributable to non-
controlling interests

Net income (loss) attributable to Arko Holdings
Ltd.

Haymaker Arko Pro Forma
Acquisition Holdings, Adjustments
Corp. 11 Ltd. (Assuming No
(Historical) (Historical) Redemption)
$ — $2,703,440 $ —
— 1,375,438 —
— 49,812 —
— 4,128,690 —
— 2,482,472 —
— 1,002,922 —
— 506,524 —
— 69,311 (516)
— 62,404 —
568 — —
568 4,123,633 (516)
— 3,733 —
(568) 1,324 516
4,312 1,451 (4,312)
— (43,263) —
51 — (51)
3,795 (40,488) (3,847)
(797) (6,167) 4,094
— (507) —
$ 2998 $§ 47,162) $ 247
— (3,623) 12,206
$§ — $ (43539 $ (11,959
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Combined Combined
Pro Additional Pro Pro
Forma Forma Forma
(Assuming Adjustments (Assuming
No (Assuming Max Max
Redemption) Redemption) Redemption)
$2,703,440 $ —  $2,703,440
1,375,438 — 1,375,438

49,812 — 49,812
4,128,690 — 4,128,690
2,482,472 — 2,482,472
1,002,922 — 1,002,922

506,524 — 506,524
68,795 — 68,795
62,404 — 62,404
568 — 568
4,123,685 — 4,123,685
3,733 — 3,733
1,272 — 1,272
1,451 — 1,451
(43,263) — (43,263)
(40,540) — (40,540)
(2,870) — (2,870)
(507) — (507)
$ 43917) § — $ 43917
8,583 — 8,583
$ (52,500) $ — $ (52,500)
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Additional Pro Combined Pro
Haymaker Pro Forma Combined Pro Forma Forma
Acquisition Arko Holdings, Adjustments Forma Adjustments (Assuming
Corp. 11 Ltd. (Assuming No (Assuming No (Assuming Max Max
(Historical) (Historical) Redemption) Redemption) Redemption) Redemption)
Assuming no cash consideration
Weighted average shares
outstanding, basic 9,551,583 773,796,000 150,500,000 137,614,799
Weighted average shares
outstanding, diluted 9,551,583 773,796,000 150,500,000 137,614,799
Basic net (loss) income per common
share $ (0.03) $ (0.06) $ (0.35) $ (0.38)
Diluted net (loss) income per
common share $ (0.03) $ (0.06) $ (0.35) $ (0.38)
Assuming max cash consideration
Weighted average shares
outstanding, basic 9,551,583 773,796,000 138,730,042 125,844,841
Weighted average shares
outstanding, diluted 9,551,583 773,796,000 138,730,042 125,844,841
Basic net (loss) income per common
share $ (0.03) $ (0.06) $ (0.38) $ (0.42)
Diluted net (loss) income per
common share $ (0.03) $ (0.06) $ (0.38) $ (0.42)

Note 1. Basis of Pro Forma Presentation

The historical consolidated financial statements have been adjusted in the unaudited pro forma condensed combined financial information to give
effect to pro forma events that are (1) directly attributable to the business combination, (2) factually supportable, and (3) with respect to the statement of
operations, expected to have a continuing impact on the results of the combined company.

The unaudited pro forma condensed combined financial statements have been prepared for illustrative purposes only and are not necessarily
indicative of what the actual results of operations and financial position would have been had the Business Combination and related transactions taken
place on the dates indicated, nor do they purport to project the future consolidated results of operations or financial position of New Parent. They should be
read in conjunction with the historical consolidated financial statements and notes thereto of Haymaker and Arko.

There were no significant intercompany balances or transactions between Haymaker and Arko as of the date and for the period of these unaudited
pro forma combined financial statements.

New Parent has executed a new employment agreement with the Arie Kotler, Chairman and CEO subsequent to the close of the Business
Combination. The executed employment agreement does not result in a pro forma adjustment as the salary remains the same and the other incentives are
contingent upon future performance and other contingencies and are therefore, not factually supportable.

The pro forma combined provision for income taxes does not necessarily reflect the amounts that would have resulted had Haymaker and Arko filed
consolidated income tax returns during the periods presented.

The pro forma basic and diluted earnings per share amounts presented in the unaudited pro forma condensed combined statements of operations are
based upon the number of Haymaker’s shares outstanding, assuming the Business Combination and related transactions occurred on January 1, 2019.
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Note 2. Unaudited Pro Forma Condensed Combined Balance Sheet Adjustments

The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet as of June 30, 2020 are as follows:

a) Reflects the reclassification of $405.0 million of cash and cash equivalents held in Haymaker’s trust account that becomes available for
transaction consideration, transaction expenses, redemption of public shares and the operating activities following the Business Combination
assuming no redemptions.

b) Represents the reclassification of $385.5 million of common stock subject to possible redemption to permanent equity assuming no
redemptions.

c) Reflects the elimination of $4.1 million of Haymaker’s historical retained earnings.

d) Reflects the conversion of $0.5 thousand of par value of Haymaker Class B common stock to the par account for Class A common stock with
$0.4 thousand deferred and $0.1 thousand being forfeited.

e) Reflects the payment of Haymaker and Arko transaction costs of $41.9 million under the no redemption scenario and $39.5 million under the
maximum redemption scenario, expected to be incurred related to the closing of the Business Combination. Of that amount, $14.6 million
relates to the cash settlement of deferred underwriting compensation incurred as part of Haymaker’s IPO to be paid upon the consummation
of the Business Combination, while the remaining $0.4 million has been written off as an offset to Additional Paid in Capital. The remaining
transaction costs include direct and incremental costs, such as legal, accounting, third party advisory, investment banking, and other
miscellaneous fees. Certain advisory fees are variable based on the amount of closing cash within the trust account as well as trading activity
creating a difference in fees under a no and maximum redemption scenario.

f) Reflects the payment of approximately $100.0 million of cash consideration paid to Arko Shareholders under the Maximum Cash Option in
connection with the Business Combination. Under the Maximum Share Option, no cash will be paid.

2) Reflects the issuance of 93.7 million shares as consideration to Arko Shareholders and GPM Minority Investors under the Maximum Cash
Option and 105.5 million shares under the Maximum Share Option scenario at $0.0001 par value as consideration for the Business
Combination.

h) Reflects the recapitalization of Arko, including the reclassification of members’ equity to Additional Paid in Capital.

i) Reflects the reclassification of certain non-controlling interests to common stock and Additional Paid in Capital resulting from the GPM

Minority Investors acquisition. The non-controlling interest was initially accounted for under ASC 805-40-45 with the carrying amount of all
non-controlling interests equaling the precombination carrying amounts. The acquisition of non-controlling interests associated with the

GPM Minority Investors was accounted for in accordance with ASC 810-10-45 as a change in parent’s ownership interest without a change in
control. As such, the amount of non-controlling interest reclassified to controlling interest is equal to the carrying amount of such interests.

1) Reflects the bifurcation of an embedded derivative recorded for the Ares Put Option resulting from the GPM Equity Purchase Agreement.
The embedded derivative has been evaluated under ASC 815 and has been determined to not be clearly and closely related to the host
instrument as the embedded derivative (a put option) is determined to be debt like and the host instrument (Class A equity shares of New
Parent is an equity instrument). Under ASC 815, the bifurcated derivative has been recorded at its fair value of $8.3 million based on a
Monte Carlo pricing model assuming the transaction closed on June 30, 2020 and leveraged the closing share price as of that date.
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k)

The Monte Carlo pricing model used the following material assumptions based on observable and unobservable inputs:

Expected term (in years) 2.66
Volatility 33.5%
Risk-free interest rate 0.17%
Strike price $12.935

Reflects the settlement of convertible debentures which were converted to shares of Arko common stock just prior to the Business
Combination.

Reflects a distribution to Arko shareholders for cash and intercompany receivables in excess ofthird-party debt retained on the historical
books and records.

The additional pro forma adjustments assuming maximum redemptions:

m)

Reflects $130.5 million withdrawal of funds from the trust account to fund the redemption of 12.9 million shares of Haymaker common
stock at approximately $10.13 per share as well as the corresponding decrease to common shares and Additional Paid in Capital.

Note 3. Unaudited Pro Forma Condensed Combined Statements of Operations

The pro forma adjustments included in the unaudited pro forma condensed combined statements of operations for the six months ended June 30,
2020 and the year ended December 31, 2019 are as follows:

a)

b)
<)

d)

Represents the elimination of $2.0 million of interest income on Haymaker’s trust account for the six months ended June 30, 2020 and $4.3
million for the year ended December 31, 2019 as well as other miscellaneous gains and losses on securities held within the trust.

Reflects the elimination of compensation expense related to Arko’s restricted share units.

Reflects the acquisition of the GPM Minority Investors’ interest in GPM whereby income attributable to thosenon-controlling interests will
be reflected in controlling interests as well as the other statement of operations adjustments within Note 3 which are attributable to
controlling interests.

The adjustments for the income tax benefit of $4.1 million and the income tax expense of $(0.5) million for the year ended December 31,
2019 and six months ended June 30, 2020, respectively, are based on the blended statutory tax rate of 25.5% applied to a total of $(16.1)
million and $1.8 million pro forma adjustments which are comprised of (i) $(3.9) million and $(1.7) million of pro forma adjustments within
(loss) income before income taxes and (ii) the $(12.2) million and $3.5 million of pro forma adjustments associated with the (loss) income
previously recorded within noncontrolling interest (related to GPM, that is taxed as a partnership for US federal and certain state jurisdictions
for income tax purposes) that will be included in the controlling (loss) income and subject to income tax subsequent to the close of the
Business Combination for the year ended December 31, 2019 and the six months ended June 30, 2020, respectively. The blended statutory
rate is calculated based on the applicable federal and the weighted average state and local tax rates in jurisdictions in which Arko operates.

Note 4. Earnings (Loss) Per Share

Pro Forma Weighted Average Shares (Basic and Diluted)

The following pro forma weighted average shares calculations have been performed for the six months ended June 30, 2020 and the year ended
December 31, 2019. The unaudited condensed combined pro forma income (loss) per share (“EPS”), basic and diluted, are computed by dividing income
or loss by the weighted-average number of shares of common stock outstanding during the period and taking into consideration the potentially dilutive
effect of options, warrants, and other financial instruments.

Prior to the Business Combination, Haymaker had two classes of shares: Class A shares and Class B shares. The 10.0 million shares of Class B
shares are held by the Founders. In connection with the closing of the
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Business Combination, 5.0 million shares will be forfeited, 4 million shares will be deferred and the remaining 5 million shares will automatically convert
on a one-for-one basis, into shares of Haymaker Class A common stock. Immediately thereafter, each currently issued and outstanding share of Class A
common stock will automatically convert one-for-one basis, into shares of New Parent.

Haymaker has 13.3 million outstanding public warrants issued in connection with the redeemable public Class A common stock during the initial
public offering and 6.0 million warrants issued in a private placement to purchase a total of 19.3 million shares of common stock. In connection with the
Business Combination, 2.0 million warrants will be forfeited for a total of 17.3 million New Parent Common Stock issuable upon the exercise of
13.3 million New Parent warrants or 4.0 New Parent Private Placement Warrants. The warrants are exercisable at $11.50 per share amounts which exceeds
the current market price of Haymaker’s Class A common stock. These warrants are considered antidilutive and excluded from the earnings per share
calculation when the exercise price exceeds the average market value of the common stock price during the applicable period.

Upon the closing of the Business Combination, existing warrants provided to Ares will be exchanged for new Ares warrants issued by New Parent to
purchase 1.1 million shares of New Parent Common Stock for an exercise price of $10 per share, with an exercise period of 5 years from the closing of the
Business Combination. These shares are considered “in the money” and have been included in our consideration of diluted EPS as reflected below.
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Following the closing of the Business Combination, 4.0 million shares of New Parent’s deferred common stock are issuable to the Sponsor
contingent upon the closing sale price of New Parent’s common stock exceeding certain thresholds within the first five to seven years following the
closing of the Business Combination. Because these shares are contingently issuable based upon the share price of New Parent reaching specified

thresholds that are not currently met, these contingent shares have been excluded from basic and diluted pro forma EPS.

As discussed in Note 2(j), the Ares Put Option resulting from the GPM Equity Purchase Agreement allows for the potential issuance of conditional
shares. The contingent shares will expire if the share price of New Parent’s common stock reaches $12.935 per share (as adjusted pursuant to the GPM
Equity Purchase Agreement) on any 20 trading days within any 30 trading day period, subject to the other conditions set forth in the GPM Equity Purchase
Agreement. The current stock price has not yet been met, and therefore, the contingently issuable shares exist as of the pro forma balance sheet date. These
contingently issuable shares have been considered in the calculation of diluted EPS as shown below.

Maximum Share Consideration

In thousands, except per share data
Pro forma net income attributable to common shareholders—basic

Basic weighted average shares outstanding
Pro Forma Basic Earnings (Loss) Per Share

Pro forma net income attributable to common shareholders—diluted
Diluted weighted average shares outstanding
Pro Forma Diluted Earnings (Loss) Per Share

Pro Forma Basic and Diluted Weighted Average Shares
Haymaker Public Shareholders
Haymaker Initial Stockholders

Total Haymaker
Arko shareholder shares
GPM Minority Investors shares

Total Pro Forma Basic Weighted Average Shares
Ares Warrants
Ares Put Option

Total Pro Forma Diluted Weighted Average Shares

For the six months ended For the year ended
June 30, 2020 December 31, 2019
Pro Forma Pro Forma
Pro Forma Combined Pro Forma Combined
Combined (Assuming Combined (Assuming
(Assuming No Maximum (Assuming No Maximum
Redemption) Redemption) Redemption) Redemption)

$ 13,846 $ 13,846
150,500 137,615
$ 0.09 $ 0.10

$ 13,846 § 13,846

$  (52,500) $  (52,500)
150,500 137,615
$ (0.35) $  (0.38)

$  (52,500) $  (52,500)

151,137 138,252 150,500 137,615
$ 0.09 $ 010 $ (0.35) $  (0.38)
40,000 27,115 40,000 27,115
5,000 5,000 5,000 5,000
45,000 32,115 45,000 32,115
71,727 71,727 71,727 71,727
33,773 33,773 33,773 33,773
150,500 137,615 150,500 137,615

37 37 — —

600 600 — —
151,137 138,252 150,500 137,615
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Maximum Cash Consideration

In thousands, except per share data
Pro forma net income attributable to common shareholders—basic

Basic weighted average shares outstanding
Pro Forma Basic Earnings (Loss) Per Share

Pro forma net income attributable to common shareholders—diluted
Diluted weighted average shares outstanding
Pro Forma Diluted Earnings (Loss) Per Share

Pro Forma Basic and Diluted Weighted Average Shares
Haymaker Public Shareholders
Haymaker Initial Stockholders

Total Haymaker
Arko shareholder shares
GPM Minority Investors shares

Total Pro Forma Basic Weighted Average Shares
Ares Warrants
Ares Put Option

Total Pro Forma Diluted Weighted Average Shares

For the six months ended For the year ended
June 30, 2020 December 31, 2019
Pro Forma Pro Forma
Pro Forma Combined Pro Forma Combined
Combined (Assuming Combined (Assuming
(Assuming No Maximum (Assuming No Maximum
Redemption) Redemption) Redemption) Redemption)
$ 13,846 $ 13,846 $ (52,500 $  (52,500)
138,730 125,845 138,730 125,845
$ 0.10 $ 0.11 $ (0.38) $ 0.42)
$ 13,846 $ 13,846 $  (52,500) $  (52,500)
139,367 126,482 138,730 125,845
$ 0.10 $ 01 $ (0.38) $ (042
40,000 27,115 40,000 27,115
5,000 5,000 5,000 5,000
45,000 32,115 45,000 32,115
59,957 59,957 59,957 59,957
33,773 33,773 33,773 33,773
138,730 125,845 138,730 125,845
37 37 — —
600 600 — —
139,367 126,482 138,730 125,845
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COMPARATIVE SHARE INFORMATION

Arko Equivalent Pro Forma

Combined Pro Forma Per Share Data(3)
Assuming Assuming
Assuming No Maximum Assuming No Maximum
Maximum Share Consideration Haymaker Arko Redemption Redemption Redemption Redemption
As of and for the six months ended
June 30, 2020 (Unaudited)
Book value per share(1)(2) N 0.42 N 0.11 N 3.06 N 2.42 $ 0.26 $ 0.21
Weighted average common shares
outstanding—basic and diluted 11,891,709 790,234,000 N/A N/A 71,727,340 71,727,340

Weighted average shares of New

Parent Class A common stock

outstanding—basic N/A N/A 150,500,000 137,614,799 N/A N/A
Weighted average shares of New

Parent Class A common stock

outstanding—diluted N/A N/A 151,137,174 138,251,973 N/A N/A
Basic and diluted net income (loss)

per share—common shares N (0.03) N 0.01 N/A N/A $ 0.01 $ 0.01
Basic net loss per share, New Parent

Class A N/A N/A $ 0.09 $ 0.10 N/A N/A
Diluted net loss per share, New

Parent Class A N/A N/A $ 0.09 $ 0.10 N/A N/A
As of and for the year ended

December 31, 2019
Book value per share(1)(2) N 0.52 N 0.09 N/A(2) N/A(2) N/A(2) N/AQ2)
Weighted average common shares

outstanding—basic and diluted 9,551,583 773,796,000 N/A N/A 71.727.340 71,727,340

Weighted average shares of New

Parent Class A common stock

outstanding—basic N/A N/A 150,500,000 137,614,799 N/A N/A
Weighted average shares of New

Parent Class A common stock

outstanding—diluted N/A N/A 150,500,000 137,614,799 N/A N/A
Basic and diluted net loss per share

—common shares S (0.03) S (0.06) N/A N/A $ (0.03) $ (0.03)
Basic net loss per share, New Parent

Class A N/A N/A $ (0.35) $ (0.38) N/A N/A
Diluted net loss per share, New

Parent Class A N/A N/A $ (0.35) N (0.38) N/A N/A

(1)  Book value per share is calculated as Total Stockholder’s Equity less noncontrolling interest divided by pro forma outstanding shares

(2)  Pro forma balance sheet for year ended December 31, 2019 not required and as such, no such calculation included in this table.

(3) The equivalent pro forma basic and diluted per share data for Arko is calculated by multiplying the combined pro forma per share data by the
exchange ratio of approximately 0.08 under the maximum share consideration
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scenario as outlined within the Business Combination Agreement. The weighted average shares outstanding includes the conversion of the Series H
bonds and RSUs into Arko common shares immediately prior to the closing of the Business Combination.

Arko Equivalent Pro Forma

Combined Pro Forma Per Share Data(3)
Assuming Assuming
Assuming No Maximum Assuming No Maximum
Maximum Cash Consideration Haymaker Arko Redemption Redemption Redemption Redemption
As of and for the six months ended
June 30, 2020 (Unaudited)
Book value per share(1)(2) $ 0.42 $ 0.11 $ 2.60 $ 1.85 $ 0.19 $ 0.13
Weighted average common shares
outstanding —basic and diluted 11,891,709 790,234,000 N/A N/A 59,957,382 59,957,382

Weighted average shares of New Parent

Class A common stock outstanding—

basic N/A N/A 138,730,042 125,844,841 N/A N/A
Weighted average shares of New Parent

Class A common stock outstanding—

diluted N/A N/A 139,367,216 126,482,014 N/A N/A
Basic and diluted net income (loss) per

share—common shares $ (0.03) $ 0.01 N/A N/A $ 0.01 $ 0.01
Basic net loss per share, New Parent

Class A N/A N/A $ 0.10 $ 0.11 N/A N/A
Diluted net loss per share, New Parent

Class A N/A N/A $ 0.10 $ 0.11 N/A N/A

— 0 0

As of and for the year ended
December 31, 2019

Book value per share(1)(2) $ 0.52 $ 0.09 N/AQ2) N/AQ2) N/A(2) N/AQ2)
Weighted average common shares
outstanding —basic and diluted 9,551,583 773,796,000 N/A N/A 59,957,382 59,957,382

Weighted average shares of New Parent

Class A common stock outstanding—

basic N/A N/A 138,730,042 125,844,841 N/A N/A
Weighted average shares of New Parent

Class A common stock outstanding—

diluted N/A N/A 138,730,042 125,844,841 N/A N/A
Basic and diluted net loss per share—

common shares $ (0.03) $ (0.06) N/A N/A $ (0.03) $ (0.03)
Basic net loss per share, New Parent

Class A N/A N/A $ (0.38) $ (0.42) N/A N/A
Diluted net loss per share, New Parent

Class A N/A N/A $ (0.38) $ (0.42) N/A N/A

(1)  Book value per share is calculated as Total Stockholder’s Equity less noncontrolling interest divided by pro forma outstanding shares

(2)  Pro forma balance sheet for year ended December 31, 2019 not required and as such, no such calculation included in this table.

(3) The equivalent pro forma basic and diluted per share data for Arko is calculated by multiplying the combined pro forma per share data by the
exchange ratio of approximately 0.07 under the maximum cash consideration scenario as outlined within the Business Combination Agreement. The
weighted average shares outstanding includes the conversion of the Series H bonds and RSUs into Arko common shares immediately prior to the
closing of the Business Combination.

99



Table of Contents

THE SPECIAL MEETING OF HAYMAKER STOCKHOLDERS

The Haymaker Special Meeting

Haymaker is furnishing this proxy statement/prospectus to you as part of the solicitation of proxies by its board of directors for use at the special
meeting of stockholders to be held on December 8, 2020, and at any adjournment or postponement thereof. This proxy statement/prospectus is first being
furnished to Haymaker’s stockholders on or about November 6, 2020. This proxy statement/prospectus provides you with information you need to know to
be able to vote or instruct your vote to be cast at the special meeting of stockholders.

Date, Time and Place of the Special Meeting

The special meeting of stockholders of Haymaker will be held at 10:00 a.m., Eastern time, on December 8, 2020, virtually at
https://www.virtualshareholdermeeting.com/HY AC2020, or such other date, time and place to which such meeting may be adjourned or postponed, for the
purpose of considering and voting upon the proposals. You will not be able to attend the special meeting of stockholders physically.

In light of the ongoing health concerns relating to the COVID-19 coronavirus pandemic and to best protect the health and welfare of Haymaker’s
stockholders and personnel, the special meeting will be held in virtual meeting format only. Stockholders are nevertheless urged to vote their proxies by
completing, signing, dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope.

Purpose of the Special Meeting

At the Haymaker special meeting of stockholders, Haymaker will ask the Haymaker stockholders to vote in favor of the following proposals:
. The Business Combination Proposal—a proposal to approve and adopt the Business Combination Agreement and the Business Combination.

. The Lock-Up Agreement Proposal—a proposal to ratify the entry into the Registration Rights and Lock-Up Agreement with the Sponsor and
the directors and officers of Haymaker.

. The Incentive Plan Proposal—a proposal to approve and adopt the 2020 Plan established to be effective after the closing of the Business
Combination.
. The Stockholder Adjournment Proposal—a proposal to authorize the adjournment of the special meeting to a later date or dates, if necessary,

to permit further solicitation and voting of proxies if, based on the tabulated vote at the time of the special meeting, there are not sufficient
votes to approve the Business Combination Proposal or Public Stockholders have elected to redeem an amount of Haymaker Class A
Common Stock such that the minimum available cash condition to the closing of the Business Combination would not be satisfied.

Recommendation of the Haymaker Board of Directors
Haymaker’s board of directors believes that each of the proposals to be presented at the special meeting of stockholders is in the best interests of
Haymaker and its stockholders and unanimously recommends that its stockholders vote “FOR” each of the proposals.

When you consider the recommendation of Haymaker’s board of directors in favor of approval of the Business Combination Proposal, you should
keep in mind that certain of Haymaker’s directors and officers have interests in the Business Combination that are different from, or in addition to, your
interests as a stockholder. These interests include, among other things:

. the beneficial ownership of the Sponsor and certain of Haymaker’s directors and officers (the “Haymaker Initial Stockholders”) of an
aggregate of 10,000,000 Founder Shares and 5,550,000 Private
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Placement Warrants, which shares and warrants would become worthless if Haymaker does not complete a business combination by June 11,
2021, as the Haymaker Initial Stockholders have waived any right to redemption with respect to these shares. Such shares and warrants have
an aggregate market value of approximately $100.3 million and $4.73 million, respectively, based on the closing price of Haymaker Class A
Common Stock and Haymaker Warrants of $10.03 and $0.8521, respectively, on Nasdaq on November 4, 2020, the record date for the
special meeting of stockholders;

the fact that the Sponsor and Haymaker’s officers and directors have agreed not to redeem any Haymaker Common Shares held by them in
connection with a stockholder vote to approve a proposed initial business combination;

the fact that the Sponsor paid an aggregate of $25,000 for the Founder Shares and such securities will have a significantly higher value at the
time of the Business Combination which, if unrestricted and freely tradable, would be valued at $50,000,000 (excluding any deferred shares
of New Parent Common Stock and assuming a value of $10.00 per share) after giving effect to the forfeitures contemplated by the Business
Combination Agreement, but, given the restrictions on such shares, Haymaker believes such shares have less value;

the fact that the Sponsor and Haymaker’s officers and directors have agreed to waive their rights to liquidating distributions from the Trust
Account with respect to any Founder Shares held by them if Haymaker fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor will forfeit a portion of its Haymaker Private Placement Warrants and will receive deferred shares of New Parent
Common Stock;

the fact that the Sponsor paid an aggregate of $8,325,000 for its 5,550,000 Private Placement Warrants to purchase shares of Haymaker
Class A Common Stock and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
June 11, 2021;

the right of the Sponsor to hold New Parent Common Stock and the New Parent Common Stock to be issued to the Sponsor upon exercise of
its New Parent Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the anticipated service of Steven J. Heyer (Haymaker’s Chief Executive Officer and Executive Chairman) and Andrew R. Heyer
(Haymaker’s President and a member of Haymaker’s board of directors) as directors of New Parent following the Business Combination;

the continued indemnification of Haymaker’s existing directors and officers and the continuation of Haymaker’s directors’ and officers’
liability insurance after the Business Combination;

the fact that the Sponsor and Haymaker’s officers and directors may not participate in the formation of, or become directors or officers of,
any other blank check company until Haymaker (i) has entered into a definitive agreement regarding an initial business combination or
(ii) fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor and Haymaker’s officers and directors will lose their entire investment in Haymaker and will not be reimbursed for
any out-of-pocket expenses, to the extent such expenses exceed the amount not required to be retained in the Trust Account, if an initial
business combination is not consummated by June 11, 2021; and

the fact that if the Trust Account is liquidated, including in the event Haymaker is unable to complete an initial business combination by

June 11, 2021, the Sponsor has agreed to indemnify Haymaker to ensure that the proceeds in the Trust Account are not reduced below $10.00
per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of prospective target
businesses with which Haymaker has entered into an acquisition agreement or claims of any third-party for services rendered or products sold
to Haymaker, but only if such a vendor or target business has not executed a waiver of any and all rights to seek access to the Trust Account.
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Record Date and Voting

You will be entitled to vote or direct votes to be cast at the special meeting of stockholders if you owned shares of Haymaker common stock at the
close of business on November 4, 2020, which is the record date for the special meeting of stockholders. You are entitled to one vote for each share of
Haymaker common stock that you owned as of the close of business on the record date. If your shares are held in “street name” or are in a margin or
similar account, you should contact your broker, bank or other nominee to ensure that votes related to the shares you beneficially own are properly
counted. On the record date, there were 50,000,000 shares of Haymaker common stock outstanding, of which 40,000,000 are shares of Haymaker Class A
Common Stock and 10,000,000 are Founder Shares held by Haymaker Initial Stockholders.

The Sponsor has agreed to vote all of its Founder Shares and any Haymaker Class A Common Stock acquired by it in favor of the Business
Combination Proposal. The issued and outstanding Haymaker Warrants do not have voting rights at the special meeting of stockholders.

Voting Your Shares

Haymaker stockholders may vote electronically at the special meeting of stockholders by visiting
https://www.virtualshareholdermeeting.com/HY AC2020 or by proxy. Haymaker recommends that you submit your proxy even if you plan to attend the
special meeting of stockholders. If you vote by proxy, you may change your vote by submitting a later dated proxy before the deadline or by voting
electronically at the special meeting of stockholders.

If your shares of common stock are owned directly in your name with our transfer agent, Continental Stock & Transfer Trust Company, you are
considered, with respect to those shares, the “stockholder of record.” If your shares are held in a stock brokerage account or by a bank or other nominee or
intermediary, you are considered the beneficial owner of shares held in “street name” and are considered a “non-record (beneficial) stockholder.”

If you are a Haymaker stockholder of record you may use the enclosed proxy card to tell the persons named as proxies how to vote your shares. If
you properly complete, sign and date your proxy card, your shares will be voted in accordance with your instructions. The named proxies will vote all
shares at the meeting for which proxies have been properly submitted and not revoked. If you sign and return your proxy card but do not mark your card to
tell the proxies how to vote, your shares will be voted “FOR” each of the proposals presented at the special meeting of stockholders.

Your shares will be counted for purposes of determining a quorum if you vote:
. by submitting a properly executed proxy card or voting instruction by mail; or

. electronically at the special meeting of stockholders.

Each share of Haymaker common stock that you own in your name entitles you to one vote on each of the proposals for the special meeting of
stockholders. Your one or more proxy cards show the number of shares of Haymaker common stock that you own.

Abstentions will be counted for determining whether a quorum is present for the special meeting of stockholders.

Voting instructions are printed on the proxy card or voting information form you received. Either method of submitting a proxy will enable your
shares to be represented and voted at the special meeting of stockholders.
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Who Can Answer Your Questions About Voting Your Shares

If you have any questions about how to vote or direct a vote in respect of your shares of Haymaker common stock, you may contact our proxy
solicitor at:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Telephone: (800) 662-5200
Banks and brokers can call collect at: (203) 658-9400
Email: HY AC.info@investor.morrowsodali.com

Quorum and Vote Required for the Proposals

A quorum of Haymaker’s stockholders is necessary to hold a valid meeting. A quorum will exist at the special meeting of stockholders with respect
to each matter to be considered at the special meeting of stockholders if the holders of a majority of Haymaker common stock are present in person (which
would include presence at a virtual meeting) or represented by proxy at the special meeting of stockholders. All shares represented by proxy are counted as
present for purposes of establishing a quorum.

The approval of the Business Combination Proposal requires the affirmative vote (in person (which would include presence at a virtual meeting) or
by proxy) of the holders of a majority of all then outstanding shares of Haymaker common stock entitled to vote thereon at the special meeting.
Accordingly, a Haymaker stockholder’s failure to vote by proxy or to vote in person at the special meeting of stockholders, an abstention from voting or a
broker non-vote will have the same effect as a vote against these proposals.

The approval of the Lock-Up Agreement Proposal, Incentive Plan Proposal and Stockholder Adjournment Proposal require the affirmative vote (in
person or by proxy) of the holders of a majority of the shares of Haymaker common stock that are voted at the special meeting of stockholders.
Accordingly, a Haymaker stockholder’s failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at the special
meeting of stockholders, an abstention from voting, or a broker non-vote will have no effect on the outcome of any vote on these proposals.

Abstentions and Broker Non-Votes
Broker non-votes are not considered present for the purposes of establishing a quorum and will (i) be counted as a vote “AGAINST” the Business

Combination Proposal, but (ii) have no effect on the Lock-Up Agreement Proposal and the Stockholder Adjournment Proposal.

Abstentions are considered present for the purposes of establishing a quorum and will (i) be counted as a vote “AGAINST” the Business
Combination Proposal, but (ii) have no effect on the Lock-Up Agreement Proposal and the Stockholder Adjournment Proposal.

In general, if your shares are held in “street” name and you do not instruct your broker, bank or other nominee on a timely basis on how to vote your
shares, your broker, bank or other nominee, in its sole discretion, may either leave your shares unvoted or vote your shares on routine matters, but not on
any non-routine matters. None of the proposals at the special meeting of stockholders are routine matters. As such, without your voting
instructions, your brokerage firm cannot vote your shares on any proposal to be voted on at the special meeting of stockholders.

Revocability of Proxies

If you are a Haymaker stockholder of record, you may revoke your proxy at any time before it is voted at the special meeting of stockholders by:

. timely delivering a written revocation letter to the secretary of Haymaker;
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. signing and returning by mail a proxy card with a later date so that it is received prior to the special meeting of stockholders; or

. attending the special meeting of stockholders and voting electronically by visiting https://www.virtualshareholdermeeting.com/HY AC2020
and entering the control number found on your proxy card, voting instruction form or notice you previously received. Attendance at the
special meeting of stockholders will not, in and of itself, revoke a proxy.

If you are a non-record (beneficial) Haymaker stockholder, you should follow the instructions of your bank, broker or other nominee regarding the
revocation of proxies.

Redemption Rights

We are providing stockholders with the opportunity to redeem their shares upon the consummation of the Business Combination at a per share price,
payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest but net of taxes payable, divided by the number of
then outstanding shares of Haymaker Class A Common Stock, subject to the limitations described herein. All of the holders of Founder Shares, including
the Sponsor, have agreed to waive their redemption rights with respect to their Founder Shares or any shares of Haymaker Class A Common Stock held by
them.

We will consummate the Business Combination only if a majority of the outstanding shares of Haymaker common stock entitled to vote at the
special meeting are voted in favor of the Business Combination Proposal. However, the participation of the Sponsor, officers, directors, advisors or their
affiliates in open market or privately-negotiated transactions (as described in this proxy statement/prospectus), if any, could result in the approval of the
Business Combination even if a majority of the remaining stockholders vote, or indicate their intention to vote, against the Business Combination.

The Sponsor has agreed to vote the Founder Shares and any shares of Haymaker Class A Common Stock purchased during or after the IPO in favor
of the Business Combination. Public stockholders may elect to redeem their shares of Haymaker Class A Common Stock whether they vote for or against
the Business Combination.

Pursuant to our amended and restated certificate of incorporation, if we are unable to complete a business combination by June 11, 2021, or obtain
the approval of Haymaker stockholders to extend the deadline for us to consummate an initial business combination, we will (i) cease all operations except
for the purpose of winding up, (ii) as promptly as reasonably possible but no more than 10 business days thereafter, subject to lawfully available funds
therefor, redeem the shares of Haymaker Class A Common Stock, at a per share price which is payable in cash and equal to the aggregate amount then on
deposit in the Trust Account, including interest (which interest shall be net of taxes payable by us and up to $100,000 of interest to pay dissolution
expenses) divided by the number of then outstanding shares of Haymaker Class A Common Stock, which redemption will completely extinguish Public
Stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any), subject to applicable law, and (iii) as promptly
as reasonably possible following such redemption, subject to the approval of our remaining stockholders and our board of directors, dissolve and liquidate,
subject in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. The Sponsor
and our executive officers and directors have entered into a letter agreement with us, pursuant to which they have agreed to (1) waive their redemption
rights with respect to any common stock held by them in connection with the completion of our initial business combination or any amendment to the
provisions of our amended and restated certificate of incorporation relating to our pre-initial business combination activity and related stockholders’ rights
and (2) waive their rights to liquidating distributions from the Trust Account with respect to their Founder Shares if we fail to complete a business
combination within the prescribed timeframe (although they will be entitled to liquidating distributions from the Trust Account with respect to any shares
of Haymaker Class A Common Stock they hold).

A Public Stockholder, together with any affiliate of such stockholder or any other person with whom such stockholder is acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be
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restricted from seeking redemption rights with respect to more than an aggregate of 15% of the shares sold in the IPO, which we refer to as the “Excess
Shares.” However, our stockholders are permitted to vote all of their shares (including Excess Shares) for or against the Business Combination. Our
stockholders’ inability to redeem the Excess Shares will reduce their influence over our ability to complete the Business Combination, and such
stockholders could suffer a material loss in their investment if they sell such Excess Shares on the open market. Additionally, such stockholders will not
receive redemption distributions with respect to the Excess Shares if we complete the Business Combination. And, as a result, such stockholders will
continue to hold that number of shares exceeding 15% and, in order to dispose of such shares would be required to sell their stock in open market
transactions, potentially at a loss.

In the event of a liquidation, dissolution or winding up of New Parent after the Business Combination, our stockholders are entitled to share ratably
in all assets remaining available for distribution to them after payment of liabilities and after provision is made for each class of stock, if any, having
preference over the common stock. Our stockholders have no preemptive or other subscription rights. There are no sinking fund provisions applicable to
the common stock, except that we will provide our stockholders with the opportunity to redeem all or a portion of their shares of Haymaker Class A
Common Stock upon the completion of the Business Combination at a per share price, payable in cash, equal to the aggregate amount then on deposit in
the Trust Account as of two business days prior to the consummation of the Business Combination, including interest earned on the funds held in the Trust
Account (which interest shall be net of taxes payable by us), divided by the number of then outstanding shares of Haymaker Class A Common Stock,
subject to the limitations described herein.

If demand is properly made and the Business Combination is consummated, these shares, immediately prior to the Business Combination, will cease
to be outstanding and will represent only the right to receive a pro rata share of the aggregate amount on deposit in the Trust Account which holds the
proceeds of the IPO as of two business days prior to the consummation of the Business Combination, net of any taxes payable, upon the consummation of
the Business Combination. For illustrative purposes, based on funds in the Trust Account of approximately $405.0 million on June 30, 2020, the estimated
per share redemption price would have been approximately $10.13.

Redemption rights are not available to holders of Haymaker Warrants in connection with the Business Combination.

In order to exercise your redemption rights, you must, prior to 4:30 p.m., Eastern time, on December 4, 2020 (two business days before the special
meeting), both:

. Submit a request in writing that Haymaker redeem your Haymaker Class A Common Stock for cash to Continental Stock Transfer & Trust
Company, Haymaker’s transfer agent, at the following address:

Continental Stock Transfer & Trust Company
One State Street Plaza, 30th Floor
New York, New York 10004
Attention: Mark Zimkind
E-mail: mzimkind@continentalstock.com

. Deliver your Haymaker Class A Common Stock either physically or electronically through DTC to Haymaker’s transfer agent. Stockholders
seeking to exercise their redemption rights and opting to deliver physical certificates should allot sufficient time to obtain physical certificates
from the transfer agent. It is Haymaker’s understanding that stockholders should generally allot at least one week to obtain physical
certificates from the transfer agent. However, Haymaker does not have any control over this process and it may take longer than one week.
Stockholders who hold their shares in street name will have to coordinate with their bank, broker or other nominee to have the shares
certificated or delivered electronically. If you do not submit a written request and deliver your Haymaker Class A Common Stock as
described above, your shares will not be redeemed.
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Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests and thereafter, with
Haymaker’s consent (which may be withheld in Haymaker’s sole discretion), until the vote is taken with respect to the Business Combination. If you
delivered your shares for redemption to Haymaker’s transfer agent and decide within the required timeframe not to exercise your redemption rights, you
may request that Haymaker’s transfer agent return the shares (physically or electronically). You may make such request by contacting Haymaker’s transfer
agent at the phone number or address listed above.

Each redemption of Haymaker Class A Common Stock by the Public Stockholders will decrease the amount in the Trust Account. In no event,
however, will Haymaker redeem Haymaker Class A Common Stock in an amount that would cause its net tangible assets to be less than $5,000,001 upon
completion of the Business Combination.

Prior to exercising redemption rights, stockholders should verify the market price of their Haymaker Class A Common Stock as they may receive
higher proceeds from the sale of their Haymaker Class A Common Stock in the public market than from exercising their redemption rights if the market
price per share is higher than the redemption price. Haymaker cannot assure you that you will be able to sell your shares of Haymaker Class A Common
Stock in the open market, even if the market price per share is higher than the redemption price stated above, as there may not be sufficient liquidity in
Haymaker Class A Common Stock when you wish to sell your shares.

If you exercise your redemption rights, your shares of Haymaker Class A Common Stock will cease to be outstanding immediately prior to the
Business Combination and will only represent the right to receive a pro rata share of the aggregate amount on deposit in the Trust Account, including any
amounts representing interest earned on the Trust Account, less taxes payable. You will no longer own those shares. You will be entitled to receive cash
for these shares only if you properly demand redemption.

If the Business Combination Proposal is not approved and Haymaker does not consummate an initial business combination by June 11, 2021, or
obtain the approval of Haymaker Stockholders to extend the deadline for Haymaker to consummate an initial business combination, it will be required to
dissolve and liquidate and the Haymaker Warrants will expire worthless.

Appraisal or Dissenters’ Rights

No appraisal or dissenters’ rights are available to holders of shares of Haymaker common stock or Haymaker Warrants in connection with the
Business Combination.

Solicitation of Proxies

Haymaker will pay the cost of soliciting proxies for the special meeting. Haymaker has engaged Morrow Sodali LLC to assist in the solicitation of
proxies for the special meeting. Haymaker has agreed to pay Morrow Sodali LLC a fee of $32,500, reimburse Morrow Sodali LLC for reasonable out-of-
pocket expenses, and indemnify Morrow Sodali LLC and its affiliates against certain claims, liabilities, losses, damages and expenses. Haymaker also will
reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of shares of Haymaker common stock for their
expenses in forwarding soliciting materials to beneficial owners of Haymaker common stock and in obtaining voting instructions from those owners.
Haymaker’s directors, officers and employees may also solicit proxies by telephone, by facsimile, by mail, on the internet or in person. They will not be
paid any additional amounts for soliciting proxies.

Stock Ownership

As of the record date, the Sponsor beneficially owned an aggregate of approximately 20% of the outstanding shares of Haymaker common stock.
The Sponsor has agreed to vote all of its Founder Shares and any Haymaker Class A Common Stock acquired by it in favor of the Business Combination
Proposal.
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PROPOSALS TO BE CONSIDERED BY HAYMAKER’S STOCKHOLDERS:
PROPOSAL NO. 1—THE BUSINESS COMBINATION PROPOSAL

THE BUSINESS COMBINATION

The Background of the Business Combination

Haymaker is a blank check company incorporated in Delaware on February 13, 2019 and formed for the purpose of entering into a merger, capital
stock exchange, asset acquisition, stock purchase, recapitalization, reorganization or similar business combination with one or more target businesses. The
proposed Business Combination was the result of an extensive search for a potential transaction utilizing the global network and investing and operating
experience of the Haymaker management team and the board of directors of Haymaker. The terms of the Business Combination were the result of
extensive arms-length negotiations between representatives of the board of directors of Haymaker, the Haymaker management team and the Sponsor, on
the one hand, and Arko and the GPM Minority Investors on the other hand. The following chronology summarizes the key meetings and events that led to
the signing of the Business Combination Agreement. The following chronology does not purport to catalogue every conversation among representatives of
Haymaker, Arko, GPM, the GPM Minority Investors and other parties. All meetings described herein were held telephonically, unless otherwise noted.

On June 11, 2019, Haymaker completed its initial public offering through the sale of 40,000,000 public units (including 5,000,000 units sold
pursuant to the underwriters’ partial exercise of their over-allotment option) at $10.00 per unit. Each unit consisted of one share of Haymaker Class A
Common Stock and one-third of one Public Warrant. Each whole Public Warrant is exercisable to purchase one share of Haymaker Class A Common
Stock. Simultaneously with the IPO, the Sponsor, Cantor, and Stifel purchased an aggregate of 6,000,000 Private Placement Warrants at a price of $1.50
per warrant, for an aggregate purchase price of $9,000,000.

Prior to consummation of the IPO, neither Haymaker, nor anyone on its behalf, contacted any prospective target business or had any substantive
discussions, formal or otherwise, with respect to a transaction with Haymaker.

Promptly following the IPO, Haymaker’s officers and directors commenced an active search for prospective businesses and assets to acquire using
the Sponsor’s network of investment bankers, private equity firms, consulting firms, legal and accounting firms and numerous other business relationships.
Representatives of Haymaker and the Sponsor contacted and were contacted by a number of individuals and entities with respect to acquisition
opportunities. As part of this process, Haymaker management considered and conducted an analysis of over 380 potential acquisition targets in a wide
variety of industry sectors. The revenues of the potential acquisition targets ranged from approximately $5,000,000 to over $20,000,000,000. Haymaker
completed some level of analysis on 58 of those potential targets and entered into non-disclosure agreements with 23 of those potential acquisition targets.

On May 19, 2020, the Haymaker management team and Mr. Arie Kotler had their first telephonic meeting to discuss a potential business
combination. Haymaker then executed a non-disclosure agreement and returned it via electronic mail to GPM, with a subsequentnon-disclosure agreement
executed between Haymaker and Arko on June 12, 2020.

On May 21, 2020, Haymaker and its representatives received from GPM a detailed business plan, a financial forecast, and other financial and
business information.

Beginning on May 21, 2020, Haymaker’s management team, led by Mr. Steven Heyer, commenced due diligence on GPM and Arko based on the
information provided on behalf of such parties. In addition, Haymaker’s management team commenced discussions with representatives of Arko and GPM
and conducted
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research on Arko and GPM, the industry in which GPM operates and comparable companies in GPM’s industry sector. This due diligence review
continued until the execution of the Business Combination Agreement and GPM Equity Purchase Agreement on September 8, 2020. Haymaker’s
management team also reviewed various comparable transactions to analyze the potential transaction.

On June 10, 2020, representatives from Haymaker attended a telephonic meeting with representatives of GPM to discuss the process related to
signing the Business Combination Agreement and the GPM Equity Purchase Agreement and consummating the Business Combination.

On June 12, 2020, Haymaker received additional financial information regarding GPM and information regarding Arko, including audited historical
financials, and legal and tax information, via an electronic data room. After receiving such information, Haymaker began to initiate an analysis focused on
valuation and structure of a potential transaction. Shortly thereafter, Haymaker’s management presented its analysis to Arie Kotler and GPM management.

On June 24, 2020, Haymaker entered into an engagement letter with Gornitzky & Co. to act as Israeli counsel in connection with a potential
transaction.

On July 1, 2020, and after a month of considerable conversations, Haymaker engaged Raymond James & Associates, Inc. (“Raymond James”) as a
capital markets advisor and financial advisor in connection with a potential business combination with Arko. On July 1, 2020, Haymaker engaged Stifel as
a financial advisor in connection with the same after having conversations throughout the month of June. Between July and August 2020, Haymaker,
Raymond James and Stifel conducted industry research and analyzed the public market viability of Arko.

On July 1, 2020, following extensive discussion and review, the board of directors of Haymaker approved the most recentdraft non-binding letter of
intent. Between that date and July 12, 2020, representatives of Haymaker and Arko and GPM, together with their respective legal counsel, negotiated the
final form of the letter of intent. Haymaker’s management kept the board of directors of Haymaker apprised of the substantive changes that occurred
during those negotiations.

On July 8, 2020, the audit committee of Arko and on July 12, 2020 the board of directors of Arko approved thenon-binding letter of intent.
On July 9, 2020, representatives from Haymaker held a telephonic conference with representatives of GPM to discuss GPM’s financial model.

During the months of June and July 2020, DLA Piper LLP (US) (“DLA”), legal counsel to Haymaker, and Greenberg Traurig, LLP (“GT”), legal
counsel to Arko and GPM exchanged multiple drafts of the letter of intent, reflecting divergent views on various business and legal points.

By July 12, 2020, Haymaker had engaged in significant due diligence and detailed discussions directly with senior executives and/or shareholders of
15 target businesses (including Arko), including target businesses in the media, consumer products, gaming, leisure and restaurant industries. Of those 15
target businesses, Haymaker executed four indications of interest and two letters of intent (including Arko).

On July 12, 2020, with the approval of the board of directors of Haymaker, Christopher Bradley, Chief Financial Officer of Haymaker, executed and
delivered the non-binding letter of intent to Arko and GPM, which was accepted and agreed upon as of such date. The non-binding letter of intent was
based on an enterprise valuation of GPM of approximately $1,500,000,000 and provided for an exclusivity period until August 4, 2020, subject to
extension unless a party gave timely notice of termination. Because this enterprise valuation of GPM did not include any incremental value in Arko, the
non-binding letter of intent also permitted Arko to make a
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distribution to its shareholders immediately prior to closing equal to Arko’s cash (plus the amount of any outstanding loans from Arko to GPM) in excess
of the amount of any Arko debt. At this point, Haymaker focused exclusively on pursuing the acquisition of Arko and GPM as its initial business
combination and began confirmatory due diligence efforts.

On July 13, 2020, Haymaker, Arko and GPM issued a joint press release announcing that such parties had entered into anon-binding letter of intent
for a business combination. At the same time, Haymaker uploaded an investor presentation to its website and furnished the same to the SEC as an exhibit
to a Current Report on Form 8-K.

On July 13, 2020, DLA and GT held a telephonic conference to discuss legal due diligence regarding Arko and GPM.

On July 15, 2020, representatives from Haymaker and Arko and GPM commenced meetings with institutional investors to gauge interest in
participating in a private placement. During the following weeks, representatives from Haymaker and Arko conducted several management meetings with
potential investors. During the month of July through August, the parties were unable to reach an agreement on the terms of a private placement with such
institutional investors, and Haymaker elected to proceed without a private placement.

On July 29, 2020, GT provided an initial draft of the Business Combination Agreement to DLA.

Between July and September 2020, representatives of Haymaker and Arko held weekly telephonic conferences to discuss, among other things, the
status of due diligence, the steps and timing necessary to finalize the definitive transaction documentation, including the Business Combination Agreement,
and to prepare the proxy statement/prospectus on Form S-4.

On August 3, 2020, Haymaker, Arko, and GPM agreed to extend the exclusivity period of thenon-binding letter of intent by 15 days.

On August 6, 2020, DLA sent comments to the Business Combination Agreement to GT. The revised draft generally addressed various business and
drafting points, including changes to representations and warranties, covenants and closing conditions. By this time, the Haymaker and Arko management
teams had reached high-level agreement on the structure and consideration of the business combination (subject to, among other things, completion of due
diligence, satisfactory documentation, and review and approval by each company’s board of directors). At this point, GT circulated an initial draft of a
term sheet regarding Arie Kotler’s employment with New Parent. On that same date, representatives of Haymaker and Arko held a telephonic conference
to discuss the overall timeline of the proposed Business Combination.

On August 18, 2020, Haymaker, Arko, and GPM agreed to extend the exclusivity period of thenon-binding letter of intent by 15 days.
On August 18, 2020, DLA and GT completed an initial draft of the GPM Equity Purchase Agreement and sent it to the GPM Minority Investors.

On August 21, 2020, representatives from DLA, GT, and the GPM Minority Investors held a telephonic conference to discuss the GPM Equity
Purchase Agreement.

On August 26, 2020, DLA and GT shared a revised draft of the GPM Equity Purchase Agreement with the GPM Minority Investors. The revisions
were based on the group’s telephonic conference on August 21, 2020, and subsequent conversations between the parties and their counsel. On that same
date, GT circulated an initial draft of Arie Kotler’s employment agreement with New Parent.
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On August 27, 2020, the GPM Minority Investors provided DLA and GT with their comments to the GPM Equity Purchase Agreement. During the
remainder of August and through early September, GT, DLA, and the GPM Minority Investors continued to exchange drafts.

From August 28, 2020 through August 30, 2020, representatives of Haymaker, Arko, DLA, and GT discussed potential revisions to the Business
Combination Agreement to contemplate the Sponsor’s forfeiture of shares of New Parent Common Stock and New Parent Private Placement Warrants, as
well as the Sponsor’s right to receive Deferred Shares upon the occurrence of certain events. On August 30, 2020, Haymaker and Arko came to an
agreement on such terms.

During August and through August 30, 2020, DLA and GT exchanged revised drafts of the Business Combination Agreement, the other transaction
agreements, and other ancillary documentation related to the Business Combination. The various drafts exchanged reflected divergent views on, among
other things, registration rights, the calculation of the amount of Arko’s permitted closing cash surplus payment to its shareholders, the treatment of certain
convertible instruments, and certain risk allocation considerations. For a description of the aforementioned ancillary agreements, see the section entitled,
“Certain Agreements Related to the Business Combination.”

On September 1, 2020, representatives of Haymaker and Arko held a telephonic conference to negotiate terms of the Business Combination
Agreement. The negotiations generally addressed the calculation of the amount of Arko’s permitted closing cash surplus payment to its shareholders, the
treatment of certain convertible instruments, representations and warranties, covenants and closing conditions. In regard to Arko’s permitted closing cash
surplus payment, the parties ultimately agreed that each holder of Arko Ordinary Shares will be entitled to receive a pro rata payment, in the form of a
dividend or additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least five business days before
Closing.

On September 1, 2020, the board of directors of Haymaker held a telephonic meeting to discuss the Business Combination Agreement and the
transactions contemplated by the Business Combination Agreement. Mr. Bradley, Joseph Tonnos (Haymaker’s Senior Vice President), and representatives
from DLA and Raymond James also participated in the meeting. Following discussions among the participants and determining that the Business
Combination was in the best interest of Haymaker and its stockholders, the board of directors of Haymaker unanimously approved the Business
Combination Agreement and the transactions contemplated by the Business Combination Agreement.

On September 3, 2020, Haymaker, Arko, and GPM agreed to extend the exclusivity period of thenon-binding letter of intent by seven days.

On September 8, 2020, the audit committee and board of directors of Arko each held meetings to discuss the Business Combination Agreement and
the transactions contemplated by the Business Combination Agreement. Following discussions among the participants in the meetings, the audit committee
and board of directors approved the Business Combination Agreement and the transactions contemplated by the Business Combination Agreement.

On September 8, 2020, the parties executed and delivered the Business Combination Agreement, GPM Equity Purchase Agreement, and certain
other related transaction documents, and a press release was issued announcing the Business Combination. Shortly thereafter, Haymaker filed a current
report on Form 8-K, which included, among other things, a press release and investor presentation to be used the following day in a telephonic conference
call available to the public.

Haymaker’s Board of Directors’ Reasons for the Approval of the Business Combination

Haymaker’s board of directors, in evaluating the transaction with Arko, consulted with its legal counsel and financial and accounting advisors. In
reaching its unanimous resolution (i) that the terms and conditions of the Business Combination Agreement and the transactions contemplated thereby,
including the Business Combination and GPM Equity Purchase Agreement, are advisable, fair to and in the best interests of Haymaker
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and its stockholders and (ii) to recommend that the stockholders adopt and approve the Business Combination Agreement and approve the transactions
contemplated thereby, including the Lock-Up Agreement Proposal, Haymaker’s board of directors considered and evaluated a number of factors,
including, but not limited to, the factors discussed below. In light of the number and wide variety of factors considered in connection with its evaluation of
the Business Combination, Haymaker’s board of directors did not consider it practicable to, and did not attempt to, quantify or otherwise assign relative
weights to the specific factors that it considered in reaching its determination and supporting its decision. Haymaker’s board of directors viewed its
decision as being based on all of the information available and the factors presented to and considered by it. In addition, individual directors may have
given different weight to different factors. This explanation of Haymaker’s reasons for the Business Combination and all other information presented in
this section is forward-looking in nature and, therefore, should be read in light of the factors discussed under “Cautionary Note Regarding Forward-
Looking Statements” of this document.

Haymaker’s board of directors considered a number of factors pertaining to the Business Combination as generally supporting its decision to enter
into the Business Combination Agreement and the transactions contemplated thereby, including but not limited to, the following material factors:

. Attractive, Growing Category with Resilience to Economic Disruptions. The convenience store industry has demonstrated long-term growth
yet remains highly fragmented. The industry has grown at a 3.4% compound annual growth rate (“CAGR?”) since 2007 (per NACS State of
the Industry Report). The top ten companies control less than 20% of the store base in the United States, providing significant opportunities
for growth. GPM’s same store merchandise revenue grew 5.0% and 2.7% year-over-year for Q2 2020 and H1 2020, respectively, as
consumers shifted shopping patterns to convenience stores from other channels due to the COVID-19 pandemic. GPM will also benefit
substantially if travel patterns in the United States shift from air and rail travel to driving. Furthermore, the convenience store channel
experienced growing sales in the recessionary period of 2008-2009.

. Actionable Acquisition Opportunities. Arko and GPM maintain a highly-disciplined approach to mergers and acquisitions and have
substantial experience sourcing, executing, and integrating value-enhancing acquisitions. Existing management has identified a robust
pipeline of potentially actionable acquisition opportunities, which will enable GPM to accelerate its growth and scale, strengthen its
competitive position, and enter new geographies across the globe. GPM has grown through acquisition to become the 7th largest convenience
store chain in the United States, with 1,272 company-operated locations, excluding pending acquisitions, in 23 states. GPM has increased its
store count approximately 4.4x over the past seven years.

. Experienced and Proven Management Team. Following the Business Combination, Arko’s and GPM’s current management team will
remain in place. Mr. Kotler and Mr. Bassell served together as CEO and President and CFO, respectively, of GPM for over six years.
Mr. Kotler, Mr. Bassell, Mr. Bloom, CMO of GPM, and Mr. Giacobone, COO of GPM, lead an internally-developed senior management
team with over 50 years of combined industry experience. Haymaker’s board of directors believes Arko and GPM’s management has the
ability to execute on their growth plan, explore other substantial adjacent market opportunities, and continue to build on a long track record of
profitable growth.

. Financial Condition. Haymaker’s board of directors also considered factors such as Arko and GPM’s historical financial results, outlook,
financial plan, debt structure and asset base, as well as valuations and trading of publicly traded companies and valuations of precedent
merger and acquisition targets in similar and adjacent sectors. In particular, Haymaker’s board favorably viewed: (1) an Adjusted EBITDA
CAGR for 2016 to 2020 of approximately 29%; (2) substantial embedded growth opportunities including the store remodel and refresh
program and enhanced foodservice implementation; (3) a leverage profile consistent with the selected public companies, with a net debt to
estimated 2020 pro forma Adjusted EBITDA of 1.7x; and (4) a historical track record of growth (4.4x growth in store base over the last seven
years) and expected ability to continue its store growth strategy. Regarding valuation multiples, GPM’s
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valuation of ~9x 2021 pro forma Adjusted EBITDA represented a discount to the selected publicly traded companies of 10.9x to 12.0x, as
well as to the median of selected precedent M&A transaction multiples of 12.2x.

Other Alternatives. Haymaker’s board of directors’ belief, after a thorough review of other business combination opportunities reasonably
available to Haymaker, that the proposed Business Combination represents the best potential business combination for Haymaker and the
most attractive opportunity for Haymaker management to accelerate its business plan based upon the process utilized to evaluate and assess
other potential acquisition targets, and Haymaker’s board of directors’ belief that such processes had not presented a better alternative.

Terms of the Business Combination Agr t. Haymaker’s board of directors considered the terms and conditions of the Business
Combination Agreement and the transactions contemplated thereby, including the Business Combination and the GPM Equity Purchase
Agreement. In its estimation and in consultation with legal counsel, the terms and conditions of the Business Combination and GPM Equity
Purchase Agreement were viewed as advisable, fair to and in the best interests of Haymaker and its stockholders.

Independent Director Role. Haymaker’s board of directors is comprised of a majority of independent directors who are not affiliated with
the Sponsor and its affiliates. Haymaker’s independent directors evaluated and unanimously approved, as members of Haymaker’s board of
directors, the Business Combination Agreement and the transactions contemplated therein, including the Business Combination.

Haymaker’s board of directors also considered a variety of uncertainties and risks and other potentially negative factors concerning the Business
Combination, including, but not limited to, the following:

Benefits Not Achieved. The risk that the potential benefits of the Business Combination may not be fully achieved, or may not be achieved
within the expected timeframe.

Liquidation of Haymaker. The risks and costs to Haymaker if the Business Combination is not completed, including the risk of diverting
management focus and resources from other businesses combination opportunities, which could result in Haymaker being unable to effect a
business combination by June 11, 2021, and force Haymaker to liquidate.

No Third-Party Valuation or Fairness Opinion. The risk that Haymaker’s board of directors may not have properly valued Arko and
GPM’s business. For more information, see “Questions and Answers About the Business Combination—Did Haymaker’s board of directors
obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Business Combination?”

Stockholder Vote. The risk that Haymaker’s stockholders may fail to provide the respective votes necessary to effect the Business
Combination, including approval of the Lock-Up Agreement Proposal.

Closing Conditions. The fact that completion of the Business Combination is conditioned on the satisfaction of certain closing conditions
that are not within Haymaker’s control.

Litigation. The possibility of litigation challenging the Business Combination or that an adverse judgment granting permanent injunctive
relief could indefinitely enjoin consummation of the Business Combination.

Fees and Expenses. The fees and expenses associated with completing the Business Combination.

Other Risks. Various other risks associated with the Business Combination, the business of Haymaker and the business of Arko and GPM
described under the section entitled “Risk Factors” of this document.

In addition to considering the factors described above, Haymaker’s board of directors also considered that:

Interests of Certain Persons. Some officers and directors of Haymaker may have interests in the Business Combination as individuals that
are in addition to, and that may be different from, the
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interests of Haymaker’s stockholders (see “The Business Combination—Interests of Certain Persons in the Business Combination’).
Haymaker’s independent directors reviewed and considered these interests during the negotiation of the Business Combination and in
evaluating and unanimously approving, as members of Haymaker’s board of directors, the Business Combination Agreement and the
transactions contemplated therein, including the Business Combination and GPM Equity Purchase Agreement.

Haymaker’s board of directors concluded that the potential benefits that it expected Haymaker and its stockholders to achieve as a result of the
Business Combination outweighed the potentially negative factors associated with the Business Combination. Accordingly, Haymaker’s board of directors
unanimously determined, based on its consideration of the specific factors listed above, that the Business Combination Agreement and the transactions
contemplated thereby, including the Business Combination and the GPM Equity Purchase Agreement, and the consideration to be paid by Haymaker in the
Business Combination, were advisable, fair to, and in the best interests of, Haymaker and its stockholders.

Certain Financial Projections Provided to Haymaker’s Board of Directors

In connection with its consideration of the potential business combination, Haymaker’s board of directors were provided with prospective financial
information prepared by management of Arko and GPM. The internally prepared projections as of July 14, 2020 presented projected fuel volume sales, in-
store sales, and Adjusted EBITDA of GPM for 2020 and 2021. The prospective financial information provided by Arko and GPM management to
Haymaker was not prepared with a view towards public disclosure or with a view toward complying with the guidelines established by the American
Institute of Certified Public Accountants with respect to prospective financial information, but in the view of Arko and GPM management, was prepared
on a reasonable basis, reflects the best currently available estimates and judgments, and presents, to the best of management’s knowledge and belief, the
expected course of action and the expected future financial performance of GPM as of July 14, 2020. These projections were prepared solely for internal
use, and capital budgeting and other management purposes, are subjective in many respects and therefore susceptible to varying interpretations and the
need for periodic revision based on actual experience and business developments, and were not intended for third-party use, including by investors or
holders. Moreover, this information is not fact and should not be relied upon as being indicative of future results, and readers of this proxy
statement/prospectus are cautioned not to place undue reliance on prospective financial information.

The projections reflect numerous assumptions, including assumptions with respect to general business, economic, market, regulatory and financial
conditions and various other factors, all of which are difficult to predict and many of which are beyond Arko’s and GPM’s control, such as the risks and
uncertainties contained in the section entitled “Risk Factors.” The projections reflect the consistent application of the accounting policies of Arko and
should be read in conjunction with the accounting policies included in Note 2 accompanying the historical audited consolidated financial statements of
Arko included in this proxy statement/prospectus.

The financial projections are forward-looking statements that are based on growth assumptions that are inherently subject to significant uncertainties
and contingencies, many of which are beyond Arko’s and GPM’s control. There will be differences between actual and projected results, and actual results
may be materially greater or materially less than those contained in the projections. The inclusion of the projections in this proxy statement/prospectus
should not be regarded as an indication that Haymaker, Arko, GPM or their respective representatives considered or consider the projections to be a
reliable prediction of future events, and reliance should not be placed on the projections.

The projections provided to Haymaker by Arko and GPM were used by Haymaker as a component in its overall evaluation of Arko and GPM, and
are included in this proxy statement/prospectus on that account. Arko has not warranted the accuracy, reliability, appropriateness or completeness of the
projections to anyone, including to Haymaker. Neither Arko’s nor GPM’s management nor any of its representatives has made or makes
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any representation to any person regarding the ultimate performance of Arko compared to the information contained in the projections, and none of them
intends to or undertakes any obligation to update or otherwise revise the projections to reflect circumstances existing after the date when made or to reflect
the occurrence of future events in the event that any or all of the assumptions underlying the projections are shown to be in error. Accordingly, they should
not be looked upon as “guidance” of any sort. New Parent will not refer back to these forecasts in its future periodic reports filed under the Exchange Act.

Neither Arko’s independent auditors, nor any other independent accountants, have compiled, examined, or performed any procedures with respect to
the prospective financial information provided to Haymaker or contained herein, nor have they expressed any opinion or any other form of assurance on
such information or its achievability, and assume no responsibility for, and disclaim any association with, the prospective financial information.

In determining whether to purchase Arko, the Haymaker board of directors considered the following projections (in millions of dollars):

Fiscal Year Ended December 31,(1)

2020E 2021E Pro Forma
In-Store Sales $ 1,510 $ 1,664(3)
Adjusted EBITDA(2) $145-150 $ 210-215

(1) Totals may be affected by rounding.

(2) Adjusted EBITDA is calculated as EBITDA excluding the gain or loss on disposal of assets, impairment charges, acquisition costs, other non-cash
items, and other unusual or non-recurring charges. Pro forma Adjusted EBITDA gives effect to acquisitions and synergies for entire period presented
irrespective of actual timing of acquisitions or commencement of synergies during the period.

(3) Includes information related to the Empire Petroleum Partners, LLC acquisition as of December 17, 2019.

In determining whether to purchase Arko, the Haymaker board of directors also considered the following projections related to fuel volume sales (in
millions of gallons):

Fiscal Year Ended December 31,(1)
2020E 2021E
Fuel Volume Sales 989 2,326(2)

(1) Totals may be affected by rounding.
(2) Includes information related to the acquisition of the business of Empire Petroleum Partners, LLC as of December 17, 2019.

In connection with the foregoing projections, Haymaker’s board of directors reviewed the 2016A-2021E compound annual growth rate (“CAGR”)
for each metric. The 2016A-2021E CAGR for GPM’s in-store sales (including the Empire Petroleum Partners, LLC acquisition), Adjusted EBITDA, and
fuel volume sales (including the Empire Petroleum Partners, LLC acquisition) is approximately 15.8%, 30.7%, and 27.7%, respectively.

Selected Public Company Analysis

Haymaker reviewed, among other things, selected historical financial data and estimated financial data of GPM based on projections provided by its
management, and compared them to corresponding financial data, where applicable, for U.S. listed public companies that Haymaker deemed comparable
to Arko in certain respects. In particular, these companies were selected as they are U.S. publicly traded companies that generate the majority of their gross
profit contribution from the operations of U.S. based convenience retail stores and the sale of retail motor fuel, and little or no earnings contribution from
upstream and midstream activities in the oil
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and gas industry. Haymaker also derived multiples for each of the selected companies and GPM based on such financial data and market trading prices, as
applicable, and compared them. Haymaker selected these companies based on the characteristics described above using the most recently available public
information obtained by searching SEC filings, public company disclosures, press releases, equity research reports, industry and popular press reports,
databases and other sources.

Although Haymaker selected the companies reviewed in these analyses because, among other things, their businesses are reasonably similar to that
of GPM, no selected company is identical to GPM. Accordingly, Haymaker’s comparison of selected companies to GPM and analysis of the results of
such comparison was not purely quantitative, but instead necessarily involved qualitative considerations and professional judgments concerning
differences in financial and operating characteristics and other factors that could affect the relative value of GPM.

The selected companies consisted of two U.S. publicly traded companies that have financial profiles deemed comparable to GPM in certain respects.
In particular, these companies were selected as they are U.S. publicly traded companies that generate the majority of their gross profit contribution from
the operations of U.S. based convenience retail stores and the sale of retail motor fuel, and little or no earnings contribution from upstream and midstream
activities in the oil and gas industry. Based on these criteria, Haymaker identified and analyzed the following selected companies:

U.S. Convenience Stores:
. Alimentation Couche Tard Inc.

. Casey’s General Stores, Inc.
Below are the comparable companies’ underlying metrics and estimates related to the (i) Adjusted EBITDA for the period of 2016 to estimated
2020, (ii) net debt to estimated 2020 pro forma Adjusted EBITDA multiples, (iii) return on incremental invested capital for the period of 2016 to 2019, and

(iv) the enterprise value to estimated 2021 pro forma Adjusted EBITDA multiples. All estimates were calendarized to December year-ends.

Operating Data of Comparable Companies

Enterprise Adjusted Net 2016-2019
Value/2021E EBITDA(1) Debt/2020E Return on
Pro Forma CAGR Pro Forma Incremental
Adjusted (2016- Adjusted Invested
EBITDA() 2020E) EBITDAM)(2) Capital3)
Alimentation Couche Tard Inc. 10.9x 14.5% 1.0x 14.%
Casey’s General Stores, Inc. 12.0x 4.8% 2.1x 4.2%

(1) Adjusted EBITDA is calculated as EBITDA excluding the gain or loss on disposal of assets, impairment charges, acquisition costs, other non-cash
items, and other unusual or non-recurring charges. Pro forma Adjusted EBITDA gives effect to acquisitions and synergies for entire period presented
irrespective of actual timing of acquisitions or commencement of synergies during the period.

(2)  Excludes capital leases.

(3) Incremental EBITDA from 2016-2019 divided by total CapEx and acquisitions over that time period.

Haymaker’s board of directors compared the total enterprise value implied by the Business Combination as of September 9, 2020, to estimated 2021
pro forma Adjusted EBITDA, the Adjusted EBITDA CAGR for 2016 to 2020, the net debt to estimated 2020 pro forma Adjusted EBITDA, and the return
on incremental invested capital for 2016 to 2019 for GPM with the above metrics. The comparison illustrated an enterprise value to estimated 2021 pro
forma Adjusted EBITDA of 9x, an Adjusted EBITDA CAGR for 2016 to 2020 of approximately 29%, a net debt to estimated 2020 pro forma Adjusted
EBITDA of 1.7x, and a return on incremental invested capital for 2016 to 2019 of 13.4%. The valuation for GPM implied by the Business Combination
was estimated to be ~9x and compared favorably (a 25% discount) to the median M&A transaction multiple of 12.2x for the selected
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transactions listed above. This analysis supported Haymaker’s board of directors’ determination that the terms of the Business Combination were fair to
and in the best interest of Haymaker and its stockholders.

Selected M&A Transaction Analysis

Haymaker performed a M&A transaction analysis, which was designed to imply a value for a company based on publicly available financial terms of
the selected transactions that share certain similar characteristics with the Business Combination.

Haymaker selected the set of M&A transactions based on information obtained by searching SEC filings, public company disclosures, press
releases, equity research reports, industry and popular press reports, databases and other sources. Haymaker selected these transactions based on the
following criteria:

. transactions with the target company operating within the U.S. convenience store industry;

. transactions completed since 2010;

. transactions with 100% ownership sought or sold;

. transactions with an implied enterprise value over $1 billion within the U.S.;

. transactions with a target similar to Arko in one or more respects, including, but not limited to, nature of business, size, diversification and

financial performance; and

. transactions with publicly available information regarding terms of the transaction.

The group was comprised of the following transactions. Below are the group’s enterprise values to EBTIDA multiples.

Target Buyer(s) EV/EBITDA Multiples
Speedway LLC 7-Eleven, Inc. 13.7x
Cumberland Farms EG Group Limited 12.8x
Thorntons LLC ArcLight Capital Partners BP, plc 13.1x
The Kroger Co. EG Group Limited 11.6x
Sunoco LP 7-Eleven, Inc. 11.0x
Holiday Stationstores, Inc. Alimentation Couche Tard Inc. 8.6x
CST Brands, Inc. Alimentation Couche Tard Inc. 10.4x
The Pantry Inc. (Kangaroo Express) Alimentation Couche Tard Inc. 7.7x
Hess Corporation Marathon Petroleum Company 16.4x
Susser Holdings Corporation Energy Transfer Partners, L.P. 15.7x
Median 12.2x

No target company or transaction utilized in the selected M&A transaction analysis is identical to GPM or the Business Combination. In evaluating
the precedent transactions, Haymaker made judgments and assumptions with regard to industry performance, general business, economic, market and
financial conditions and other matters, many of which are beyond the control of GPM, such as the impact of competition on the business of GPM or the
industry generally, industry growth and the absence of any adverse material change in the financial condition and prospects of GPM or the industry or in
the financial markets in general.

Interests of Certain Persons in the Business Combination

When you consider the recommendation of Haymaker’s board of directors in favor of approval of the Business Combination Proposal, you should
keep in mind that certain of Haymaker’s directors and officers have
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interests in the Business Combination that are different from, or in addition to, your interests as a stockholder or warrantholder. These interests include,
among other things:

.

the beneficial ownership of the Sponsor and certain of Haymaker’s directors and officers (the “Haymaker Initial Stockholders”) of an
aggregate of 10,000,000 Founder Shares and 5,550,000 Private Placement Warrants, which shares and warrants would become worthless if
Haymaker does not complete a business combination by June 11, 2021, as the Haymaker Initial Stockholders have waived any right to
redemption with respect to these shares. Such shares and warrants have an aggregate market value of approximately $100.3 million and
$4.73 million, respectively, based on the closing price of Haymaker Class A Common Stock and Haymaker Warrants of $10.03 and $0.8521,
respectively, on Nasdaq on November 4, 2020, the record date for the special meeting of stockholders;

the fact that the Sponsor and Haymaker’s officers and directors have agreed not to redeem any Haymaker Common Shares held by them in
connection with a stockholder vote to approve a proposed initial business combination;

the fact that the Sponsor paid an aggregate of $25,000 for the Founder Shares and such securities will have a significantly higher value at the
time of the Business Combination which, if unrestricted and freely tradable, would be valued at $50,000,000 (excluding any deferred shares
of New Parent Common Stock and assuming a value of $10.00 per share) after giving effect to the forfeitures contemplated by the Business
Combination Agreement, but, given the restrictions on such shares, Haymaker believes such shares have less value;

the fact that the Sponsor and Haymaker’s officers and directors have agreed to waive their rights to liquidating distributions from the Trust
Account with respect to any Founder Shares held by them if Haymaker fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor will forfeit a portion of its Haymaker Private Placement Warrants and will receive deferred shares of New Parent
Common Stock;

the fact that the Sponsor paid an aggregate of $8,325,000 for its 5,550,000 Private Placement Warrants to purchase shares of Haymaker
Class A Common Stock and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
June 11, 2021;

the right of the Sponsor to hold New Parent Common Stock and the New Parent Common Stock to be issued to the Sponsor upon exercise of
its New Parent Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the anticipated service of Steven J. Heyer (Haymaker’s Chief Executive Officer and Executive Chairman) and Andrew R. Heyer
(Haymaker’s President and a member of Haymaker’s board of directors) as directors of New Parent following the Business Combination;

the continued indemnification of Haymaker’s existing directors and officers and the continuation of Haymaker’s directors’ and officers’
liability insurance after the Business Combination;

the fact that the Sponsor and Haymaker’s officers and directors may not participate in the formation of, or become directors or officers of,
any other blank check company until Haymaker (i) has entered into a definitive agreement regarding an initial business combination or
(ii) fails to complete an initial business combination by June 11, 2021;

the fact that the Sponsor and Haymaker’s officers and directors will lose their entire investment in Haymaker and will not be reimbursed for
any out-of-pocket expenses, to the extent such expenses exceed the amount not required to be retained in the Trust Account, if an initial
business combination is not consummated by June 11, 2021; and

the fact that if the Trust Account is liquidated, including in the event Haymaker is unable to complete an initial business combination by
June 11, 2021, the Sponsor has agreed to indemnify Haymaker to ensure that the proceeds in the Trust Account are not reduced below $10.00
per public share, or such
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lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of prospective target businesses with which
Haymaker has entered into an acquisition agreement or claims of any third-party for services rendered or products sold to Haymaker, but
only if such a vendor or target business has not executed a waiver of any and all rights to seek access to the Trust Account.

Potential Actions to Secure Requisite Stockholder Approvals

In connection with the stockholder vote to approve the Business Combination, the Sponsor and Haymaker’s board of directors, officers, advisors or
their affiliates may purchase shares in privately negotiated transactions or in the open market from stockholders who would have otherwise elected to have
their shares redeemed in conjunction with the Business Combination for a per share pro rata portion of the Trust Account. None of the Sponsor or
Haymaker’s board of directors, officers, advisors or their affiliates will make any such purchases when they are in possession of any material non-public
information not disclosed to the seller of such shares. Such a purchase of shares may include a contractual acknowledgement that such stockholder,
although still the record holder of the shares of Haymaker Class A Common Stock is no longer the beneficial owner thereof and therefore agrees not to
exercise its redemption rights. In the event that the Sponsor or Haymaker’s board of directors, officers, advisors or their affiliates purchase shares in
privately negotiated transactions from Public Stockholders who have already elected to exercise their redemption rights, such selling stockholders would
be required to revoke their prior elections to redeem their shares. Any such privately negotiated purchases may be effected at purchase prices that are in
excess of the per share pro rata portion of the Trust Account. The purpose of these purchases would be to increase the amount of cash available to
Haymaker for use in the Business Combination.

Regulatory Approvals Required for the Business Combination

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act”), and related rules, certain transactions, including the
Business Combination, may not be completed until notifications have been given and information is provided to the Antitrust Division of the DOJ and the
FTC and all statutory waiting period requirements have been satisfied. Completion of the Business Combination is subject to the expiration or termination
of the applicable waiting period under the HSR Act. On October 22, 2020, Haymaker, Arko and certain other parties caused the submissions required
under the HSR Act in connection with the Business Combination to be made to the FTC and the Antitrust Division of the DOJ. On November 3, 2020 and
November 4, 2020, the waiting periods applicable to the Business Combination were terminated, such that the requirements of the HSR Act applicable to
the Business Combination have been satisfied.

At any time before or after the expiration of the statutory waiting periods under the HSR Act, the Antitrust Division of the DOJ and the FTC may
take action under the antitrust laws, including seeking to enjoin the completion of the Business Combination, to rescind the Business Combination or to
conditionally permit completion of the Business Combination subject to regulatory conditions or other remedies. In addition, non-U.S. regulatory bodies
and U.S. state attorneys general could take action under other applicable regulatory laws as they deem necessary or desirable in the public interest,
including, without limitation, seeking to enjoin or otherwise prevent the completion of the Business Combination or permitting completion subject to
regulatory conditions. Private parties may also seek to take legal action under regulatory laws under some circumstances. There can be no assurance that a
challenge to the Business Combination on antitrust grounds will not be made or, if such a challenge is made, that it would not be successful. Haymaker and
Arko are not aware of any other regulatory approvals in the United States required for the consummation of the Business Combination.

In accordance with the ICL, in order for the Second Merger to become effective, the Companies Registrar of the State of Israel must issue a
Certificate of Merger, which cannot be issued until at least 50 days shall have elapsed after the filing of the Merger Proposal (as defined in the Business
Combination Agreement) with the Companies Registrar and 30 days shall have elapsed after the approval of the Second Merger by the shareholders of
each of Arko and Merger Sub II.
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Listing of Common Stock and Warrants

Each of Haymaker and New Parent will take all actions necessary in order to list the shares of New Parent Common Stock on the Tel Aviv Stock
Exchange (the “TASE”) effective as of the Closing Date, and to obtain the approval of the Israel Securities Authority and the TASE to list such shares of
New Parent Common Stock and the shares of New Parent Common Stock to be issued in connection with the First Merger and the Second Merger on the
TASE pursuant to the dual-listing arrangement under the ISL, which would enable New Parent to apply for an exemption to use this registration statement
on Form S-4 in Israel in lieu of an Israeli prospectus. New Parent will file a registration statement with the Israel Securities Authority, and the TASE for
the listing of the New Parent Common Stock on the TASE. Prior to the Closing Date, each of Haymaker and New Parent has further agreed to use its
reasonable best efforts to cause the shares of New Parent Common Stock and New Parent Warrants to be issued in connection with the Business
Combination to be approved for listing on Nasdaq under the ticker symbols “ARKO” and “ARKOW,” respectively. The listing of the shares of New
Parent’s Common Stock on the TASE and Nasdagq, subject to official notice of issuance, is also a condition to the obligations of each party to the Business
Combination Agreement.

Prior to the First Effective Time, Arko will cooperate with New Parent and Haymaker and use its reasonable best efforts, in accordance with the
applicable rules and policies of the TASE, to delist the Arko Ordinary Shares from the TASE, as promptly as practicable after the Second Effective Time.

Accounting Treatment of the Business Combination

The Business Combination will be accounted for as a reverse recapitalization under the scope of the Financial Accounting Standards Board’s
Accounting Standards Codification 805, Business Combinations (“ASC 805”), in accordance with GAAP. Under this method of accounting, Haymaker
will be treated as the “acquired” company and Arko will be considered the accounting acquirer for accounting purposes. The Business Combination will
be treated as the equivalent of Arko issuing stock in exchange for the net assets of Haymaker, accompanied by a recapitalization. The net assets of Arko
and Haymaker will be stated at historical cost. No goodwill or intangible assets will be recorded in connection with the Business Combination.
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THE BUSINESS COMBINATION AGREEMENT

The following is a summary of the material terms of the Business Combination Agreement. A copy of the Business Combination Agreement is
attached as Annex A to this proxy statement/prospectus and is incorporated by reference into this proxy statement/prospectus. The Business Combination
Agreement has been attached to this proxy statement/prospectus to provide you with information regarding its terms. It is not intended to provide any
other factual information about Haymaker, New Parent, Arko, Merger Sub I, or Merger Sub II. The following description does not purport to be complete
and is qualified in its entirety by reference to the Business Combination Agreement. You should refer to the full text of the Business Combination
Agreement for details of the Business Combination and the terms and conditions of the Business Combination Agreement.

The Business Combination Agreement contains representations and warranties that Haymaker, New Parent, Merger Sub I, and Merger Sub II, on
the one hand, and Arko, on the other hand, have made to one another as of specific dates. These representations and warranties have been made for the
benefit of the other parties to the Business Combination Agreement and may be intended not as statements of fact but rather as a way of allocating the risk
to one of the parties if those statements prove to be incorrect. In addition, the assertions embodied in the representations and warranties are qualified by
information in confidential disclosure schedules exchanged by the parties in connection with signing the Business Combination Agreement. While
Haymaker and Arko do not believe that these disclosure schedules contain information required to be publicly disclosed under the applicable securities
laws, other than information that has already been so disclosed, the disclosure schedules do contain information that modifies, qualifies and creates
exceptions to the representations and warranties set forth in the attached Business Combination Agreement. Accordingly, you should not rely on the
representations and warranties as current characterizations of factual information about Haymaker or Arko, because they were made as of specific dates,
may be intended merely as a risk allocation mechanism between Haymaker, New Parent, Merger Sub I, Merger Sub II, and Arko and are modified by the
disclosure schedules.

The Business Combination

On September 8, 2020, Haymaker, New Parent, Merger Sub I, Merger Sub II, and Arko entered into the Business Combination Agreement pursuant
to which New Parent, Haymaker and Arko will enter into a business combination resulting in Arko and Haymaker becoming wholly owned subsidiaries of
New Parent. The consideration payable under the Business Combination Agreement to the shareholders of Arko consists of a combination of cash and
shares of New Parent (as further explained below) and the stockholders and warrantholders of Haymaker will receive shares and warrants of New Parent
(as further explained below). The terms of the Business Combination Agreement, which contains customary representations and warranties, covenants,
closing conditions, termination fee provisions and other terms relating to the mergers and the other transactions contemplated thereby, are summarized
below. Capitalized terms used in this section but not otherwise defined herein have the meanings given to them in the Business Combination Agreement.

Structure of the Business Combination
The acquisition is structured as a “double dummy” transaction, resulting in the following:

(a) Each of New Parent, Merger Sub I and Merger Sub II are newly formed entities that were formed for the sole purpose of entering into and
consummating the transactions set forth in the Business Combination Agreement. New Parent is a wholly-owned direct subsidiary of
Haymaker and both Merger Sub I and Merger Sub II are wholly-owned direct subsidiaries of New Parent.

(b) On the Closing Date, each of the following transactions will occur in the following order: (i) Merger Sub I will merge with and into
Haymaker (the “First Merger”), with Haymaker surviving the First Merger as a wholly-owned subsidiary of New Parent (the “First Surviving
Company”); (ii) immediately following the First Merger, Merger Sub II will merge with and into Arko (the “Second Merger”), with Arko
surviving the Second Merger as a wholly-owned subsidiary of New Parent (the “Second Surviving Company”); and
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(iii) after completion of the Second Merger, New Parent will organize a new corporation or limited liability company (“Newco”) and transfer
all shares of capital stock of the Second Surviving Company to Newco in exchange for all shares of capital stock or equity interests of Newco.
Following the transactions, the First Surviving Company and the Second Surviving Company will be wholly-owned subsidiaries of New
Parent.

Effective Time and Closing of the Business Combination

The Closing will be on a date to be mutually agreed by Haymaker and Arko, but in no event later than three Business Days following the satisfaction
or waiver of all of the closing conditions (other than those to be satisfied at the Closing). It is expected that consummation of the business combination will
occur on or before January 31, 2021, which is the outside date to complete a business combination, provided that such date will be automatically extended
until March 31, 2021, if the Registration Statement has not been declared effective prior to November 12, 2020.

Consideration to be Received in the Business Combination
Effect of the Business Combination on Existing Haymaker Equity

Subject to the terms and conditions of the Business Combination Agreement (including certain adjustments described under ‘Consideration to be
Received in the Business Combination—Forfeiture and Deferral of New Parent Equity Held by the Sponsor” pursuant to and in accordance with the terms
of the Business Combination Agreement), the Business Combination will result in, among other things, will result in, among other things, the following:

. each share of Haymaker Class A Common Stock issued and outstanding immediately prior to the First Effective Time being automatically
converted into and exchanged for one validly issued, fully paid and nonassessable share of common stock, par value $0.0001 per share, of
New Parent (“New Parent Common Stock”);

. each of the Haymaker Warrants, each of which is exercisable for one share of Haymaker Class A Common Stock at an exercise price of
$11.50 per share of Haymaker Class A Common Stock, in accordance with its terms (the “Haymaker Warrants™) will become exercisable for
one share of New Parent Common Stock;

. the Sponsor will forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000 New Parent Warrants and 4,000,000 shares of New
Parent Common Stock that would otherwise be issuable to the Sponsor will be deferred (as further described below). See the section entitled
“Consideration—Forfeiture and Deferral of New Parent Equity Held by the Sponsor.”

Forfeiture and Deferral of New Parent Equity Held by the Sponsor

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000 New
Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common Stock that
would otherwise be issuable to the Sponsor will be deferred (as further described below). Subject to the terms and conditions of the Business Combination
Agreement, no more than five business days following the occurrence of Trigger Event 1 (as defined below) or Trigger Event 2 (as defined below), New
Parent will issue to the Sponsor (i) 2,000,000 shares of New Parent Common Stock in the case of Trigger Event 1, and (ii) 2,000,000 shares of New Parent
Common Stock in the case of Trigger Event 2 (such shares, the “Deferred Shares”). “Trigger Event 1 will occur on (i) the first day the Required VWAP
(as defined below) of the New Parent Common Stock is greater than or equal to $13.00 per share (subject to adjustment as set forth in the Business
Combination Agreement) or (ii) a change of control of New Parent where the shares of New Parent Common Stock are sold for at least $13.00 per share
(subject to adjustment as set forth in the Business Combination Agreement), in each case, only if such event

121



Table of Contents

occurs prior to the 5-year anniversary of the closing of the Business Combination. “Trigger Event 2” will occur on (i) the first day the Required VWAP of
the New Parent Common Stock is greater than or equal to $15.00 per (subject to adjustment as set forth in the Business Combination Agreement) or (ii) a
change of control of New Parent where the shares of New Parent Common Stock are sold for at least $15.00 per share (subject to adjustment as set forth in
the Business Combination Agreement), in each case, only if such event occurs prior to the 7-year anniversary of the closing of the Business Combination.
“Required VWAP” means either (A) the 5-day volume weighed average price, if the average daily trading volume during such 5-day period equals or
exceeds the average daily trading volume for the 180-day period following the Closing or (B) the 20-day volume weighted average price.

Conversion of Arko Ordinary Shares

At the Second Effective Time, each ordinary share, par value 0.01 New Israeli Shekel per share, of Arko (all such issued and outstanding shares,
including those to be issued in respect of Arko’s restricted stock units, are collectively referred to as the “Arko Ordinary Shares”) issued and outstanding
immediately prior to the Second Effective Time will be cancelled and, subject to the terms of the Business Combination Agreement, each holder of Arko
Ordinary Shares will receive the following consideration, at such holder’s election:

1. Option A (Stock Consideration): The number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to
the quotient of (i) such holder’s Consideration Value divided by (ii) $10.00.

2. Option B (Mixed Consideration): (A) a cash amount equal to 10% of such holder’s Consideration Value (the “Cash Option B Amount”) plus
(B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s Consideration
Value divided by $10.00, minus (ii) such holder’s Cash Option B Amount divided by $8.50.

3. Option C (Mixed Consideration): (A) a cash amount equal to 20.913% of such holder’s Consideration Value (the “Cash Option C Amount”)
plus (B) the number of validly issued, fully paid and nonassessable shares of New Parent Common Stock equal to (i) such holder’s
Consideration Value divided by $10.00, minus (ii) such holders Cash Option C Amount divided by $8.50.

For purposes of the above calculations, “Consideration Value” for a holder of Arko Ordinary Shares is an amount equal to the product of (a) the
number of Arko Ordinary Shares held by such holder immediately prior to the Second Effective Time multiplied by (b) the Company Per Share Value.
The “Company Per Share Value” is an amount equal to the quotient of $717,273,400 divided by the total number of issued and outstanding or issuable
Arko Ordinary Shares, in each case, as of the Second Effective Time. Up to $150,000,000 of cash consideration will be available to holders of Arko
Ordinary Shares (including Key Arko Shareholders) if they all were to select Option C. Notwithstanding the foregoing, after giving effect to the
obligations of the Voting Support Shareholders under the Voting Support Agreements, in which certain holders of Arko Ordinary Shares have agreed to
elect either Option A or Option B, under no circumstance shall the actual aggregate (x) cash consideration exceed $100,045,000 nor (y) shares of New
Parent Common Stock to be issued to Arko shareholders exceed 59,957,382 (if the aggregate Cash Consideration is $100,045,000) or 71,727,340 (if the
aggregate Cash Consideration is $0). In addition, each holder of Arko Ordinary Shares will be entitled to receive a pro rata payment, in the form of a
dividend or additional cash consideration, in respect of cash held by Arko in excess of Arko’s debt, each measured at least five business days before
Closing.

Below is an illustration of what a hypothetical Arko Public Shareholder would receive per Arko Ordinary Share under each merger consideration
option, assuming there are issued and outstanding or issuable Arko Ordinary Shares as of the Second Effective Time equal to 829,698,484 (which
represents the number of such shares as of September 10, 2020). In addition to the stock consideration and cash consideration received under each option,
the hypothetical Arko Public Shareholder will be entitled to receive a pro rata payment, in the form of a dividend or additional cash consideration, in
respect of cash held by Arko in excess of Arko’s debt, each
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measured at least five business days before Closing. This illustration results in a Company Per Share Value (and a Consideration Value per Arko Ordinary
Share) of $0.86, which is calculated as the quotient of $717,273,400 divided by the 829,698,484 shares assumed to be issued and outstanding or issuable
Arko Ordinary Shares as of the Second Effective Time.

1. Option A: The hypothetical Arko Public Shareholder will receive 0.086 shares of New Parent Common Stock per Arko Ordinary Share that
he, she, or it holds. The stock consideration is calculated as the quotient of (i) $0.86, the Consideration Value per Arko Ordinary Share for
the hypothetical Arko Public Shareholder, divided by (ii) $10.00.

2. Option B: The hypothetical Arko Public Shareholder will receive 0.076 shares of New Parent Common Stock per Arko Ordinary Share and
$0.086 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option B Amount is $0.086 per Arko Ordinary
Share, calculated as 10% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option B Amount per Arko Ordinary Share divided by $8.50.

3. Option C: The hypothetical Arko Public Shareholder will receive 0.065 shares of New Parent Common Stock per Arko Ordinary Share and
$0.18 of cash consideration per Arko Ordinary Share that he, she, or it holds. The Cash Option C Amount per Arko Ordinary Share is $0.18,
calculated as 20.913% of $0.86, the hypothetical Arko Public Shareholder’s Consideration Value per Arko Ordinary Share. The stock
consideration under this option is calculated as (i) $0.86, the Consideration Value per Arko Ordinary Share of the hypothetical Arko Public
Shareholder, divided by $10.00, minus (ii) such holder’s Cash Option C Amount per Arko Ordinary Share divided by $8.50.

Exchange of Certificates; Delivery of Consideration

At the effective time of the First Merger (the “First Effective Time”), by virtue of the First Merger and without any action on the part of Haymaker,
New Parent, Merger Sub I, Merger Sub II, Arko or the holders of any of the following securities: (i) each share of Haymaker Class A Common Stock
issued and outstanding immediately prior to the First Effective Time will automatically be converted into and exchanged for one validly issued, fully paid
and nonassessable share of New Parent Common Stock (with the Sponsor forfeiting and deferring certain shares, as described above under the heading
“Forfeiture and Deferral of New Parent Equity Held by the Sponsor’), (ii) each share of Haymaker Preferred Stock issued and outstanding immediately
prior to the First Effective Time will automatically be cancelled and will cease to exist as of the First Effective Time, (iii) each share of Haymaker
Common Stock and Haymaker Preferred Stock held in the treasury of Haymaker immediately prior to the First Effective Time will be canceled without
any conversion thereof and no payment or distribution will be made with respect thereto, (iv) each share of Merger Sub I Common Stock issued and
outstanding as of immediately prior to the First Effective Time will automatically be converted into and exchanged for one validly issued, fully paid and
nonassessable share of common stock of the First Surviving Company, and (v) each share of New Parent Common Stock held by Haymaker issued and
outstanding immediately prior to the First Effective Time will automatically be cancelled and will cease to exist as of the First Effective Time.

At the effective time of the Second Merger (the “Second Effective Time”), by virtue of the Second Merger and without any action on the part of
Haymaker, New Parent, Merger Sub I, Merger Sub II, Arko or the holders of any of the following securities: (i) each Company Share issued and
outstanding immediately prior to the Second Effective Time will be canceled and, subject to the Business Combination Agreement, each Company
Shareholder will receive the Merger Consideration in accordance with such Company Shareholder’s Consideration Election, (ii) each Share held in the
treasury of Arko and each Share owned by Merger Sub I, Merger Sub II, Haymaker or any direct or indirect wholly-owned subsidiary of Haymaker or of
Arko immediately prior to the Second Effective Time will be canceled without any conversion thereof and no payment
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or distribution will be made with respect thereto, and (iii) each Merger Sub II Ordinary Share issued and outstanding as of immediately prior to the Second
Effective Time will be converted into and exchanged for one validly issued, fully paid and nonassessable ordinary share of the Second Surviving
Company.

Prior to or concurrently with the Closing, New Parent will deposit or cause to be deposited with the Exchange Agent (i) cash sufficient to make
payments of the aggregate Cash Consideration payable pursuant to the Business Combination Agreement, (ii) book-entry shares representing shares of
New Parent Common Stock sufficient to deliver the aggregate Stock Consideration payable pursuant to the Business Combination Agreement, and
(iii) cash as required to make payments in lieu of any fractional shares. All cash, certificates and book-entry shares representing shares of New Parent
Common Stock deposited by New Parent with the Exchange Agent, together with any dividends or distributions with respect thereto, are referred to as the
“Exchange Fund.” The Exchange Agent will, pursuant to irrevocable instructions, pay the Cash Consideration and deliver the Stock Consideration out of
the Exchange Fund in accordance with the Business Combination Agreement. The Exchange Fund will not be used for any other purpose.

As promptly as practicable after the Second Effective Time, New Parent will, in coordination with the TASE, cause the Exchange Agent to
(i) transfer the Merger Consideration to each person who was, at the Second Effective Time, a holder of book-entry shares of Arko held via TASE
members via the Hevra LeRishumim of United Mizrahi Bank Ltd, including any cash in lieu of fractional shares of New Parent Common Stock and any
dividends or other distributions payable pursuant to the Business Combination Agreement, and (ii) mail to each record holder of Shares represented by
Certificate at the Second Effective time a letter of transmittal and instructions to surrender the Certificates.

Each (i) holder of Shares represented by Certificate upon surrender of a Certificate (or effective affidavits of loss in lieu thereof), together with a
letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other documents as may be required
pursuant to the instructions, and (ii) holder of Book-Entry Shares will be entitled to receive the Merger Consideration that such holder has elected to
receive pursuant to the Business Combination Agreement. The payment to the holders of the Book—Entry Shares shall be made via the members of the
TASE.

Ownership of New Parent Upon Completion of the Business Combination

Following the First Merger and the Second Merger and the contribution to Newco, each of the First Surviving Company and the Second Surviving
Company will be a wholly-owned subsidiary of New Parent.

Representations and Warranties

The Business Combination Agreement contains customary representations, warranties and covenants of (a) Arko and (b) Haymaker, New Parent,
Merger Sub I and Merger Sub II, in each case, relating to, among other things, their business, operations, ability to enter into the Business Combination
Agreement and their outstanding capitalization.

Conduct of Business Pending Consummation of the Business Combination; Covenants
(a) Conduct of Business by Haymaker, New Parent, Merger Sub I or Merger Sub I pending the First Effective Time

Between the date of the Business Combination Agreement and the First Effective Time or the earlier termination of the Business Combination
Agreement or any other Transaction Document, except as expressly contemplated by the Business Combination Agreement, as required by applicable Law
or as consented to in writing by Arko: (i) Haymaker shall conduct its business in the ordinary course of business and in a manner consistent with past
practice, (ii) New Parent, Merger Sub I and Merger Sub II shall not engage in any activities
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except as provided in or contemplated by the Business Combination Agreement or any other Transaction Document and (iii) Haymaker shall not, and shall
cause its Subsidiaries not to, directly or indirectly incur any indebtedness, debts or other liabilities, commitments and obligations, except fees and
expenses incurred in connection with the Business Combination Agreement, any other Transaction Document or consummating the Transactions, or take
any action that would violate the conduct of business covenants of the Business Combination Agreement if such actions were taken by Arko or its
subsidiaries.

Notwithstanding the foregoing, New Parent may issue up to $100,000,000 in shares of New Parent Common Stock in a private placement pursuant
to subscription agreements in a customary form agreed to by New Parent and Arko, if the price per share of New Parent Common Stock is equal to or
greater than $10.00 per share. Neither Haymaker, New Parent nor any of their respective affiliates or representatives may enter into a contract with respect
to such a private placement without Arko’s prior written consent, which may be granted or withheld in Arko’s sole discretion.

(b) Conduct of Business by Arko pending the Second Effective Time

Between the date of the Business Combination Agreement and the earlier of the Closing or termination of the Business Combination Agreement or
any other , except as expressly contemplated by the Business Combination Agreement or any other Transaction Document, as required by Law, as set
forth in the Company Disclosure Schedule, or unless Haymaker otherwise consents in writing: (i) the business of Arko and its subsidiaries shall be
conducted in, and Arko and its subsidiaries shall not take any action except in, the ordinary course of business and in a manner consistent with past
practice; provided that Arko may take actions reasonably in response to an emergency or urgent conditions arising from COVID-19, or legal requirements
related to COVID-19, so long as such actions are reasonably designed to protect the health or welfare of Arko’s employees, directors, officers or agents or
to meet legal requirements and (ii) Arko shall use commercially reasonable efforts to preserve substantially intact the business organization of Arko and its
subsidiaries, to keep available the services of the current officers, key employees and key consultants of Arko and its subsidiaries and to preserve the
current relationships of Arko and its subsidiaries with material customers, suppliers and other persons with which Arko and its subsidiaries has significant
business relations.

Except as expressly contemplated by any provision of the Business Combination Agreement or any other Transaction Documents, as required by
Law or as set forth in the Company Disclosure Schedule, neither Arko nor its subsidiaries shall, between the date of the Business Combination Agreement
and the Second Effective Time or the earlier termination of the Business Combination Agreement, without the prior written consent of Haymaker (such
consent not to be unreasonably conditioned, withheld or delayed):

< amend or otherwise change its organizational documents;

*  issue, sell, pledge, dispose of, transfer, grant or encumber, or authorize the issuance, sale, pledge, disposition, transfer, grant or encumbrance of, any
equity or voting interests of Arko and its subsidiaries, or any options, warrants, convertible securities or other rights of any kind to acquire any equity
interests or voting interests, or any other ownership interest (including, without limitation, any phantom interest), of Arko and its subsidiaries;

¢ declare, set aside, authorize, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its
membership interests or capital stock, other than certain (A) tax distributions from GPM Investments to its members in accordance with its
organizational documents, (B) distributions by GPM Petroleum LP to its limited partners and general partner and (C) payments made by GPM
Investments to Arko under existing Contracts;

¢ reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its equity interests or debt securities;

«  sell, pledge, dispose of, transfer, abandon, allow to lapse, dedicate to the public, lease, license, mortgage, grant any Lien (other than Permitted Liens)
on or otherwise transfer or encumber any portion of the tangible
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or intangible assets, business, properties or rights of Arko or its subsidiaries having a fair market value in excess of $2,000,000 in the aggregate,
except (A) sales in the ordinary course of business, including sales of low-EBITDA stores and dealerizations of stores, (B) transfers solely among
the Arko and its subsidiaries, (C) disposition of obsolete tangible assets or expired or stale inventory, (D) with respect to leases, licenses or other
similar grants of real property, any grant, amendment, extension, modification, renewal or non-renewal in the ordinary course of business, or

(E) non-exclusive licenses of Intellectual Property to customers or suppliers in their capacities as such in the ordinary course of business;

»  forgive any loans or advances to any officers, employees or directors of Arko or its subsidiaries, or any of their respective Affiliates, or change its
existing borrowing or lending arrangements for or on behalf of any of such persons pursuant to an employee benefit plan or otherwise, except in the
ordinary course of business;

« redeem, pay, discharge or satisfy any indebtedness that has a material repayment cost, “make whole” amount or prepayment penalty (other than
indebtedness incurred by Arko or its subsidiaries and owed Arko or its subsidiaries), except as required by the terms of any Contract existing as of
the date hereof;

* acquire (including, without limitation, by merger, consolidation, or acquisition of equity or assets or any other business combination) any
corporation, limited liability company, partnership, joint venture, other business organization or any division thereof or any material amount of assets
for consideration in excess of $20,000,000 for any such acquisition or group of related acquisitions;

¢ incur any indebtedness for borrowed money or issue or sell any debt securities or assume, guarantee or endorse, or otherwise become responsible
for, the obligations of any person, or make any loans or advances, or grant any security interest in any of its assets, except for (A) borrowings under
existing credit facilities or (B) loans to acquire real estate in an amount not exceeding $1,000,000 individually or $3,000,000 in the aggregate;

»  discontinue any material line of business;
¢ liquidate, dissolve, or reorganize;

*  (A) other than as required by Law, the terms of a written employment agreement or routine raises in the ordinary course of business consistent with
past practice, increase the annual level of base compensation, wages, bonuses, incentive compensation, pension, severance or termination pay or any
other compensation or benefits, payable or to become payable to any current or former director, officer, employee or independent contractor of Arko
or its subsidiaries, (B) hire any individual to be employed by Arko or its subsidiaries or with annual base salary and/or guaranteed compensation in
excess of $250,000, other than those for whom an offer of employment has already been extended prior to the date hereof; (C) enter into any new
employment, loan, retention, consulting, indemnification, change-in-control, termination or similar agreement or contract with, or amend the terms
of existing agreements or contracts with any current director, officer or employee with an annual base salary or guaranteed compensation in excess of
$250,000, or any independent contractor with either annualized compensation or the total value of the contract is in excess of $250,000, of any of
Arko and its subsidiaries; or (D) except to the extent required pursuant to any Company Employee Benefit Plan or Labor Agreement as in effect on
the date of the Business Combination Agreement, establish, adopt, enter into any new, amend, terminate, or take any action to accelerate rights
under, any Company Employee Benefit Plan or plan, program, policy, practice, agreement or arrangement that would be a Company Employee
Benefit Plan if it had been in effect on the date of the Business Combination Agreement (except that Arko and its subsidiaries may enter into offer
letters and employment agreements with newly hired employees in the ordinary course of business in compliance with clause (B) hereof);

¢ (A) terminate, materially amend or modify, or waive any material rights under, any Material Contract or material Real Property Lease or (B) enter
into any Contract that would have been a Material Contract had it been entered into prior to the date of the Business Combination Agreement, in each
case other than in the ordinary course of business (including letting Material Contracts and material Real Property Leases expire
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or be replaced in the ordinary course of business consistent with past practice and purchasing real estate pursuant to a right of first refusal or right of
first offer contained in Real Property Leases for an amount not exceeding $1,000,000 individually or $3,000,000 in the aggregate);

« terminate, cancel or let lapse, in each case voluntarily, a material existing insurance policy covering Arko and its subsidiaries and their respective
properties, assets and businesses, unless substantially concurrently with such termination, cancellation or lapse, replacement policies underwritten by
reputable insurance companies providing coverage at least substantially equal in all material respects to the coverage under the terminated, canceled
or lapsed policies, as applicable, are entered into

« amend, modify or extend, in each case in any material respect, any existing Labor Agreement, or enter into any new agreement or arrangement that
would be a Labor Agreement if it had been in effect on the date of the Business Combination Agreement, except (A) as required by Law or as
required pursuant to an applicable Contract in effect as of the date of the Business Combination Agreement or (B) where such actions are made in the
ordinary course of business on terms that do not impose any additional material obligations;

< make any material change to its methods of financial accounting, except as required by IFRS or GAAP (or any interpretation thereof) or a
Governmental Authority or quasi-Governmental Authority;

¢ (A) change any material aspect of its method of Tax accounting, (B) file any material amendment to a material Tax Return, (C) settle or compromise
any audit or proceeding with respect to material Tax matters, or (D) surrender any right to claim a material Tax refund;

« merge or consolidate Arko or any of its subsidiaries with any person or adopt a plan of complete or partial liquidation, dissolution, recapitalization or
other reorganization of Arko or any of its subsidiaries, other than solely among subsidiaries of Arko and so long as such transaction would not be
adverse in any material respect to Haymaker, New Parent, Merger Sub I or Merger Sub I and would not reasonably be expected to prevent, impede
or delay the consummation of any of the First Merger, Second Merger or the other Transactions;

« commit or authorize any capital commitment or capital expenditure (or series of capital commitments or capital expenditures), other than capital
expenditures contemplated by Arko and its subsidiaries’ capital expenditure budget delivered to Haymaker on or prior to the date hereof and the
purchase of real estate pursuant to a right of first refusal or right of first offer contained in a Real Property Leases for an amount not exceeding
$1,000,000 individually or $3,000,000 in the aggregate;

« enter into, engage in or amend any transaction or Contract with any Affiliates, or current or former director or officer of Arko or any of his or her
immediate family member, or any holder of five percent (5%) or more of the outstanding Company Shares (“Related Party”) or any interested parties
(in Hebrew: ‘Ba’aley Inyan’), except for transactions between Arko and its subsidiaries on arm’s length terms;

+ release, compromise, assign, settle or agree to settle any proceeding, disputes or claims other than settlements that result solely in monetary
obligations of Arko or its subsidiaries (without the admission of wrongdoing or a nolo contendere or similar plea, the imposition of injunctive or
other equitable relief, or restrictions on the future activity or conduct on or by New Parent, Haymaker, First Surviving Company or any of their
respective subsidiaries) of an amount not greater than $1,000,000 in the aggregate; or

*  enter into any binding agreement or otherwise make a binding commitment, to do any of the foregoing.

Board of Directors

Immediately following the Closing, the directors and officers of the First Surviving Company, the Second Surviving Company, and their respective
subsidiaries will be the individuals determined by the Chief Executive Officer of Arko prior to Closing. Any such appointed directors will be officers or
employees of New Parent or its subsidiaries after the Closing except for (i) any external or independent directors of the Second Surviving Company that
may be required by the ICL and (ii) a director of GPM Petroleum GP, LLC, which will be appointed by Invesco Advisers, Inc. from time to time.
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The officers and directors of New Parent, as of immediately following the First Effective time, will be determined by the parties prior to Closing. At
the Closing, the New Parent Board will initially have seven members, with four members designated by Arko (one of which shall be Arie Kotler, who will
serve as Chairman), two members designated by Haymaker (which shall be Andrew Heyer and Steven Heyer) and one member to be mutually agreed upon
by Arko and Haymaker. New Parent will have a classified board, and the Haymaker designees will be included in the “class” of directors with the longest
initial term after the Closing. The New Parent Board shall comply with Nasdaq Stock Market requirements, including with respect to independence and
committee composition.

Conditions to Closing of the Business Combination

The obligations of the parties to consummate the transactions contemplated by the Business Combination Agreement are subject to the satisfaction or
waiver (where permissible) by Haymaker and Arko of the following conditions: (a) the Haymaker Stockholder Approval shall have been received by
Haymaker, (b) the Company Shareholder Approval shall have been received by Arko, (c) no governmental authority shall have enacted, issued,
promulgated, enforced or entered in any law, rule, regulation, judgment, decree, writ, injunction, determination, order or award which is then in effect and
has the effect of making the Transactions illegal or otherwise prohibiting consummation of the Transactions, (d) all required filings under the HSR Act
shall have been completed and any applicable waiting period (and any extension thereof) applicable to the consummation of the First Merger and the
Second Merger under the HSR Act shall have expired or terminated, and any pre-Closing approvals or clearances reasonably required thereunder shall
have been obtained, () 50 days shall have elapsed after the filing of the Merger Proposal with the Companies Registrar and 30 days shall have elapsed
after the approval of the Second Merger by the shareholders of each of Arko and Merger Sub II, (f) the consents, approvals and authorizations legally
required to be obtained to consummate the Transactions shall have been obtained and made, (g) certain third-party consents, approvals and authorizations
required to be obtained to consummate the Transactions shall have been obtained, (h) (A) the shares of New Parent Common Stock issuable in connection
with the Transactions shall be duly authorized by the New Parent Board and New Parent’s organizational documents and (B) New Parent shall satisfy any
applicable initial and continuing listing requirements of the Nasdaq Stock Market and TASE, New Parent shall not have received any notices of non-
compliance therewith, and the shares of New Parent Common Stock shall have been approved for listing on the Nasdaq Stock Market and TASE, (i) the
transactions contemplated by the GPM Equity Purchase Agreement shall be consummated by the parties thereto substantially concurrently, and (j) the
Haymaker Proxy Statement/Prospectus and Registration Statement shall have become effective, no stop order shall have been issued by the SEC and
remain in effect and no proceeding seeking such a stop order shall have been threatened or initiated by the SEC and remain pending.

Haymaker, New Parent, Merger Sub I and Merger Sub II Conditions to Closing

The obligations of Haymaker, New Parent, Merger Sub I and Merger Sub II to consummate the First Merger, the Second Merger and the other
Transactions are subject to the satisfaction or waiver (where permissible) by Haymaker of the following additional conditions:

*  The representations and warranties of Arko contained in the Business Combination Agreement shall be true and correct (without giving effect to any
limitation as to “materiality” or “Company Material Adverse Effect” or any similar limitation set forth in the Business Combination Agreement) in
all respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such representation and warranty is
made as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date), except where the failure
of such representations and warranties to be true and correct, taken as a whole, would not cause a Company Material Adverse Effect (the “Arko
Representation Condition™).

*  Arko shall have performed or complied in all material respects with all agreements and covenants required by the Business Combination Agreement
to be performed or complied with by it on or prior to the Second Effective Time (the “Arko Covenant Condition™).
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Arko shall have delivered to Haymaker a certificate, dated the Closing Date, signed by an authorized officer of Arko certifying (i) as to the
satisfaction of the Arko Representation Condition or the Arko Covenant Condition and (ii) the calculation of the Company Per Share Value as of the
Second Effective Time (with such supporting materials and calculations thereof as Haymaker may reasonably request).

Arko shall have delivered to Haymaker a certificate, dated the Closing Date, signed by the Secretary of Arko certifying as to the Company
Shareholder Approval and to the resolutions of the Company Audit Committee and the Company Board authorizing and approving the Business
Combination Agreement, the Second Merger and the other Transactions.

Since the date of the Business Combination Agreement, no Company Material Adverse Effect shall have occurred.

Arko shall have delivered, or caused to be delivered, to Haymaker a counterpart signature of the Registration Rights and Lock-Up Agreement
executed by the Key Arko Shareholders and the GPM Minority Investors.

The closing of the transactions contemplated by that certain Asset Purchase Agreement by and between GPM Southeast, LLC, GPM Petroleum,
LLC, Empire Petroleum Partners, LLC, and the entities listed on Schedule I thereto, dated as of December 17, 2019 (the “Empire Agreement”), shall
have been consummated without any amendment or waiver of the Empire Agreement that is adverse to Arko and its subsidiaries in any material
respect (which condition has been satisfied).

Arko Conditions to Closing

The obligations of Arko to consummate the Second Merger and the other Transactions are subject to the satisfaction or waiver (where permissible)

by Arko of the following additional conditions:

.

The representations and warranties of Haymaker, New Parent, Merger Sub I and Merger Sub II contained in the Business Combination Agreement
shall be true and correct (without giving effect to any limitation as to “materiality” or “Haymaker Material Adverse Effect” or any similar limitation
set forth herein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such
representation and warranty is made as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier
date), except where the failure of such representations and warranties to be true and correct, taken as a whole, does not cause a Haymaker Material
Adverse Effect (the “Haymaker Representation Condition”).

Each of Haymaker, New Parent, Merger Sub I and Merger Sub II, respectively, shall have performed or complied in all material respects with all
agreements and covenants required by the Business Combination Agreement to be performed or complied with by it on or prior to the Second
Effective Time (the “Haymaker Covenant Condition”).

Haymaker shall have delivered to the Company a certificate, dated the Closing Date, signed by an authorized officer of Haymaker, certifying as to
the satisfaction of the Haymaker Representation Condition and the Haymaker Covenant Condition.

Haymaker shall have delivered to Arko a certificate, dated the Closing Date, signed by the Secretary of Haymaker certifying as to the resolutions of
Haymaker’s, New Parent’s, Merger Sub I’s and Merger Sub II’s respective board of directors unanimously authorizing and approving the Business
Combination Agreement and the other Transactions and respective stockholders, as applicable, authorizing and approving the Business Combination
Agreement and the other Transactions.

The individuals set forth on Exhibit D of the Business Combination Agreement shall have been appointed to the New Parent Board effective as of
the First Effective Time.

Haymaker shall have delivered, or caused to be delivered, to Arko a counterpart signature of the Registration Rights and Lock-Up Agreement
executed by Haymaker.
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¢ Haymaker and New Parent shall have delivered, or caused to be delivered, to Arko a fully executed Warrant Amendment.

*  The Available Cash shall be equal to or greater than $275,000,000.

¢ On or prior to the First Merger, Haymaker shall deliver to New Parent a properly executed certification that shares of capital stock of Haymaker and
warrants to acquire such capital stock are not “U.S. real property interests” in accordance with the Treasury Regulations Sections 1.1445-2(c)(3) and
1.897-2(h), together with a notice to the IRS (which shall be filed by Haymaker with the IRS following the First Merger within the time period
provided by applicable Treasury Regulations) in accordance with the provisions of Section 1.897-2(h)(2) of the Treasury Regulations.

Termination of the Business Combination Agreement

The Business Combination Agreement may be terminated at any time prior to the First Effective Time, as follows:

(@
(b

(©

(d)

®

(®

By mutual written consent of Haymaker and Arko.

By either Haymaker or Arko if the First Effective Time shall not have occurred on or before January 31, 2021 (the “Outside Date”); provided
that the Outside Date shall be automatically extended without any further action by any party until March 31, 2021 if the Registration
Statement has not been declared effective by the SEC prior to November 12, 2020; provided, further, that the Business Combination may not
be terminated by or on behalf of any party that is in breach or violation of any representation, warranty, covenant, agreement or obligation
contained in the Business Combination Agreement and such breach or violation is the primary cause of the failure of a condition set forth in
Article VII of the Business Combination Agreement to be satisfied on or prior to the Outside Date.

By either Haymaker or Arko if any governmental authority enacted, issued, promulgated, enforced or entered any statute, rule, regulation,
injunction, order, decree or ruling (whether temporary, preliminary or permanent) which has become final and nonappealable and has the
effect of making consummation of the Transactions illegal or otherwise preventing or prohibiting consummation of the Transactions.

By either Haymaker or Arko if the Haymaker Stockholder Approval is not adopted and approved by the requisite Haymaker stockholders at
the Haymaker Stockholders” Meeting;

By either Haymaker or Arko if the Company Shareholder Approval is not adopted and approved by the requisite Company Shareholders at
the Company Shareholders” Meeting;

By Haymaker upon a breach of any representation, warranty, covenant or agreement on the part of Arko set forth in the Business
Combination Agreement, or if any representation or warranty of Arko shall have become untrue, in either case such that the Arko
Representation Condition or the Arko Covenant Condition would not be satisfied (“Terminating Company Breach”); provided, that
Haymaker has not waived such Terminating Company Breach and Haymaker, New Parent, Merger Sub I or Merger Sub II are not then in
breach of any representation, warranty, covenant or agreement on the part of Haymaker, New Parent, Merger Sub I or Merger Sub II set forth
in the Business Combination Agreement such that the Haymaker Representation Condition or the Haymaker Covenant Condition would not
be satisfied; provided, however, that, if such Terminating Company Breach is curable by Arko, Haymaker may not terminate the Business
Combination Agreement pursuant to a Terminating Company Breach unless such breach is not cured by the earlier of (i) 30 days after notice
of such breach is provided by Haymaker to Arko; and (ii) 5 Business Days prior to the Outside Date.

By Arko upon a breach of any representation, warranty, covenant or agreement on the part of Haymaker, New Parent, Merger Sub I and
Merger Sub II, set forth in the Business Combination Agreement, or if any representation or warranty of Haymaker, New Parent, Merger Sub
I and Merger Sub II shall have become untrue, in either case such that the Haymaker Representation Condition and
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the Haymaker Covenant Condition would not be satisfied (“Terminating Haymaker Breach”); provided, that Arko has not waived such
Terminating Haymaker Breach and Arko is not then in breach of any representation, warranty, covenant or agreement on the part of Arko set
forth in the Business Combination Agreement such that the Arko Representation Condition or the Arko Covenant Condition would not be
satisfied; provided, however, that, if such Terminating Haymaker Breach is curable by Haymaker, New Parent, Merger Sub I and Merger Sub
11, Arko may not terminate the Business Combination Agreement pursuant to a Terminating Haymaker Breach unless such breach is not cured
by the earlier of (i) 30 days after notice of such breach is provided by Arko to Haymaker; and (ii) 5 Business Days prior to the Outside Date.

(h) By Haymaker at any time prior to the receipt of the Company Shareholder Approval, if (A) the Company Board shall have made a Company
Adverse Approval Change or (B) at any time after a Company Acquisition Proposal is publicly announced or becomes generally known to
the public, Arko shall have failed to publicly reaffirm the Company Board Approval within 10 Business Days after receipt of a written
request from Haymaker to do so.

(i) By Arko at any time prior to receipt of the Company Shareholder Approval, in order for Arko to enter into a definitive agreement with
respect to a Company Superior Proposal as contemplated by Section 6.06(a)(iv) of the Business Combination Agreement; provided that prior
to, or concurrently with such termination, and as a condition to the effectiveness of such termination, Arko pays or causes to be paid to
Haymaker the Company Termination Fee.

If the Business Combination Agreement is (x) terminated by Haymaker pursuant to clause (h) above, (y) by Arko pursuant to clause (i) above or
(z) pursuant to clauses (b) or (f) above and (A) a Company Acquisition Proposal shall have been received by Arko or its representatives or a person has
publicly announced an intention to make a Company Acquisition Proposal (as defined in the Business Combination Agreement) prior to the termination of
the Business Combination Agreement, (B) within 6 months after the date of such termination, Arko enters into a definitive agreement in respect of any
Company Acquisition Proposal and (C) within 12 months after the date of such termination, Arko consummates any Company Acquisition Proposal
(provided that for purposes of clauses (B) and (C), each reference to “20%” in the definition of Company Acquisition Proposal shall be deemed to be
references to “50%”) then, in each case of (x), (y), and (z), Arko shall pay, or cause to be paid, to Haymaker a termination fee of $21,518,202 (the
“Company Termination Fee”) in accordance with the Business Combination Agreement. In no event shall Arko be required to pay the Company
Termination Fee on more than one occasion.

In the event of any payment of the Company Termination Fee to Haymaker, Haymaker will allocate any such amounts as follows (and with the
following priority): (i) to pay the expenses of Haymaker incurred in connection with the Proposed Transaction; (ii) to purchase from the Sponsor the
Private Placement Warrants that the Sponsor purchased in connection with the IPO; (iii) to reimburse Haymaker for its expenses in connection with the
Proposed Transaction or any other potential business combinations; (iv) to pay $25,000 to the Sponsor; and (v) to pay any taxes applicable to Haymaker.
Haymaker will cause the amount of the applicable Company Termination Fee remaining after such payments to be paid to the Public Stockholders at the
time of the Haymaker’s liquidation on a pro rata basis based on the number of shares of Haymaker Class A Common Stock held by such Public
Stockholders.

Notwithstanding anything to the contrary, except in the case of fraud, if Arko pays the Company Termination Fee to Haymaker, such payment shall
constitute the sole and exclusive remedy of Haymaker, New Parent, Merger Sub I and Merger Sub II against Arko and its subsidiaries, representatives or
assignees (together with Arko, the “Company Related Parties™) for all losses and damages suffered as a result of the failure of the Transactions to be
consummated or for a breach or failure to perform or otherwise, and none of the Company Related Parties shall have any further liability or obligation
relating to or arising out of the Business Combination Agreement or the Transactions.
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Amendment; Waiver and Extension of the Business Combination Agreement

The Business Combination Agreement may be amended by the parties thereto by action taken by or on behalf of their respective boards of directors
at any time prior to the First Effective Time; provided, however, and subject to adjustments expressly set forth in the Business Combination Agreement,
that, after the approval and adoption of the Business Combination Agreement and the Transactions by the shareholders of Arko, no amendment may be
made that would reduce the amount or change the type of consideration into which each Company Share shall be converted upon consummation of the
Second Merger. The Business Combination Agreement may not be amended except by an instrument in writing signed by each of the parties to the
Business Combination Agreement.

At any time prior to the First Effective Time, any party to the Business Combination Agreement may (a) extend the time for the performance of any
obligation or other act of any other party thereto, (b) waive any inaccuracy in the representations and warranties of any other party contained therein or in
any document delivered pursuant thereto and (c) waive compliance with any agreement of any other party or any condition to its own obligations
contained therein. Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound thereby.

Governing Law; Consent to Jurisdiction

The Business Combination Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware applicable to
contracts executed in and to be performed in that state, provided that the Second Merger, and such other provisions of the Business Combination
Agreement expressly required by the terms of the Business Combination Agreement to be governed by the ICL, shall be governed by the ICL and its
regulations. All actions and proceedings arising out of or relating to the Business Combination Agreement shall be heard and determined exclusively in
any Delaware Chancery Court, or if such court does not have subject matter jurisdiction, any state or federal court located in the State of Delaware. The
parties to the Business Combination Agreement (a) submit to the exclusive jurisdiction of the Delaware Chancery Court (or, if such court does not have
subject matter jurisdiction, any state or federal court located in the State of Delaware) for the purpose of any action arising out of or relating to the Business
Combination Agreement or any other Transaction Document brought by any party thereto, and (b) irrevocably waive, and agree not to assert by way of
motion, defense, or otherwise, in any such action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property
is exempt or immune from attachment or execution, that the action is brought in an inconvenient forum, that the venue of the action is improper, or that the
Business Combination Agreement or the Transactions may not be enforced in or by any of the above-named courts.

Expenses

Except as otherwise set forth in the Business Combination Agreement or any Transaction Document, if the Transactions are not consummated, all
expenses incurred in connection with the Business Combination Agreement and the Transactions shall be paid by the party incurring such expenses;
provided that Arko shall pay any filing or similar fees with respect to any regulatory or governmental approval (including any fees with respect to
notifications required under the HSR Act). Notwithstanding the foregoing, since the fees and expenses are incurred as part of the registration of the
securities of New Parent in Nasdagq, if the Transactions are consummated, all fees and expenses of the parties incurred prior to or as of the Closing will be
fully charged to New Parent or Haymaker and will be fully assumed and paid by New Parent or Haymaker at Closing.

Vote Required for Approval

The Closing is conditioned on the approval of the Lock-Up Agreement Proposal and Incentive Plan Proposal at the special meeting.
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The Business Combination Proposal will be approved and adopted if the holders of a majority of the shares of Haymaker common stock represented
in person (which would include presence at a virtual meeting) or by proxy and voted thereon at the special meeting vote “FOR” the Business Combination
Proposal.

Recommendation of the Board

HAYMAKER’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF
THE BUSINESS COMBINATION, THE FIRST MERGER AND THE OTHER TRANSACTIONS
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CERTAIN AGREEMENTS RELATED TO THE BUSINESS COMBINATION

This section describes the material provisions of certain additional agreements entered into or to be entered into pursuant to or in connection with
the transactions contemplated by the Business Combination Agreement, which are referred to as the “Related Agreements,” but does not purport to
describe all of the terms thereof. The descriptions below are qualified by reference to the actual text of these agreements. You are encouraged to read the
Related Agreements in their entirety.

GPM Equity Purchase Agreement

In connection with the Business Combination Agreement, New Parent, Haymaker, and the GPM Minority Investors entered into the GPM Equity
Purchase Agreement, a copy of which is attached to this proxy statement/prospectus as Annex F. The GPM Equity Purchase Agreement provides, among
other things:

Purchase and Sale

On the Closing Date, New Parent will purchase from the GPM Minority Investors all of their (a) direct and indirect membership interests in GPM,
(b) warrants, options or other rights to purchase or otherwise acquire securities of GPM, equity appreciation rights or profits interests relating to GPM, and
(c) obligations, evidences of indebtedness or other securities or interests, but only to the extent convertible or exchange into securities described in clauses
(a) or (b), including its membership interests (the “Equity Securities”). In exchange for such Equity Securities, the GPM Minority Investors will receive
shares of New Parent Common Stock and Ares will receive the New Ares Warrants (as described below).

Ares Put Right

Within the 30-day period (the “Election Period”) following February 28, 2023 (the “Trigger Date”), Ares has a right to require New Parent to
purchase the shares of New Parent Common Stock received by Ares pursuant to the GPM Equity Purchase Agreement (the “Ares Shares”) at a price (the
“Put Price”) of $12.935 per share, subject to certain adjustment for dividends and as described below (such right, the “Ares Right”). The Ares Right may
be exercised by delivering written notice to New Parent within the Election Period. Upon receipt of such notice, New Parent will have the option to either
purchase the Ares Shares for cash, or in lieu of such purchase, New Parent may issue additional shares of New Parent Common Stock (the “Additional
Shares”) to Ares (with the value based on the New Parent VWAP) in an amount sufficient so that the value of the Ares Shares and the Additional Shares,
and any dividends, distributions, or other payments received in respect of the Ares Shares or Ares’ membership interest in GPM collectively equal
$27,294,053, or to the extent that Ares has transferred a portion, but not all of the Ares Shares, the applicable pro rata amount thereof, based on the New
Parent VWAP. The Put Price shall be adjusted proportionately to reflect any stock split, reverse stock split, or other similar adjustment in respect of the
New Parent Common Stock during the Holding Period. The Ares Right will automatically expire upon the earliest of (i) if during the period between the
Closing Date and the Trigger Date (the “Holding Period”), the shares of New Parent Common Stock trade at a sale price of at least 105% of the Put Price
on any 20 trading days within any 30 trading day period (such 30 day period, the “Sale Window”); provided that (a) during such 20 trading days the
average number of shares of New Parent Common Stock traded per trading day is at least 1.25 million and (b) the Ares Shares are freely tradeable during
the entirety of the Sale Window, (ii) if Ares sells or otherwise transfers any of the Ares Shares during the Holding Period to a party that is not an affiliate
or a fund, investment vehicle or other entity that is controlled managed or advised by Ares or any of its affiliates, or (iii) Ares does not provide the notice
of exercise of the Ares Right within the Election Period.

At the closing of the Business Combination, Ares will exchange its warrants to acquire membership interest in GPM (the “Existing Ares Warrants™)
for warrants to purchase 1.1 million shares of New Parent Common Stock for an exercise price of $10.00 per share, with an exercise period of 5 years
from the Closing Date (the “New Ares Warrants”).
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For purposes of the Ares Right, “New Parent VWAP” is defined as the volume weighted average price of New Parent Common Stock for a 30-day
trading day period ending on the Trigger Date (or, if the Trigger Date is not a trading day, ending on the trading day immediately preceding the Trigger
Date), on Nasdaq or other stock exchange or, if not then listed, New Parent’s principal trading market, in any such case, as reported by Bloomberg or, if
not available on Bloomberg, as reported by Morningstar.

Registration Rights and Lock-Up Agreement

In connection with the Proposed Transactions, New Parent will enter into the Registration Rights and Lock-Up Agreement at Closing. Pursuant to
the terms of the Registration Rights and Lock-Up Agreement, New Parent will be obligated to file a registration statement to register the resale of certain
securities of New Parent held by the Holders (as defined in the Registration Rights and Lock-Up Agreement). The Registration Rights and Lock-Up
Agreement also provides for certain “demand” and “piggy-back” registration rights, subject to certain requirements and customary conditions.

The Registration Rights and Lock-Up Agreement further provides that the Holders be subject to certain restrictions on transfer of New Parent
Common Stock for 180 days following the Closing, subject to certain exceptions. The Registration Rights and Lock-Up Agreement will replace the letter
agreement, dated June 6, 2019, pursuant to which the initial stockholder of Haymaker and its directors and officers had agreed to, among other things,
certain restrictions on the transfer of Haymaker Class A Common Stock (and any securities into which such Haymaker Class A Common Stock is
convertible into) for one year following the Closing, subject to certain exceptions.

Voting Support Agreements

In connection with the execution of the Business Combination Agreement, Haymaker entered into Voting Support Agreements (each, a “Voting
Support Agreement” and collectively, the “Voting Support Agreements”), one with Morris Willner and his affiliates WRDC Enterprises and Vilna
Holdings, and one with Arie Kotler and his affiliates KMG Realty LLC and Yahli Group Ltd. (together with Morris Willner and Vilna Holdings, the
“Voting Support Shareholders”). Pursuant to the Voting Support Agreements, the Voting Support Shareholders, as Arko shareholders, have agreed to vote,
subject to certain exceptions, all of their Arko Ordinary Shares (a) in favor of the approval and adoption of the Business Combination Agreement, the
GPM Equity Purchase Agreement, and related transaction documents, (b) in favor of any matter reasonably necessary to the consummation of the Business
Combination and considered and voted upon by Arko, (c) in favor of any proposal to adjourn or postpone to a later date any meeting of the shareholders of
Arko at which any of the foregoing matters are submitted for consideration and vote of the Arko shareholders if there are not sufficient votes for approval
of any such matters on the date on which the meeting is held, and (d) against at any action, agreement or transactions (other than the Business Combination
Agreement and the transactions contemplated thereby) or proposal that would reasonably be expected to (i) prevent, impede, delay or adversely affect in
any material respects the transactions contemplated by the Business Combination Agreement or any other transaction document or (ii) result in failure of
the transactions contemplated by the Business Combination to be consummated.

Additionally, each of Arie Kotler and Morris Willner has agreed for himself, and on behalf of any affiliates holding Arko Ordinary Shares, to elect
either Option A or Option B. Each of Mr. Kotler and Mr. Willner has also agreed to not to, among other things, sell, assign, transfer, or dispose of any of
the Arko Ordinary Shares they hold.

Warrant Amendment

At the First Effective Time, Haymaker, New Parent, and Continental Stock Transfer & Trust Company will enter into the warrant assignment,
assumption and amendment agreement. Such agreement will amend the Haymaker Warrant Agreement, as Haymaker will assign all its rights, title and
interest in the Haymaker Warrant
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Agreement to New Parent. Pursuant to the amendment, all Haymaker Warrants will no longer be exercisable for shares of Haymaker Class A Common
Stock, but instead will be exercisable for shares of New Parent Common Stock on substantially the same terms that were in effect prior to the First
Effective Time under the terms of the Haymaker Warrant Agreement.

Sponsor Support Agreement

Concurrently with the execution of the Business Combination Agreement, New Parent entered into the Sponsor Support Agreement with the
Sponsor, and for purposes of Section 6 and Section 12 thereof, Andrew R. Heyer and Steven J. Heyer, pursuant to which the Sponsor has agreed to vote all
of its shares of Haymaker common stock (a) in favor of the approval and adoption of the Business Combination Agreement, GPM Equity Purchase
Agreement, and other transaction documents, (b) in favor of any other matter reasonably necessary to the consummation of the transactions contemplated
by the Business Combination Agreement, and (c) against at any action, agreement or transactions (other than the Business Combination Agreement and the
transactions contemplated thereby) or proposal that would reasonably be expected to (i) prevent or materially delay the transactions contemplated by the
Business Combination Agreement or any other transaction document or (ii) result in failure of the transactions contemplated by the Business Combination
to be consummated. In addition, the Sponsor, Andrew R. Heyer and Steven J. Heyer (each, a “Specified Holder”) have agreed to vote, or cause to be
voted, all shares of New Parent Common Stock owned beneficially or of record, whether directly or indirectly, by such Specified Holder or any of its
affiliates, or over which such Specified Holder or any of its affiliates maintains or has voting control, directly or indirectly, in favor of Arie Kotler if he is a
nominee for election to the board of directors of New Parent from the Closing for a period of up to seven years following of the Closing, subject to certain
exceptions contained in the Sponsor Support Agreement.

Following the First Effective Time, (i) the Sponsor will automatically forfeit 1,000,000 shares of New Parent Common Stock and 2,000,000 New
Parent Warrants, and such shares and warrants will be cancelled and no longer outstanding and (ii) 4,000,000 shares of New Parent Common Stock that
would otherwise be issuable to the Sponsor will be deferred (subject to certain triggering events). For more information about the Sponsor’s right to
receive Deferred Shares, see the section entitled “Consideration to be Received in the Business Combination—Forfeiture and Deferral of New Parent
Equity Held by the Sponsor.”

Voting Letter Agreement

In connection with the Proposed Transactions, Arie Kotler, Morris Willner, WRDC Enterprises and Vilna Holdings entered into a letter agreement
(the “Voting Letter Agreement”). Pursuant to the Voting Letter Agreement, until the seventh anniversary of the Closing, each of Morris Willner and Vilna
Holdings (each, a “Willner Party”) shall vote, or cause to be voted, all shares of New Parent Common Stock owned beneficially or of record, whether
directly or indirectly, by such Willner Party or any of its affiliates, or over which such Willner Party or any of its affiliates maintains or has voting control,
directly or indirectly, at any annual or special meeting of stockholders of New Parent (including, if applicable, through the execution of one or more
written consents if the stockholders of New Parent are requested to act through the execution of written consent), in favor of Arie Kotler if he is a nominee
for election to the board of directors of New Parent.
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Termination Fee Letter Agreement

On September 8, 2020, Haymaker and the Sponsor entered into a letter agreement related to the Company Termination Fee (the “Termination Fee
Letter Agreement”). In the event of any payment of the Company Termination Fee to Haymaker, Haymaker will allocate any such amounts as follows (and
with the following priority): (i) to pay the expenses of Haymaker incurred in connection with the Proposed Transaction; (ii) to purchase from the Sponsor
the Private Placement Warrants that the Sponsor purchased in connection with the IPO; (iii) to reimburse Haymaker for its expenses in connection with the
Proposed Transaction or any other potential business combinations; (iv) to pay $25,000 to the Sponsor; and (v) to pay any taxes applicable to Haymaker.
Haymaker will cause the amount of the applicable Company Termination Fee remaining after such payments to be paid to the Public Stockholders at the
time of the Haymaker’s liquidation on a pro rata basis based on the number of shares of Haymaker Class A Common Stock held by such Public
Stockholders.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS OF THE REDEMPTION AND THE BUSINESS COMBINATION

The following is a discussion of certain U.S. federal income tax consequences for (i) holders of Haymaker Class A Common Stock who elect to
have their Haymaker Class A Common Stock redeemed for cash, (ii) holders of Haymaker Class A Common Stock and Arko Ordinary Shares who
exchange their Haymaker Common Stock or Arko Ordinary Shares, as the case may be, for New Parent Class A Common Stock and, if so elected by
holders of Arko Ordinary Shares or to avoid the issuance of fractional shares, cash in the Business Combination and (iii) holders of Haymaker Warrants
who exchange their Haymaker Warrants for New Parent Warrants. This discussion applies only to Haymaker Class A Common Stock, Haymaker Warrants
or Arko Ordinary Shares, as the case may be, held as capital assets within the meaning of Section 1221 of the Code (generally, property held for
investment).

This discussion does not address all U.S. federal income tax consequences that may be relevant to your particular circumstances, including the
impact of the Medicare contribution tax on net investment income. In addition, it does not address consequences relevant to holders subject to special rules,
including, without limitation:

. U.S. expatriates and former citizens or long-term residents of the United States;
. persons subject to the alternative minimum tax;

. persons holding Haymaker Class A Common Stock, Haymaker Warrants or Arko Ordinary Shares as part of a hedge, straddle or other risk
reduction strategy or as part of a conversion transaction or other integrated transaction;

. banks, insurance companies and other financial institutions;

. brokers, dealers or traders in securities;

. “controlled foreign corporations,” “passive foreign investment companies” and corporations that accumulate earnings to avoid U.S. federal
income tax;

. partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein);

. tax-exempt organizations or governmental organizations;

. persons subject to special tax accounting rules as a result of any item of gross income with respect to Haymaker Class A Common Stock,

Haymaker Warrants or Arko Ordinary Shares being taken into account in an applicable financial statement;

. U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

. regulated investment companies (RICs) or real estate investment trusts (REITSs);

. persons who received Haymaker Class A Common Stock, Haymaker Warrants or Arko Ordinary Shares as compensation for services;

. persons who own or are deemed to own 10% or more (by vote or value) of the stock of Haymaker or Arko;

. tax-qualified retirement plans; and

. “qualified foreign pension funds” as defined in Section 897(1)(2) of the Code and entities all of the interests of which are held by qualified

foreign pension funds.

In addition, this discussion does not address the U.S. federal income tax consequences to persons who actually or constructively own both Haymaker
Class A Common Stock and Arko Ordinary Shares immediately
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prior to the Business Combination. The application and the consequences of the rules described below to persons who own shares of both Haymaker Class
A Common Stock and Arko Ordinary Shares immediately prior to the Business Combination may differ from the application and the consequences of such
rules to persons who own solely Haymaker Class A Common Stock or Arko Ordinary Shares immediately prior to the Business Combination. Persons who
own shares of Haymaker Class A Common Stock and Arko Ordinary Shares immediately prior to the Business Combination should consult their tax
advisors regarding the application and the consequences of the rules below to them in light of their particular circumstances.

If you are a partnership (or other pass-through entity) for U.S. federal income tax purposes, the tax treatment of your partners (or other owners) will
generally depend on the status of the partners, the activities of the partnership and certain determinations made at the partner level. Accordingly,
partnerships (or other pass-through entities) and the partners (or other owners) in such partnerships (or such other pass-through entities) should consult
their own tax advisors regarding the U.S. federal income tax consequences to them relating to the matters discussed below.

For purposes of this discussion, a “U.S. holder” is a beneficial owner of shares of Haymaker Class A Common Stock, Haymaker Warrants or Arko
Ordinary Shares, as the case may be, who is, for U.S. federal income tax purposes:

. an individual who is a citizen or resident of the United States,

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) organized in or under the laws of the United
States, any state thereof or the District of Columbia,

. an estate, the income of which is subject to U.S. federal income tax regardless of its source, or

. an entity treated as a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons”
(within the meaning of Section 7701(a)(30) of the Code) or (2) was in existence on August 20, 1996 and has a valid election in effect to be
treated as a United States person for U.S. federal income tax purposes.

Also, for purposes of this discussion, a “Non-U.S. holder” is any beneficial owner of Haymaker Class A Stock, Haymaker Warrants or Arko
Ordinary Shares, as the case may be, who is neither a U.S. holder nor an entity classified as a partnership for U.S. federal income tax purposes.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT
THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR
PARTICULAR SITUATIONS AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX
LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE
INCOME TAX TREATY.

U.S. Federal Income Tax Considerations of the Redemption to the Holders of Haymaker Class A Common Stock

The following does not purport to be a complete analysis of all potential tax effects stemming from the completion of the Business Combination that
are associated with certain redemptions of Haymaker Class A Common Stock. The effects of other U.S. federal tax laws, such as estate and gift tax laws,
and any applicable state, local or non-U.S. tax laws are not discussed. This discussion is based on the Code, Treasury regulations promulgated thereunder,
judicial decisions and published rulings and administrative pronouncements of the Internal Revenue Service (the “IRS”), in each case in effect as of the
date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be applied
retroactively in a manner that could adversely affect holders to which this section applies and could affect the accuracy of the statements herein. Haymaker
did not obtain a tax opinion regarding the U.S. federal income tax consequences of
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the Business Combination and has not sought and will not seek any rulings from the IRS regarding the matters discussed below. There can be no assurance
that the IRS or a court will not take a position contrary to the tax consequences discussed below.

U.S. Holders

Redemption of Haymaker Class A Common Stock.In the event that a U.S. holder’s Haymaker Class A Common Stock is redeemed pursuant to the
redemption provisions described in the section entitled “The Special Meeting of Haymaker Stockholders—Redemption Rights,” the treatment of the
transaction for U.S. federal income tax purposes will depend on whether the redemption qualifies as a sale of the Haymaker Class A Common Stock under
Section 302 of the Code. If the redemption qualifies as a sale of the Haymaker Class A Common Stock, the U.S. holder will be treated as described under
“—U.S. Holders—Gain or Loss on Redemption Treated as a Sale of Haymaker Class A Common Stock below. If the redemption does not qualify as a sale
of the Haymaker Class A Common Stock, the U.S. holder will be treated as receiving a corporate distribution with the tax consequences described below
under “—U.S. Holders—Taxation of Redemption Treated as a Distribution.”

Whether a redemption qualifies for sale treatment will depend largely on whether the U.S. holder owns any of Haymaker’s stock following the
redemption (including any stock treated as constructively owned by the U.S. holder as a result of owning warrants or by attribution from certain related
individuals and entities), and if so, the total number of shares of Haymaker’s stock held by the U.S. holder both before and after the redemption (including
any stock constructively treated as owned by the U.S. holder as a result of owning warrants or by attribution from certain related individuals and entities)
relative to all of Haymaker’s shares outstanding both before and after the redemption. The redemption of Haymaker Class A Common Stock generally will
be treated as a sale of the Haymaker Class A Common Stock (rather than as a corporate distribution) if the redemption (i) is “substantially
disproportionate” with respect to the U.S. holder, (ii) results in a “complete termination” of the U.S. holder’s interest in Haymaker or (iii) is “not
essentially equivalent to a dividend” with respect to the U.S. holder. These tests are explained more fully below.

In determining whether any of the foregoing tests are satisfied, a U.S. holder takes into account not only stock actually owned by the U.S. holder, but
also shares of our stock that are constructively owned by it. A U.S. holder may constructively own, in addition to stock owned directly, stock owned by
certain related individuals and entities in which the U.S. holder has an interest or that have an interest in such U.S. holder, as well as any stock that the
U.S. holder has a right to acquire by exercise of an option, which would generally include Haymaker Class A Common Stock that could be acquired
pursuant to the exercise of the Haymaker Warrants. Moreover, any Haymaker stock that a U.S. holder constructively acquires pursuant to the Business
Combination generally should be included in determining the U.S. federal income tax treatment of the redemption.

In order to meet the substantially disproportionate test, the percentage of Haymaker’s outstanding voting stock actually and constructively owned by
the U.S. holder immediately following the redemption of Haymaker Class A Common Stock must, among other requirements, be less than 80% of the
percentage of Haymaker’s outstanding voting stock actually and constructively owned by such U.S. holder immediately before the redemption (taking into
account both redemptions by other holders of Haymaker Class A Common Stock and the shares of New Parent Common Stock to be issued pursuant to the
Business Combination). There will be a complete termination of a U.S. holder’s interest if either (i) all of the shares of our capital stock actually and
constructively owned by the U.S. holder are redeemed or (ii) all of the shares of our capital stock actually owned by the U.S. holder are redeemed, the U.S.
holder is eligible to waive, and effectively waives in accordance with specific rules, the attribution of stock owned by certain family members and the U.S.
holder does not constructively own any other stock. The redemption of Haymaker Class A Common Stock will not be essentially equivalent to a dividend
if a U.S. holder’s redemption results in a “meaningful reduction” of the U.S. holder’s proportionate interest in Haymaker. Whether the redemption will
result in a meaningful reduction in a U.S. holder’s proportionate interest in Haymaker will depend on the particular facts and circumstances. However, the
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IRS has indicated in a published ruling that even a small reduction in the proportionate interest of a small minority stockholder in a publicly held
corporation who exercises no control over corporate affairs may constitute such a “meaningful reduction.” A U.S. holder should consult with its own tax
advisors as to the tax consequences of a redemption.

If none of the foregoing tests is satisfied, then the redemption will be treated as a corporate distribution, and the tax effects will be as described
under “—U.S. Holders—Taxation of Redemption Treated as a Distribution” below. After the application of those rules, any remaining tax basis of the
U.S. holder in the redeemed Haymaker Class A Common Stock will be added to the U.S. holder’s adjusted tax basis in its remaining stock, or, if it has
none, to the U.S. holder’s adjusted tax basis in its warrants or possibly in other stock constructively owned by it.

Gain or Loss on Redemption Treated as a Sale of Haymaker Class A Common Stock.If the redemption qualifies as a sale of Haymaker Class A
Common Stock, a U.S. holder generally will recognize capital gain or loss in an amount equal to the difference between the amount realized in the
redemption and the U.S. holder’s adjusted tax basis in its disposed of Haymaker Class A Common Stock. The amount realized is the sum of the amount of
cash and the fair market value of any property received and a U.S. holder’s adjusted tax basis in its Haymaker Class A Common Stock generally will equal
the U.S. holder’s acquisition cost less any prior distributions paid to such U.S. holder that were treated as a return of capital for U.S. federal income tax
purposes.

Any such capital gain or loss generally will be long-term capital gain or loss if the U.S. holder’s holding period for the Haymaker Class A Common
Stock so disposed of exceeds one year. It is unclear, however, whether the redemption rights with respect to the Haymaker Class A Common Stock may
suspend the running of the applicable holding period for this purpose. Long-term capital gains recognized by non-corporate U.S. holders will be eligible to
be taxed at reduced rates. The deductibility of capital losses is subject to limitations.

Taxation of Redemption Treated as a Distribution. If the redemption does not qualify as a sale of Haymaker Class A Common Stock, a U.S. holder
will generally be treated as receiving a distribution. Such distributions generally will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles.

Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital that will be applied against and reduce
(but not below zero) the U.S. holder’s adjusted tax basis in Haymaker Class A Common Stock. Any remaining excess will be treated as gain realized on
the sale or other disposition of the Haymaker Class A Common Stock as described under “—U.S. Holders—Gain or Loss on Redemption Treated as a Sale
of Haymaker Class A Common Stock” above.

Dividends (including constructive dividends paid pursuant to a redemption of Haymaker Class A Common Stock) Haymaker pays to a U.S. holder
that is a taxable corporation generally will qualify for the dividends received deduction if the requisite holding period is satisfied. With certain exceptions
(including, but not limited to, dividends (including constructive dividends paid pursuant to a redemption of Haymaker Class A Common Stock) treated as
investment income for purposes of investment interest deduction limitations), and provided that certain holding period requirements are met, dividends
Haymaker pays to a non-corporate U.S. holder generally will constitute “qualified dividends” that will be subject to tax at the preferential tax rate accorded
to long-term capital gains. It is unclear whether the redemption rights with respect to the Haymaker Class A Common Stock described in this proxy
statement/prospectus may prevent a U.S. holder from satisfying the applicable holding period requirements with respect to the dividends received
deduction or the preferential tax rate on qualified dividend income, as the case may be.

Information Reporting and Backup Withholding. In general, information reporting requirements will generally apply to dividends (including
constructive dividends paid pursuant to a redemption of Haymaker Class A Common Stock) paid to a U.S. holder and to the proceeds of the sale or other
disposition of shares of Haymaker Class A Common Stock, unless the U.S. holder is an exempt recipient. Backup withholding may apply
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to such payments if the U.S. holder fails to provide a taxpayer identification number or a certification of exempt status, or has been notified by the IRS that
it is subject to backup withholding (and such notification has not been withdrawn).

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a U.S. holder’s federal income tax liability provided that the required information is timely furnished to the IRS.

Non-U.S. Holders

Redemption of Haymaker Class A Common Stock. The characterization for U.S. federal income tax purposes of the redemption of a Non-U.S.
holder’s Haymaker Class A Common Stock pursuant to the redemption provisions described in the section entitled “The Special Meeting of Haymaker
Stockholders—Redemption Rights” generally will correspond to the U.S. federal income tax characterization of such a redemption of a U.S. holder’s
Haymaker Class A Common Stock, as described under “U.S. Holders—Redemption of Haymaker Class A Common Stock” above, and the consequences of
the redemption to the Non-U.S. holder will be as described below under “Non-U.S. Holders—Gain on Redemption Treated as a Sale of Haymaker Class A
Common Stock” and “Non-U.S. Holders—Taxation of Redemption Treated as a Distribution,” as applicable.

Gain on Redemption Treated as a Sale of Haymaker Class A Common Stock.A Non-U.S. holder will not be subject to U.S. federal income tax on
any gain realized on a redemption treated as a sale of Haymaker Class A Common Stock unless:

. the gain is effectively connected with the Non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, the Non-U.S. holder maintains a permanent establishment in the United States to which such gain is
attributable);

. the Non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the

redemption and certain other requirements are met; or

. Haymaker is or has been a “United States real property holding corporation” for U.S. federal income tax purposes at any time during the
shorter of the five-year period ending on the date of disposition or the period that the Non-U.S. holder held Haymaker Class A Common
Stock.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular graduated rates.
A Non-U.S. holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income
tax treaty) on such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty), which may be offset by U.S. source capital losses of the Non-U.S. holder (even though the individual is not considered a
resident of the United States) provided that the Non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses.

If the third bullet point above applies to a Non-U.S. holder, gain recognized by such holder on the sale, exchange or other disposition of shares of
Haymaker Class A Common Stock will be subject to tax at generally applicable U.S. federal income tax rates. In addition, a buyer of Haymaker Class A
Common Stock (Haymaker would be treated as a buyer with respect to a redemption of Haymaker Class A Common Stock) may be required to withhold
U.S. federal income tax at a rate of 15% of the amount realized upon such disposition. Haymaker believes that it is not, and has not been at any time since
its formation, a United States real property holding corporation.

Taxation of Redemption Treated as a Distribution. If the redemption does not qualify as a sale of Haymaker Class A Common Stock, a Non-U.S.
holder will generally be treated as receiving a distribution. Such
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distributions generally will constitute dividends for U.S. federal income tax purposes to the extent paid from Haymaker’s current or accumulated earnings
and profits, as determined under U.S. federal income tax principles. Distributions in excess of Haymaker’s current and accumulated earnings and profits,
will constitute a return of capital that will be applied against and reduce (but not below zero) the Non-U.S. holder’s adjusted tax basis in Haymaker Class
A Common Stock. Any remaining excess will be treated as gain realized on the sale or other disposition of the Haymaker Class A Common Stock and will
be treated as described under “Non-U.S. Holders—Gain on Redemption Treated as a Sale of Haymaker Class A Common StocR above. In general, with
respect to any distributions that constitute dividends for U.S. federal income tax purposes and are not effectively connected with the Non-U.S. holder’s
conduct of a trade or business within the United States, Haymaker will be required to withhold tax from the gross amount of the dividend at a rate of 30%,
unless such Non-U.S. holder is eligible for a reduced rate of withholding tax under an applicable income tax treaty and provides proper certification of its
eligibility for such reduced rate (on an IRS Form W-8BEN or W-8BEN-E or other applicable documentation).

If dividends paid to a Non-U.S. holder are effectively connected with the Non-U.S. holder’s conduct of a trade or business within the United States
(and, if required by an applicable income tax treaty, the Non-U.S. holder maintains a permanent establishment in the United States to which such
dividends are attributable), the Non-U.S. holder will be exempt from the 30% U.S. federal withholding tax described above if such Non-U.S. holder
furnishes to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. holder’s
conduct of a trade or business within the United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the regular graduated rates. A Non-U.S.
holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on
such effectively connected dividends, as adjusted for certain items. Non-U.S. holders should consult their tax advisors regarding any applicable tax
treaties that may provide for different rules.

Information Reporting and Backup Withholding. Payments of dividends (including constructive dividends received pursuant to a redemption of
Haymaker Class A Common Stock) on Haymaker Class A Common Stock will not be subject to backup withholding, provided that the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the holder either certifies its non-U.S. status,
such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are
required to be filed with the IRS in connection with any payments of dividends on Haymaker Class A Common Stock paid to the Non-U.S. holder,
regardless of whether any tax was actually withheld. In addition, proceeds of the sale or other taxable disposition of Haymaker Class A Common Stock
within the United States or conducted through certain U.S.-related brokers generally will not be subject to backup withholding or information reporting, if
the applicable withholding agent receives the certification described above and does not have actual knowledge or reason to know that such holder is a
United States person, or the holder otherwise establishes an exemption. Proceeds of a disposition of Haymaker Class A Common Stock conducted through
anon-U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to the
tax authorities of the country in which the Non-U.S. holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a Non-U.S. holder’s U.S. federal income tax liability, provided that the required information is timely furnished to the IRS.

FATCA Withholding Taxes. Sections 1471 to 1474 of the Code (such sections commonly referred to as “FATCA”) impose withholding of 30% on
payments of dividends (including constructive dividends received pursuant to a redemption of stock) on Haymaker Class A Common Stock to
stockholders that fail to meet
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prescribed information reporting or certification requirements. In general, no such withholding will be required with respect to a U.S. holder or an
individual Non-U.S. holder that timely provides the certifications required on a valid IRS Form W-9 or W-8BEN, respectively. Holders potentially subject
to withholding include “foreign financial institutions” (which is broadly defined for this purpose and in general includes investment vehicles) and “non-
financial foreign entities” unless various U.S. information reporting and due diligence requirements (generally relating to ownership by U.S. persons of
interest in or accounts with those entities) have been satisfied, or an exemption applies (typically certified to by the delivery of a properly completed IRS
Form W-8BEN-E). If FATCA withholding is imposed, a beneficial owner that is not a foreign financial institution or a non-financial foreign entity
generally will be entitled to a refund of any amounts withheld by filing a U.S. federal income tax return (which may entail significant administrative
burden). Foreign financial institutions and non-financial foreign entities located in jurisdictions that have an intergovernmental agreement with the United
States governing FATCA may be subject to different rules. Non-U.S. holders should consult their tax advisers regarding the effects of FATCA on a
redemption of Haymaker Class A Common Stock.

U.S. Federal Income Tax Considerations of The Business Combination for Haymaker and Arko Shareholders and for Haymaker Warrantholders

The following is a discussion of the material U.S. federal income tax consequences for (1) holders who exchange their Haymaker Class A Common
Stock or Arko Ordinary Shares, as the case may be, for New Parent Common Stock and, if so elected by holders of Arko Ordinary Shares or to avoid the
issuance of fractional shares, cash in the Business Combination and (2) holders who receive New Parent Warrants in the Business Combination. This
discussion applies only to Haymaker Class A Common Stock, Haymaker Warrants and Arko Ordinary Shares held as capital assets within the meaning of
Section 1221 of the Code (generally, property held for investment).

The following discussion assumes that the First Merger and Second Merger will be consummated as described in the Business Combination
Agreement and in this joint proxy and solicitation statement/prospectus. Each of Haymaker and Arko intends to take the position that the Mergers, taken
together with the GPM Equity Purchase Agreement, qualify as a transaction described in Section 351 of the Code.

The following does not purport to be a complete analysis of all potential tax effects for holders of Haymaker Class A Common Stock, Haymaker
Warrants or Arko Ordinary Shares, as the case may be, stemming from the completion of the Business Combination. The effects of other U.S. federal tax
laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not discussed. This discussion is based on the Code, Treasury
regulations promulgated thereunder, judicial decisions and published rulings and administrative pronouncements of the IRS, in each case in effect as of the
date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be applied
retroactively in a manner that could adversely affect holders to which this section applies and could affect the accuracy of the statements herein. Neither
Haymaker nor Arko has sought and neither of them will seek any rulings from the IRS regarding the matters discussed below. There can be no assurance
that the IRS or a court will not take a position contrary to the tax consequences discussed below.

U.S. Federal Income Tax Consequences for U.S. Holders

Receipt of New Parent Common Stock. Subject to the discussion below regarding Haymaker Warrants, the receipt of shares of New Parent Common
Stock in exchange for Haymaker Class A Common Stock or Arko Ordinary Shares pursuant to the Mergers, taken together with the GPM Equity Purchase
Agreement, should qualify as an “exchange” described in Section 351 of the Code. Therefore, a U.S. holder of shares of Haymaker Class A Common
Stock or Arko Ordinary Shares receiving shares of New Parent Common Stock pursuant to the Business Combination should not recognize gain or loss
with respect to the receipt of such shares for U.S. federal tax purposes, subject to the discussion below of (i) a U.S. holder of Arko Ordinary Shares who
elects to receive a combination of New Parent Common Stock and cash in the Business Combination, (ii) cash received in lieu of a
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fractional share of New Parent Common Stock and (iii) a U.S. holder who exchanges Haymaker Warrants for New Parent Public Warrants under “—U.S.
Federal Income Tax Consequences for U.S. Holders—Haymaker Warrants.”

Subject to the discussion below of cash received in lieu of a fractional share of New Parent Common Stock, a U.S. holder of Arko Ordinary Shares
who elects to receive a combination of New Parent Common Stock and cash should recognize gain, but not loss, in an amount equal to the lesser of (i) the
amount of the cash received pursuant to such election or (ii) the amount of gain realized in the exchange, measured by the difference between the fair
market value, at the time of the exchange, of the New Parent Common Stock plus the amount of cash received and such holder’s tax basis in the Arko
Ordinary Shares surrendered in the Business Combination. Such gain will constitute capital gain, and any such gain will constitute long-term capital gain
if the U.S. holder’s holding period in the Arko Ordinary Shares surrendered in the Business Combination is more than one year as of the Effective Date.

Subject to the discussion under “—U.S. Federal Income Tax Consequences for U.S. Holders—Haymaker Warrants” below, a U.S. holder’s
aggregate tax basis for the shares of New Parent Common Stock received in the Business Combination (including any fractional share interest for which
cash is received) will equal the U.S. holder’s aggregate tax basis in the shares of Haymaker Class A Common Stock or Arko Ordinary Shares surrendered
in the Business Combination, decreased by the amount of cash (if any) received in the Business Combination (excluding cash received in exchange for any
fractional share interest), and increased by the amount of gain recognized by such holder in the Business Combination (excluding any gain attributable to
the receipt of cash in exchange for any fractional share interest). The holding period of the shares of New Parent Common Stock received by a U.S. holder
in the Business Combination will include the holding period of the shares of Haymaker Class A Common Stock or Arko Ordinary Shares surrendered in
exchange therefor, although the running of the holding period for the Haymaker Class A Common Stock may be suspended as a result of any redemption
rights with respect thereto.

A U.S. holder who receives cash in lieu of a fractional share of New Parent Common Stock in the Business Combination will recognize capital gain
or loss in an amount equal to the difference between the amount of cash received instead of a fractional share and the U.S. holder’s tax basis allocable to
such fractional share. Such gain or loss will constitute capital gain or loss and any such gain or loss will constitute long-term capital gain or loss if the U.S.
holder’s holding period in the Haymaker common stock or Arko Ordinary Shares surrendered in the Business Combination is more than one year as of the
Effective Date.

Under current law, long-term capital gains of non-corporate taxpayers are taxed at a reduced U.S. federal income tax rate. Under current law, the
deductibility of capital losses is subject to limitations. In addition, for purposes of the above discussion regarding the determination of the bases and
holding periods for shares of New Parent Common Stock received in the Business Combination, U.S. holders who acquired different blocks of Haymaker
Class A Common Stock or Arko Ordinary Shares at different times for different prices must calculate their bases and holding periods in their shares of
Haymaker Class A Common Stock or Arko Ordinary Shares separately for each identifiable block of such stock exchanged in the Business Combination.

If the Business Combination fails to qualify as an “exchange” described in Section 351 of the Code, then a U.S. holder would recognize gain or loss
upon the exchange of the holder’s shares of Haymaker Class A Common Stock or Arko Ordinary Shares for shares of New Parent Common Stock and
cash (if any) equal to the difference between the fair market value, at the time of the exchange, of the New Parent Common Stock and cash received in the
Business Combination (including any cash received in lieu of a fractional share of New Parent Common Stock) and such U.S. holder’s tax basis in the
shares of Haymaker Class A Common Stock or Arko Ordinary Shares surrendered in the Business Combination. Such gain or loss would be long-term
capital gain or loss if the Haymaker Class A Common Stock or Arko Ordinary Shares were held for more than one year at the time of the Business
Combination. In addition, the U.S. holder’s aggregate tax basis in the shares of New Parent Common Stock received in the Business Combination would
equal their fair market value at the time of the
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closing of the Business Combination, and the U.S. holder’s holding period of such shares of New Parent Common Stock would commence the day after
the closing of the Business Combination.

Haymaker Warrants. The appropriate U.S. federal income tax treatment of Haymaker Warrants in connection with the Business Combination is not
certain. It is possible that a U.S. holder of Haymaker Warrants could be treated as exchanging such Haymaker Warrants for “new” warrants. If so treated, a
U.S. holder could be required to recognize gain or loss in such deemed exchange in an amount equal to the difference between the fair market value of the
New Parent Public Warrants held by it immediately following the Business Combination and the adjusted tax basis of the Haymaker Warrants held by it
immediately prior to the Business Combination. Alternatively, because the economic terms of Haymaker Warrants are not otherwise being changed
pursuant to the Business Combination, and the terms of the warrants, when originally issued, contemplated the warrants becoming exercisable for shares of
another corporation under circumstances similar to the Business Combination, it is possible that each of the Haymaker Warrants, which will become
exercisable on 30 days following the Business Combination for one share of New Parent Common Stock, should not be treated for U.S. federal income tax
purposes as having been exchanged for “new” warrants or otherwise transferred or exchanged pursuant to the Business Combination, in which case a U.S.
holder of Haymaker Warrants should not recognize gain or loss with respect to such warrants as a result of the Business Combination. As a third
alternative, it is also possible that a U.S. holder of Haymaker Warrants could be treated as transferring its Haymaker Warrants and Haymaker Class A
Common Stock to New Parent in exchange for New Parent Public Warrants and New Parent Common Stock in an exchange described in Section 351(b) of
the Code. If so treated, a U.S. holder should be required to recognize gain (but not loss) in an amount equal to the lesser of (i) the amount of gain realized
by such holder (generally, the excess of (x) the sum of the fair market values of the New Parent Public Warrants treated as received by such holder and the
New Parent Common Stock received by such holder over (y) such holder’s aggregate adjusted tax basis in the Haymaker Warrants and Haymaker Class A
Common Stock treated as having been exchanged therefor) and (ii) the fair market value of the New Parent Public Warrants treated as having been
received by such holder in such exchange. U.S. holders of Haymaker Warrants are urged to consult with their tax advisors regarding the treatment of their
Haymaker Warrants in connection with the Business Combination.

Potential Application of Section 304 of the Code. The results described above to U.S. holders of Arko Ordinary Shares who receive cash in the
Business Combination could be different if Section 304 of the Code applies to the Second Merger. Section 304 of the Code may apply to the Second
Merger if the Arko shareholders, in the aggregate, own stock of New Parent possessing 50% or more of the total combined voting power or 50% or more
of the total combined value of all classes of stock of New Parent, taking into account certain constructive ownership rules under the Code. It may not be
possible to establish with certainty at the time of the Second Merger whether the 50% ownership requirement is satisfied because the ownership
information necessary to make such determination may not be available.

If Section 304 of the Code were to apply to the Second Merger, a U.S. holder of Arko Ordinary Shares would be treated as having (1) exchanged a
portion of such U.S. holder’s Arko Ordinary Shares equal in value to the New Parent Common Stock received pursuant to the Second Merger in a
nontaxable transaction and (2) received the cash received pursuant to the Business Combination as a distribution in redemption of New Parent Common
Stock deemed received by such U.S. holder in exchange for such U.S. holder’s remaining portion of its Arko Ordinary Shares, which we refer to as the
“deemed redemption.” As a result, subject to the discussion below regarding potential dividend treatment, U.S. holders of Arko Ordinary Shares would
recognize capital gain or loss equal to the difference between the amount of such cash and such U.S. holder’s tax basis in the portion of its New Parent
Common Stock that is treated as being exchanged for such cash. Any such gain or loss recognized by such U.S. holder would be treated as capital gain or
loss and would be treated as long-term capital gain or loss if such U.S. holder’s holding period for Arko Ordinary Shares treated as exchanged for cash is
more than one year as of the Effective Date. Long-term capital gains of certain non-corporate holders, including individuals, are generally taxed at
preferential rates. The deductibility of capital losses is subject to limitations.
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Notwithstanding the above, in certain circumstances, the cash consideration received by a U.S. holder of Arko Ordinary Shares pursuant to the
Second Merger could be treated as having been received in a deemed redemption of New Parent Common Stock having the effect of a distribution of a
dividend under the tests set forth in Section 302 of the Code, in which case such U.S. holder generally would recognize dividend income up to the lesser of
(i) the amount of the cash received and (ii) the combined earnings and profits of Arko and New Parent. Under those tests, such deemed redemption
generally would be treated as having the effect of a distribution of a dividend if the receipt of the cash consideration by a U.S. holder is not “substantially
disproportionate” with respect to such holder or is “essentially equivalent to a dividend.” The deemed redemption generally will not be “substantially
disproportionate” with respect to a U.S. holder if the percentage of the outstanding New Parent Common Stock that the U.S. holder actually and
constructively owns immediately after the Second Merger is greater than or equal to 80% of the percentage of the outstanding New Parent Common Stock
that the U.S. holder is deemed actually and constructively to have owned immediately before the deemed redemption. The deemed redemption will be
considered to be “essentially equivalent to a dividend” if it does not result in a “meaningful reduction” in the U.S. holder’s deemed percentage of stock
ownership of New Parent applying constructive ownership rules. The IRS has ruled that a minority stockholder in a publicly traded corporation whose
relative stock interest is minimal and who exercises no control with respect to corporate affairs is considered to have experienced a “meaningful reduction”
if the stockholder has even a small reduction in such stockholder’s percentage of stock ownership under the above analysis. In applying the “substantially
disproportionate” and “not essentially equivalent to a dividend” tests to a holder, sales or purchases of New Parent Common Stock made by such holder (or
by persons whose shares are attributed to such holder) in connection with the Second Merger will be taken into account.

Because the possibility of dividend treatment depends upon each holder’s particular circumstances, including the application of constructive
ownership rules, U.S. holders of Arko Ordinary Shares should consult their tax advisors regarding the application of the foregoing rules to their particular
circumstances.

Passive Foreign Investment Company Rules. If Arko were characterized as a passive foreign investment company (“PFIC”) for any taxable year
during a U.S. holder’s holding period for its Arko Ordinary Shares, certain potentially adverse U.S. federal income tax consequences may affect the U.S.
federal income tax consequences to such U.S. holder and result in different U.S. federal income tax consequences from those described above. A non-U.S.
corporation, such as Arko, is classified as a PFIC for U.S. federal income tax purposes in any taxable year in which, after applying relevant look-through
rules with respect to the income and assets of its subsidiaries, either: (i) 50% or more of the value of the corporation’s assets either produce passive income
or are held for the production of passive income, based on the quarterly average of the fair market value of such assets; or (ii) at least 75% of the
corporation’s gross income is passive income. Passive income includes, for example, dividends, interest, rents and royalties, certain gains from the sale of
stock and securities, and certain gains from commodities transactions.

Arko does not believe that it was a PFIC for its last taxable year and, based on current plans and financial expectations, does not expect to be a PFIC
for its taxable year during which the Business Combination is completed. The determination of whether any corporation was, or will be, a PFIC for a
taxable year depends, in part, on the application of complex U.S. federal income tax rules, which are subject to differing interpretations. In addition,
because the determination of whether a corporation will be a PFIC for any taxable year can only be made after the close of such taxable year, whether
Arko will be a PFIC for the taxable year during which the Business Combination is completed will not be known as of the Effective Date. There can be no
assurance that the IRS will not challenge any determination made by Arko concerning its PFIC status. U.S. holders of Arko Ordinary Shares should
consult their tax advisors regarding the potential application of the PFIC rules to their exchange of Arko Ordinary Shares pursuant to the Business
Combination.

Information Reporting and Backup Withholding

A U.S. holder of Haymaker Class A Common Stock or Arko Ordinary Shares may be subject to information reporting and backup withholding for
U.S. federal income tax purposes on cash received in connection with the
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Business Combination. The current backup withholding rate is 24%. Backup withholding will not apply, however, to a U.S. holder who (i) furnishes a
correct taxpayer identification number and certifies the U.S. holder is not subject to backup withholding on IRS Form W-9 or a substantially similar form
or (ii) certifies the U.S. holder is otherwise exempt from backup withholding. U.S. holders of shares of Haymaker Class A Common Stock or Arko
Ordinary Shares should consult their tax advisors regarding their qualification for an exemption from backup withholding and the procedures for obtaining
such an exemption. If a U.S. holder does not provide a correct taxpayer identification number on IRS Form W-9 or other proper certification, the U.S.
holder may be subject to penalties imposed by the IRS. Any amounts withheld under the backup withholding rules may be refunded or allowed as a credit
against a U.S. holder’s U.S. federal income tax liability, if any, provided the required information is timely furnished to the IRS. In the event of backup
withholding, consult with your tax advisor to determine if you are entitled to any tax credit, tax refund or other tax benefit as a result of such backup
withholding.

Further, U.S. holders of Haymaker Class A Common Stock or Arko Ordinary Shares that receive shares of New Parent Common Stock and, upon
completion of the Business Combination, own shares of New Parent Common Stock representing at least 5.0% of the total combined voting power or value
of the total outstanding shares of New Parent Common Stock, are required to attach to their tax returns for the year in which the Business Combination is
consummated, and maintain a permanent record of, a statement containing the information listed in Treasury Regulations section 1.351-3. The facts to be
disclosed by a U.S. holder include the aggregate fair market value of, and the U.S. holder’s basis in, the Haymaker Class A Common Stock or Arko
Ordinary Shares, as applicable, exchanged pursuant to the Business Combination.

Non-U.S. Holders

The U.S. federal income tax consequences of the Business Combination for Non-U.S. holders of Haymaker Class A Common Stock, Haymaker
Warrants and/or Arko Ordinary Shares will generally be the same as for U.S. holders except as noted below.

Non-U.S. holders will not be subject to U.S. federal income tax on any gain recognized as a result of the Business Combination {.e., with respect to
cash received in lieu of fractional shares of New Parent Common Stock or received, pursuant to Non-U.S. Arko stockholders’ election, in combination
with New Parent Common Stock, if non-U.S. holders of Haymaker Warrants are treated either as exchanging such warrants for “new” warrants or as
receiving New Parent Warrants in an exchange described in Section 351(b) of the Code or if the Business Combination does not qualify as an “exchange”
described in Section 351 of the Code) unless:

. the gain is effectively connected with the Non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, the Non-U.S. holder maintains a permanent establishment in the United States to which such gain is
attributable);

. the Non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the

Business Combination and certain other requirements are met; or

. in the case of a Non-U.S. holder of Haymaker Common Shares and/or Haymaker Warrants, Haymaker is or has been a “United States real
property holding corporation” for U.S. federal income tax purposes at any time during the shorter of the five-year period ending on the date
of the Business Combination or the period that the Non-U.S. holder held Haymaker Class A Common Stock or Haymaker Warrants, as
applicable.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular graduated rates.
A Non-U.S. holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income
tax treaty) on such effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty), which may be offset by U.S. source capital
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losses of the Non-U.S. holder (even though the individual is not considered a resident of the United States) provided that the Non-U.S. holder has timely
filed U.S. federal income tax returns with respect to such losses.

If the third bullet point above applied to a Non-U.S. holder, any gain recognized by such holder with respect to such holder’s Haymaker Class A
Common Stock, and/or Haymaker Warrants as a result of the Business Combination would be subject to tax at generally applicable U.S. federal income
tax rates and a U.S. federal withholding tax could apply. However, Haymaker believes that it is not, and has not been at any time since its formation, a
United States real property holding corporation and New Parent does not expect to be a United States real property holding corporation immediately after
the Business Combination is completed. No assurance can be given that New Parent will not become a United States real property holding corporation in
the future.

As discussed above and under the section entitled “—U.S. Federal Income Tax Consequences for U.S. Holders—Potential Application of
Section 304 of the Code,” in certain circumstances, the cash consideration received pursuant to the Business Combination by a Non-U.S. holder of Arko
Ordinary Shares could be treated as a distribution of a dividend, which may be subject to U.S. withholding tax in certain circumstances. Because the
possibility of dividend treatment depends upon each holder’s particular circumstances, including the application of constructive ownership rules, Non-U.S.
holders of Arko Ordinary Shares should consult their tax advisors regarding the application of these rules to their particular circumstances.

Information Reporting and Backup Withholding

A Non-U.S. holder of Haymaker Class A Common Stock or Arko Ordinary Shares may be subject to information reporting and backup withholding
for U.S. federal income tax purposes on cash received in connection with the Business Combination. Backup withholding will not apply, however, if the
applicable withholding agent does not have actual knowledge or reason to know the holder is a United States person and the non-U.S. holder either certifies
its Non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an exemption.

Certain Israeli Tax Consequences of the Business Combination

The following description is not intended to constitute a complete analysis of all Israeli tax consequences of Arko shareholders relating to the
Business Combination. This summary does not discuss all the aspects of Israeli tax law that may be relevant to a particular person in light of its, his or her
personal circumstances. The discussion should not be construed as legal or professional tax advice and does not cover all possible tax considerations.

Arko is filing applications for tax rulings from the ITA with respect to (i) withholding tax in Israel regarding the consideration payable under the
Business Combination Agreement to Arko shareholders and a deferral of capital gains tax with respect to Arko shareholders who are not classified as a
“controlling shareholder” (as such term defined in Section 103 of the Ordinance); and (ii) the Israeli tax treatment applicable to Arko RSU Shares issued
under the benefiting tax regime of Section 102 of the Ordinance.

Discussions between Arko and the ITA regarding the scope of the rulings are ongoing. If the tax rulings referenced in the immediately preceding
paragraph are finalized, Arko will file an immediate report on the Israel Securities Authority’s website, referred to as “MAGNA,” describing the tax
rulings. There can be no assurance that such tax rulings will be granted before the Closing or at all or that, if obtained, such tax rulings will be granted
under the conditions requested by Arko.

Israeli Capital Gains Tax

Generally, the exchange of Arko Ordinary Shares (including Arko RSU Shares which are entitled to the benefits of Section 102 of the Ordinance) for
the consideration payable under the Business Combination Agreement would be treated as a taxable event both for Israeli and non-Israeli resident
shareholders. However, certain relief and/or exemptions may be available under Israeli law.
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Israeli law generally imposes capital gains tax on the real capital gain from the sale of any capital assets by residents of Israel, as defined for Israeli
tax purposes, and on the sale of capital assets located in Israel, including shares of Israeli companies by non-residents of Israel, unless a specific exemption
is available or a tax treaty between Israel and the shareholder’s country of residence provides otherwise. Israeli law distinguishes between real capital gain
and inflationary surplus. The real capital gain is the excess of the total capital gain over the inflationary surplus. You should consult your own tax advisor
as to the method you should use to determine the inflationary surplus.

Residents of Israel. Generally, the capital gains tax rate applicable to the real capital gain is 25% for individuals, unless such shareholder claims a
deduction for interest and linkage differences expenses in connection with the shares sold, in which case the real capital gain will generally be taxed at a
rate of 30%. If such individual holds or is entitled to purchase, directly or indirectly, alone or together with such person’s relative or another person who
collaborates with such person on a permanent basis, at least 10% of (i) the voting rights of Arko, (ii) the right to receive Arko’s profits or its assets upon
liquidation, (iii) the right to appoint a manager/director, or (iv) the right to instruct any other person to do any of the foregoing (a “Major Stockholder”) on
the date of sale or on any date falling within the 12-month period preceding that date of sale, such Major Stockholder would be subject to Israeli capital
gains tax at the rate of 30%.

The actual capital gains tax rates which may apply to individual Arko shareholders on the sale of Arko Ordinary Shares (which may be effectively
higher or lower than the rates mentioned above) are subject also to various factors including, inter alia, the date on which the shares were purchased,
whether the shares are held through a nominee company or by the shareholder, the identity of the shareholder and certain tax elections which may have
been made in the past by the shareholder.

In general, companies are subject to the corporate tax rate on real capital gains derived from the sale of shares at the rate of 23% in 2020. Due to
certain provisions of the Ordinance, the effective capital gains tax applicable to certain companies may be different than that specified above.

Individual and corporate shareholders dealing in securities in Israel are taxed at the tax rates applicable to “business income,” currently 23% for
companies and a marginal tax rate of up to 47% for individuals, plus an additional tax of 3%, which is imposed on individuals whose annual taxable
income exceeds a certain threshold (NIS 651,600 for 2020), see - “Excess Tax” below.

The inflationary surplus is generally exempt from tax, provided that the shares being sold were acquired after December 31, 1993.

Non-Residents of Israel. Pursuant to Israeli tax law, non-Israeli residents (individuals or corporations) will generally be exempt from Israeli capital
gains tax, subject to certain provisions of the Ordinance, on the sale of Arko Ordinary Shares which were acquired after the company was registered for
trade on the TASE. However, non-Israeli corporations will not be entitled to the foregoing exemption if Israeli residents: (i) have a controlling interest of
more than 25% in such non-Israeli corporation or (ii) are the beneficiaries of, or are entitled to, 25% or more of the revenues or profits of such non-Israeli
corporation, whether directly or indirectly.

Other non-Israeli residents (individuals or corporations) may be exempt from Israeli capital gains tax under the provisions of an applicable tax treaty
between Israel and the seller’s country of residence. For example, under the Convention between the Government of the State of Israel and the
Government of the United States of America with Respect to Taxes on Income (the “U.S. Israel Tax Treaty”), Israeli capital gains tax would generally not
apply when arising from the sale, exchange or disposition of ordinary shares by a person who qualifies as a resident of the United States within the
meaning of the U.S. Israel Tax Treaty and who holds the shares as a capital asset and is entitled to claim the benefits afforded to such person by the treaty.

However, such exemption will not apply if: (i) the capital gain arising from such sale, exchange or disposition is attributed to real estate located in
Israel; (ii) the capital gain arising from such sale, exchange or

150



Table of Contents

disposition is attributed to royalties; (iii) the capital gain from such sale, exchange or disposition may be attributed to a permanent establishment of the
U.S. resident that is maintained in Israel; (iv) the U.S. resident holds, directly or indirectly, securities representing 10% or more of the voting rights during
any part of the 12-month period preceding the effective time of the sale, exchange or disposition, subject to certain conditions; or (v) the U.S. resident, if
an individual, was physically present in Israel for a period or periods aggregating to 183 days or more during the relevant taxable year.

You are urged to consult with your own tax advisor regarding the applicability of tax treaties to you and your receipt of consideration
payable under the Business Combination Agreement.

Excess Tax

Individuals who are subject to tax in Israel (whether such individual is an Israeli resident or non-Israeli resident) are also subject to an additional tax
at a rate of 3% on annual income exceeding a certain threshold (NIS 651,600 for 2020), which amount is linked to the annual change in the Israeli
consumer price index, including, but not limited to, dividends, interest and capital gain, subject to the provisions of an applicable tax treaty.

Israeli Tax Withholding

Whether or not a particular shareholder is actually subject to Israeli capital gains tax in connection with the Business Combination, absent receipt by
Arko of an applicable tax ruling from the ITA prior to the Closing, all Arko shareholders will be subject to Israeli withholding tax at the rate of 25% (for
individuals) and 23% (for corporations) on the gross consideration payable to them under the Business Combination Agreement (unless the shareholder
requests and obtains an individual certificate of exemption or a reduced tax rate from the ITA), and Haymaker, New Parent, anyone on their behalf or the
exchange agent may withhold and deduct from such consideration an amount equal to 25%-30% (for individuals), 23% (for corporations) or such other
reduced tax rate as stipulated in a certificate, if obtained, as applicable, of the gross consideration payable to such shareholder.

Arko is currently in discussions with the ITA regarding the scope of the final tax rulings and the exemptions that may be provided to Arko
shareholders and, as of September 10, 2020, no definitive binding ruling has been obtained from the ITA. There can be no assurance that such tax rulings
will be granted before the Closing or at all or that, if obtained, such tax rulings will be granted under the conditions requested by Arko.

The Israeli tax withholding consequences of the Business Combination to Arko shareholders and holders of Arko RSU Shares subject to Section 102
of the Ordinance may vary depending upon the particular circumstances of each shareholder or holder, as applicable, and the final tax rulings issued by the
ITA.

To the extent that tax is withheld on payments to U.S. taxpayers, there can be no assurance that U.S. taxpayers will be entitled to a credit for such
withheld taxes against such taxpayers’ U.S. income tax liability.

If no tax ruling is obtained for holders of Arko RSU Shares subject to Section 102 of the Ordinance, such holders may be subject to Israeli
withholding tax at such holders’ marginal tax rates under Israeli law for ordinary income, and may be also subject to withholding for national insurance
contributions, depending on the specific circumstances of such holders and the terms and the timing of the grants of the RSUs. In such event, a trustee
appointed in accordance with to Section 102 will withhold and deduct amounts from the consideration payable to such holder at such rates as required
under applicable law.

The Israeli tax rulings mentioned above may not be obtained or may contain such provisions, terms and conditions as the ITA may prescribe,
which may be different from those described above. Certain categories of shareholders are expected to be excluded from the scope of any
eventual ruling granted, if granted, by the ITA and the final determination of the type of holders of Arko Ordinary Shares who will
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be included in such categories will be based on the outcome of the ongoing discussions with the ITA. If Haymaker, New Parent, anyone on their
behalf or the exchange agent deducts any amount from the consideration payable under the Business Combination Agreement to you in respect
of Israeli withholding tax obligations, you should consult your tax advisor concerning the possibility of obtaining a refund from the ITA of any
such withheld amounts.
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PROPOSAL NO. 2—THE LOCK-UP AGREEMENT PROPOSAL

Background and Overview

Haymaker issued 10,000,000 Founder Shares and 5,550,000 Private Placement Warrants to the Sponsor, 383,333 Private Placement Warrants to
Cantor and 66,667 Private Placement Warrants to Stifel in connection with the IPO. The Sponsor, as well as the directors and officers of Haymaker,
entered into a letter agreement, dated as of June 6, 2019 (the “Haymaker Lock-Up Agreement”), pursuant to which the parties were restricted from selling
or transferring, subject to limited exceptions, their Founder Shares until the earlier of (A) one year after the completion of the Haymaker’s initial business
combination or (B) subsequent to the initial business combination, (x) if the last sale price of the Haymaker Class A Common Stock equals or exceeds
$12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30-
trading day period commencing at least 150 days after Haymaker’s initial Business Combination or (y) the date on which Haymaker completes a
liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of Haymaker’s stockholders having the right to
exchange their shares of common stock for cash, securities or other property (the “Haymaker Lock-Up Period). Additionally, the parties thereto agreed to
not transfer any Private Placement Warrants (or shares of Haymaker Class A Common Stock issuable upon exercise of the Private Placement Warrants),
until 30 days after the completion of the initial business combination.

At the Closing, New Parent, the Sponsor, Cantor, Stifel, the GPM Minority Investors, as well as the directors and officers of Haymaker, will enter
into the Registration Rights and Lock-Up Agreement, pursuant to which, among other things, the parties are restricted from selling or transferring, subject
to limited exceptions, their respective New Parent securities during the period commencing at Closing and through the earlier of (x) the 180-day
anniversary of the date of Closing and (y) the date after Closing on which New Parent consummates a liquidation, merger, share exchange or other similar
transaction with an unaffiliated third party that results in all of New Parent’s stockholders having the right to exchange their equity holdings in New Parent
for cash, securities or other property.

Vote Required for Approval

The Lock-Up Agreement Proposal is conditioned on the approval of the Business Combination Proposal at the special meeting.

Approval of the Lock-Up Agreement Proposal requires the affirmative vote (in person (which would include presence at a virtual meeting) or by
proxy) of holders of a majority of the outstanding shares of Haymaker common stock entitled to vote and actually cast thereon at the special meeting.

Failure to vote by proxy or to vote in person (which would include presence at a virtual meeting) at the special meeting or an abstention from voting will
have no effect on the outcome of the vote on the Lock-Up Agreement Proposal.

Recommendation of our Board of Directors

HAYMAKER’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL
THE LOCK-UP AGREEMENT PROPOSAL.
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PROPOSAL NO. 3—THE INCENTIVE PLAN PROPOSAL

As discussed in this proxy statement/prospectus, Haymaker stockholders are being asked to consider and vote on the Incentive Plan Proposal to
approve the 2020 Plan in the form set forth in Annex G hereto and as incorporated herein by reference. The material terms of the 2020 Plan are
summarized below. You should read carefully this proxy statement/prospectus in its entirety for more detailed information concerning the Incentive Plan
Proposal.

The 2020 Plan Proposal

The 2020 Plan will be adopted by New Parent’s board of directors prior to the Closing, subject to stockholder approval, and will become effective
upon the Closing. The 2020 Plan allows New Parent to make equity-based incentive awards to officers, employees, directors and other key persons
(including consultants). New Parent’s board anticipates that providing such persons with a direct stake in New Parent will assure a closer alignment of the
interests of such individuals with those of New Parent and its stockholders, thereby stimulating their efforts on New Parent’s behalf and strengthening their
desire to remain with New Parent.

The 2020 Plan has an appendix, or the Israeli Appendix, with terms intended to allow for favorable tax treatment for award recipients in Israel.

New Parent will initially reserve 10% of the issued and outstanding shares of New Parent Common Stock outstanding upon the Closing for the
issuance of awards under the 2020 Plan, or the Initial Limit, plus the number of shares of New Parent Common Stock that are issued in exchange of
ARKO Ordinary Shares (including Arko Ordinary Shares issued pursuant to restricted shares units that were outstanding immediately prior to the Closing)
that are held by a trustee in order to receive favorable tax treatment under Israel laws in accordance with and subject to the terms and conditions set forth in
the Israeli Appendix attached to the 2020 Plan. The Initial Limit is subject to adjustment in the event of a stock split, stock dividend or other change in
New Parent’s capitalization. The maximum aggregate number of shares of common stock that may be issued upon exercise of incentive stock options
under the Plan shall not exceed the Initial Limit.

If any shares subject to an award are forfeited, expire or otherwise terminate without issuance of such shares, or any award is settled for cash or
otherwise does not result in the issuance of all or a portion of the shares subject to such award, the shares to which those awards were subject, shall, to the
extent of such forfeiture, expiration, termination, non-issuance or cash settlement, again be available for delivery with respect to awards under the 2020
Plan. Shares used to pay the exercise price or tax withholding associated with awards are not returned to the pool.

The 2020 Plan contains a limitation whereby the value of all awards under the 2020 Plan to any non-employee director for services as a non-
employee director may not exceed $350,000 in any fiscal year.

The 2020 Plan will be administered by the Compensation Committee of the Board of New Parent. The Compensation Committee will have full
power to select, from among the individuals eligible for awards, the individuals to whom awards will be granted, to make any combination of awards to
participants, and to determine the specific terms and conditions of each award, subject to the provisions of the 2020 Plan. The Compensation Committee
may delegate to the chief executive officer the authority to grant stock options and other awards to employees who are not subject to the reporting and
other provisions of Section 16 of the Exchange Act, subject to certain limitations and guidelines. Persons eligible to participate in the 2020 Plan will be
those full or part-time officers, employees, non-employee directors and other key persons (including consultants) as selected from time to time by the
Compensation Committee in its discretion.

Under the 2020 Plan, the Compensation Committee is authorized to grant stock options, stock appreciation rights, restricted stock, stock units, other
equity-based awards and cash incentive awards as described below. Awards may be subject to a combination of time and performance-based vesting
conditions, as may be
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determined by the Compensation Committee. Except for certain limited situations (including death, disability, a change in control, grants to new hires to
replace forfeited compensation, grants representing payment of achieved performance goals or that vest upon the satisfaction of performance goals or other
incentive compensation, substitute awards, grants to non-employee directors or replacement of previously outstanding awards), all awards granted under
the 2020 Plan are subject to a minimum vesting period of one year, referred to herein as the minimum vesting condition. The minimum vesting condition
will not be required on awards covering, in the aggregate a number of shares not to exceed 5% of the maximum share pool limit. Options and stock
appreciation rights cannot be repriced without shareholder approval.

The 2020 Plan permits the granting by the Compensation Committee of both options to purchase common stock intended to qualify as incentive
stock options under Section 422 of the Code and options that do not so qualify. Options granted under the 2020 Plan will be non-qualified options if they
fail to qualify as incentive options or exceed the annual limit on incentive stock options. Incentive stock options may only be granted to employees of New
Parent and its subsidiaries. Non-qualified options may be granted to any persons eligible to receive incentive options and to non-employee directors and
key persons. The option exercise price of each option will be determined by the Compensation Committee but may not be less than 100% of the fair
market value of the common stock on the date of grant unless the option is granted (i) pursuant to a transaction described in, and in a manner consistent
with, Section 424(a) of the Code or (ii) to individuals who are not subject to U.S. income tax. The term of each option will be fixed by our Compensation
Committee and may not exceed ten years from the date of grant. The Compensation Committee will determine at what time or times each option may be
exercised, including the ability to accelerate the vesting of such options.

Upon exercise of options, the option exercise price must be paid in full either in cash, by certified or bank check or other instrument acceptable to
the Compensation Committee or by delivery (or attestation to the ownership) of shares of common stock that are beneficially owned by the optionee for at
least six months or were purchased in the open market. Subject to applicable law, the exercise price may also be delivered by a broker pursuant to
irrevocable instructions to the broker from the optionee. In addition, the Compensation Committee may permit non-qualified options to be exercised using
a net exercise feature which reduces the number of shares issued to the optionee by the number of shares with fair market value equal to the aggregate
exercise price.

The Compensation Committee may award stock appreciation rights subject to such conditions and restrictions as it may determine. Stock
appreciation rights entitle the recipient to shares of common stock, or cash, equal to the value of the appreciation in our stock price over the exercise price.
The exercise price may not be less than 100% of the fair market value of our common stock on the date of grant. The term of each stock appreciation right
will be fixed by the Compensation Committee and may not exceed ten years from the date of grant. The Compensation Committee will determine at what
time or times each stock appreciation right may be exercised.

The Compensation Committee may award restricted shares of common stock and restricted stock units to participants subject to such conditions and
restrictions as it may determine. These conditions and restrictions may include the achievement of certain performance goals and/or continued
employment with us through a specified vesting period. The Compensation Committee may also grant shares of common stock that are free from any
restrictions under the 2020 Plan. Unrestricted stock may be granted to participants in recognition of past services or for other valid consideration and may
be issued in lieu of cash compensation due to such participant. The Compensation Committee may grant dividend equivalent rights to participants that
entitle the recipient to receive credits for dividends that would be paid if the recipient had held a specified number of shares of common stock.

The 2020 Plan provides that upon the effectiveness of a “change in control,” as defined in the 2020 Plan, an acquirer or successor entity may
assume, continue or substitute outstanding awards under the 2020 Plan or cash out awards. The Compensation Committee has the discretion to accelerate
vesting of awards. .

Participants in the 2020 Plan are responsible for the payment of any federal, state or local taxes that New Parent is required by law to withhold upon
the exercise of options or stock appreciation rights or vesting of other
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awards. Subject to approval by the Compensation Committee, participants may elect to have the up to the maximum tax withholding obligations satisfied
by authorizing New Parent to withhold shares of common stock to be issued pursuant to the exercise or vesting of such award.

The Compensation Committee may make such adjustments to awards as it considers appropriate to preserve their value in the event of an
extraordinary dividend, recapitalization, stock split, spin-off or any other event that constitutes an equity restructuring, including adjustments to the terms
of (i) the number of shares with respect to which awards may be granted under the Equity Plan and (ii) the terms of outstanding awards (including
adjustments to exercise prices of options and other affected terms of awards).

New Parent may (i) cause the cancellation of any award, (ii) require reimbursement of any award by a participant or beneficiary, and (iii) effect any
other right of recoupment of equity or other compensation provided under the 2020 Plan or otherwise in accordance with any company policies that
currently exist or that may from time to time be adopted or modified in the future by New Parent and/or applicable law, each of which we refer to as a
“clawback policy.” In addition, a participant may be required to repay to New Parent certain previously paid compensation, whether provided under the
2020 Plan or an award agreement or otherwise, in accordance with any clawback policy. By accepting an award, a participant is also agreeing to be bound
by any existing or future clawback policy adopted by New Parent, or any amendments that may from time to time be made to the clawback policy in the
future by New Parent in its discretion (including without limitation any clawback policy adopted or amended to comply with applicable laws or stock
exchange requirements) and is further agreeing that all of the participant’s award agreements may be unilaterally amended by New Parent, without the
participant’s consent, to the extent that New Parent in its discretion determines to be necessary or appropriate to comply with any clawback policy.

Except as otherwise provided by the Compensation Committee or set forth in an award agreement, awards are not transferable except by will or by
laws of descent and distribution. In no event may any award be transferred to a third party in exchange for value without the consent of the Company’s
stockholders prior to vesting.

The Compensation Committee may amend or discontinue the 2020 Plan and the Compensation Committee may amend or cancel outstanding awards
for purposes of satisfying changes in law or any other lawful purpose, but no such action may adversely affect rights under an award without the holder’s
consent. Certain amendments to the 2020 Plan require the approval of New Parent’s stockholders.

No awards may be granted under the 2020 Plan after the date that is ten years from the date of stockholder approval of the 2020 Plan. No awards
under the 2020 Plan have been made prior to the date hereof.

New Plan Benefits

No awards have been previously granted under the 2020 Plan. The awards that are to be granted to any participant or group of participants are
indeterminable at the date of this proxy statement/prospectus because participation and the types of awards that may be granted under the 2020 Plan are
subject to the discretion of the Compensation Committee. Consequently, no new plan benefits table is included in this proxy statement/ prospectus.

United States Tax Aspects Under the Code

The following is a summary of the principal federal income tax consequences of certain transactions under the 2020 Plan. It does not describe all
federal tax consequences under the 2020 Plan, nor does it describe state or local tax consequences.
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Incentive Options. No taxable income is generally realized by the optionee upon the grant or exercise of an incentive option. If shares of common
stock issued to an optionee pursuant to the exercise of an incentive option are sold or transferred after two years from the date of grant and after one year
from the date of exercise, then (i) upon sale of such shares, any amount realized in excess of the option exercise price (the amount paid for the shares) will
be taxed to the optionee as a long-term capital gain, and any loss sustained will be a long-term capital loss, and (ii) New Parent will not be entitled to any
deduction for federal income tax purposes. The exercise of an incentive option will give rise to an item of tax preference that may result in alternative
minimum tax liability for the optionee.

If shares of common stock acquired upon the exercise of an incentive option are disposed of prior to the expiration of the two-year and one-year
holding periods described above (a “disqualifying disposition”), generally (i) the optionee will realize ordinary income in the year of disposition in an
amount equal to the excess (if any) of the fair market value of the shares of common stock at exercise (or, if less, the amount realized on a sale of such
shares of common stock) over the option exercise price thereof, and (ii) we will be entitled to deduct such amount. Special rules will apply where all or a
portion of the exercise price of the incentive option is paid by tendering shares of common stock.

If an incentive option is exercised at a time when it no longer qualifies for the tax treatment described above, the option is treated as a non-qualified
option. Generally, an incentive option will not be eligible for the tax treatment described above if it is exercised more than three months following
termination of employment (or one year in the case of termination of employment by reason of disability). In the case of termination of employment by
reason of death, the three-month rule does not apply.

Non-Qualified Options. No income is realized by the optionee at the time a non-qualified option is granted. Generally (i) at exercise, ordinary
income is realized by the optionee in an amount equal to the difference between the option exercise price and the fair market value of the shares of
common stock on the date of exercise, and we receive a tax deduction for the same amount, and (ii) at disposition, appreciation or depreciation after the
date of exercise is treated as either short-term or long-term capital gain or loss depending on how long the shares of common stock have been held.

Special rules will apply where all or a portion of the exercise price of the non-qualified option is paid by tendering shares of common stock. Upon exercise,
the optionee will also be subject to Social Security taxes on the excess of the fair market value over the exercise price of the option.

Stock Awards. Generally, the recipient of a restricted stock award will recognize ordinary compensation income at the time the shares of common
stock are received equal to the excess, if any, of the fair market value of the shares received over any amount paid by the recipient in exchange for the
shares. If, however, the shares are not vested when they are received under the 2020 Plan (for example, if the recipient is required to work for a period of
time in order to have the right to sell the shares), the recipient generally will not recognize income until the shares become vested, at which time the
recipient will recognize ordinary compensation income equal to the excess, if any, of the fair market value of the shares on the date they become vested
over any amount paid by the recipient in exchange for the shares. A recipient may, however, file an election with the Internal Revenue Service, within 30
days of his or her receipt of the award, to recognize ordinary compensation income, as of the date the recipient receives the award, equal to the excess, if
any, of the fair market value of the shares on the date the Award is granted over any amount paid by the recipient in exchange for the shares. New Parent
generally will be entitled to a tax deduction in connection with stock awards under the 2020 Plan in an amount equal to the ordinary income realized by the
recipient at the time the recipient recognizes such income.

Other Awards. New Parent generally will be entitled to a tax deduction in connection with other awards under the 2020 Plan in an amount equal to
the ordinary income realized by the recipient at the time the recipient recognizes such income. Recipients typically are subject to income tax and recognize
such tax at the time that an award is exercised, vests or becomes non-forfeitable, unless the award provides for a further deferral.

Section 4094 Compliance. The 2020 Plan is intended to comply with Section 409A of the Code to the extent that such section would apply to any
award under the 2020 Plan. Section 409A of the Code governs the taxation
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of deferred compensation. Any participant that is granted an award that is deemed to be deferred compensation, such as a grant of restricted stock units
that does not qualify for an exemption from Section 409A of the Code, and does not comply with Section 409A of the Code, could be subject to taxation
on the award as soon as the award is no longer subject to a substantial risk of forfeiture (even if the award is not exercisable) and an additional 20% tax
(and a further additional tax based upon an amount of interest determined under Section 409A of the Code) on the value of the award.

Parachute Payments. The vesting of any portion of an award that is accelerated due to the occurrence of a change in control may cause a portion of
the payments with respect to such accelerated awards to be treated as “parachute payments” as defined in the Code. Any such parachute payments may be
non-deductible to New Parent, in whole or in part, and may subject the recipient to a non-deductible 20% federal excise tax on all or a portion of such
payment (in addition to other taxes ordinarily payable).

Limitation on Deductions. Under Section 162(m) of the Code, New Parent’s deduction for awards under the 2020 Plan may be limited to the extent
that any “covered employee” (as defined in Section 162(m) of the Code) receives compensation in excess of $1 million a year.

Vote Required for Approval

The Incentive Plan Proposal will be approved and adopted if the holders of a majority of the shares of Haymaker common stock represented in
person or by proxy and voted thereon at the special meeting vote “FOR” the Incentive Plan Proposal. Adoption of the Incentive Plan Proposal is not
conditioned upon the adoption of any of the other proposals.

Recommendation of Haymaker’s Board of Directors

HAYMAKER’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF
THE INCENTIVE PLAN PROPOSAL.
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PROPOSAL NO. 4—THE STOCKHOLDER ADJOURNMENT PROPOSAL

The Stockholder Adjournment Proposal

The Stockholder Adjournment Proposal, if adopted, will allow Haymaker’s board of directors to adjourn the special meeting of stockholders to a
later date or dates to permit further solicitation of proxies. The Stockholder Adjournment Proposal will only be presented to Haymaker’s stockholders in
the event that, based on the tabulated votes, there are not sufficient votes at the time of the special meeting of stockholders to approve one or more of the
proposals presented at the special meeting or Public Stockholders have elected to redeem an amount of Haymaker Class A Common Stock such that the
minimum available cash condition to the closing of the Business Combination would not be satisfied. In no event will Haymaker’s board of directors
adjourn the special meeting of stockholders or consummate the Business Combination beyond the date by which it may properly do so under Haymaker’s
amended and restated certificate of incorporation and Delaware law.

Consequences if the Stockholder Adjournment Proposal is Not Approved

If the Stockholder Adjournment Proposal is not approved by Haymaker’s stockholders, Haymaker’s board of directors may not be able to adjourn
the special meeting of stockholders to a later date in the event that, based on the tabulated votes, there are not sufficient votes at the time of the special
meeting of stockholders to approve the Business Combination Proposal or Public Stockholders have elected to redeem an amount of Haymaker Class A
Common Stock such that the minimum available cash condition to the closing of the Business Combination would not be satisfied.

Vote Required for Approval

The Stockholder Adjournment Proposal will be approved and adopted if the holders of a majority of the shares of Haymaker common stock
represented in person (which would include presence at a virtual meeting) or by proxy and voted thereon at the special meeting vote “FOR” the
Stockholder Adjournment Proposal. Adoption of the Stockholder Adjournment Proposal is not conditioned upon the adoption of any of the other
proposals.

Recommendation of the Board

HAYMAKER’S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF
THE ADJOURNMENT PROPOSAL.
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INFORMATION ABOUT ARKO

Prior to the closing of the Business Combination, Arko, a holding company, holds a majority of the outstanding equity of GPM, which is the entity
responsible for operating the business described below.” Following the closing of the Business Combination, both Arko and GPM will be indirect wholly-
owned subsidiaries of New Parent.

The Company

Based in Richmond, VA, GPM is a leading independent convenience store operator and the 7th largest in the United States by store count. As of June 30,
2020, GPM’s network consisted of 1,393 locations in 23 states including 1,266 company operated stores and 127 dealer-operated and GPM-supplied sites.
GPM is well diversified across geographies in the Midwest, Southeast, Mid-Atlantic, Southwest, and Northeast regions of the U.S. For the twelve months
ended June 30, 2020, GPM generated $3.8 billion of total revenue, including $1.5 billion of in-store sales and other revenues, and sold approximately 1.0
billion gallons of fuel. All of the figures and information presented in this section, as it relates to GPM, are presented as of June 30, 2020, unless otherwise
indicated.

Note: Store count as of 6/30/2020; excludes dealer locations.

GPM has achieved strong store growth over the last several years, primarily by implementing a highly successful acquisition strategy. Between January 1,
2013 and June 30, 2020, GPM completed 17 acquisitions. As a result, GPM’s store count has grown from 320 sites in 2011 to 1,393 sites as of June 30,
2020. In addition, in October 2020, GPM consummated its acquisition of the business of Empire Petroleum Partners, LLC, or Empire, which at the
consummation of the acquisition included direct operation of 84 convenience stores and

4 According to CSP Daily News’ “Top 202 Convenience Stores 2020.”
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supply of fuel to 1,453 independently operated fueling stations in 30 states and the District of Columbia. As a result of the closing of the transaction with
Empire, GPM now operates stores or supplies fuel in 33 states and the District of Columbia.
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(1) Gas Mart, Road Ranger, Arey Oil, and Hurst Harvey stores rebranded post-closing under Company’s existing brands.
(2) Includes Broyles Hospitality locations, a seven unit Dunkin’ franchisee in Tennessee and Virginia.
(3) GPM store count as of 6/30/20, Empire store count as of the closing of the acquisition of Empire.

GPM operates within the large and growing U.S. convenience store industry. According to National Association of Convenience Stores, the U.S.
convenience store industry has grown in-store sales from $182.4 billion in 2009 to $251.9 billion in 2019, which represents a CAGR of 3.3%. Pretax
Income for the industry also grew from $4.8 billion in 2009 to $11.9 billion in 2019, representing a CAGR of 9.5%.

The U.S. convenience store industry remains highly fragmented, with the 10 largest convenience store retailers accounting for less than 20% of the store
base in the United States in 2019. 7-Eleven, Inc., the largest operator of convenience stores in the U.S., recently announced the acquisition of the
Speedway chain of convenience stores and after the transaction, it will control approximately 9% of the industry’s store count (which may be reduced by
required divestitures as part of its Federal Trade Commission (“FTC”) review). The second largest retailer is Alimentation Couche-Tard Inc., which
operates 4% of total U.S. convenience stores. Beyond the top two (excluding Speedway), the next largest retailer, Casey’s General Stores, Inc., only
represents 1.4% of total U.S. store count. A majority of stores are managed by small, local operators with 50 or fewer stores and account for approximately
72% of all convenience stores.

In addition, the U.S. convenience store industry has proven to be recession resilient as demonstrated by the designation of convenience stores as essential
businesses during the statewide shutdowns associated with the COVID-19 pandemic. Furthermore, as consumers grew wary of visiting comparatively
high-touch grocery stores during the pandemic, convenience stores drew more “fill-in” visits for various food and other grocery items. GPM’s
management believes that convenience retail is a dynamic industry that flexes and evolves with changing consumer preference and will continue to do so
as a result of the pandemic.

GPM’s management believes that GPM will continue to benefit from several key industry trends and characteristics, including:

. Continued opportunities to compete more effectively and grow through acquisitions as a result of industry fragmentation and ongoing
consolidation trend;
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Increasing size of retail stores, specifically supermarkets and large format hypermarkets, driving consumers to small box retailers, such as
convenience stores, to meet their demand for speed and convenience in daily shopping needs;

Changing consumer demographics, shopping habits and eating patterns as a result of the COVID-19 pandemic will require convenience store
operators to alter foodservice and product offerings inside the store and this presents an opportunity as we expand foodservice offerings to
meet changing consumer preferences;

While consumption of cigarettes, a major product category for convenience store retailers, has declined nationwide, U.S. convenience store
industry in-store sales and profits have continued to increase as retailers shift offerings to higher margin products;

U.S. national fuel margin is trending higher from an average of 17.1 cents per gallon from 2009 through 2013 to an average of 22.2 cents per
gallon from 2014 through 2019 (OPIS Retail Year in Review)—a result of large fuel suppliers exiting the convenience store market as well as
operators pricing more rationally to recuperate gradually increasing operating costs and declining tobacco sales;

Industry cost headwinds such as credit card costs and wage increases provide larger chains with significant scale advantage over smaller
operators;

Continued investment in new technology platforms and applications to adapt to new consumer preferences including speed of convenience,
contactless and order ahead service, and delivery; and

Recession resilient nature of the industry as demonstrated by strong sector performance during the 2001 Dot Com Recession, the 2007 —
2009 Great Recession and the 2020 COVID-19 Recession.
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Competitive Strengths

GPM’s management believes that the following competitive strengths differentiate GPM from its competitors and contribute to GPM’s continued success:

Leading industry c lidator with a proven track record of integrating acquisitions and generating exceptional returns on capital. GPM is one of the
largest and most active consolidators in the highly-fragmented convenience store industry. Between January 1, 2013 and June 30, 2020, GPM completed
17 acquisitions expanding its store count approximately 4.4x. As an experienced acquiror, GPM has demonstrated the ability to generate exceptional
returns on capital and meaningfully improve target performance post-integration through operating expertise and economies of scale. GPM’s management
believes that continued scale advantage has enabled GPM to become a formidable industry player, enhanced its competitiveness, and positioned it as an
acquirer of choice within the industry. GPM’s management also believes that the recently consummated acquisition of Empire’s business will allow GPM
to grow its wholesale channel by acquiring supply contracts from independent operators in addition to retail convenience store and wholesale fuel
portfolios and will enhance our cash flow profile and diversification.

Leading Market Position in Highly Attractive, Diversified and Contiguous Markets As of June 30, 2020, GPM’s network consists of approximately
1,400 locations across 23 states. GPM is well diversified across

5 According to CSP Daily News’ “Top 202 Convenience Stores 2020”; includes only company-operated locations.
6 GPM store count as of 12/31/2019.
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geographies in the Midwest, Southeast, Mid-Atlantic, Southwest, and Northeast regions of the United States. GPM has traditionally acquired a majority of
its stores in smaller towns with less concentration of national-chain convenience stores. GPM’s management believes that GPM’s focus on secondary and
tertiary markets allows GPM to preserve “local” brand name recognition and aligns local market needs with capital investment.

Entrenched Local Brands with Scale of Large Store Portfolio. As of June 30, 2020, GPM operated its stores under 16 regional brand names (a “Family
of Community of Brands”). Upon closing of an acquisition, rather than rebranding a group of stores, GPM has typically left the existing store name in
place leveraging customer familiarity and loyalty associated with the local brand. GPM believes it benefits greatly from the established brand equity in its
portfolio of store banners acquired over time. GPM’s acquired brands have been in existence for an average of approximately 50 years and each brand,
with its respective long-term community involvement, is highly recognizable to local customers. In addition, each individual store brand derives
significant value from the scale, corporate infrastructure, and centralized marketing programs associated with GPM’s large store network. These benefits

include:
. Centralized merchandise purchasing and supply procurement programs;
. Fuel price optimization and purchasing functions;
. Common private label offerings;

. Common loyalty program under the name fas REWARDS®;
. Centralized environmental management and environmental practices; and

. Common IT and point-of-sale platforms.

Retail/Wholesale Business Model Generates Stable and Diversified Cash Flow GPM’s management believes that GPM’s business model of operating
both retail convenience stores and wholesale motor fuel distribution generates stable and diversified cash flows providing GPM with advantages over many
of its competitors. Unlike many smaller convenience store operators, GPM is able to take advantage of the combined fuel purchasing volumes to obtain
attractive pricing and terms while reducing the variability in fuel margins. GPM’s management believes that operating a wholesale business also provides
strategic flexibility as GPM is able to convert certain lower performing company-operated sites to consignment agent and lessee-dealer trade channels.
GPM’s management believes that the benefits associated with GPM’s retail/wholesale strategy will be significantly enhanced following the closing of the
Empire transaction.

Flexibility to Address Consumers Changing Needs. Despite GPM’s large size, GPM is an extremely nimble retail marketer with the ability to alter store
offerings quickly in the face of changing consumers’ needs. GPM’s

ability to pivot is facilitated by our streamlined and efficient internal decision making structure and process that allows for the rapid implementation of
new initiatives. GPM’s flexibility is complemented by deep relationships with a host of manufacturers and suppliers worldwide. By way of example, upon
the onset of the COVID-19 pandemic, GPM was able to fully stock its stores with essential items such as hand sanitizers, wipes, face masks, etc. ahead of
many of its competitors.

Real-time Fuel Pricing Analysis. GPM’s fuel pricing software enables real-time insight into street-level pricing conditions across the entire portfolio and
estimates demand impacts from various pricing alternatives. This allows GPM to rapidly make pricing decisions that satisfy gallon and gross profit targets.
Many of GPM’s competitors are smaller operators which lack this visibility into their fuel pricing strategies and as a result forego opportunities to optimize
total fuel margin.

Robust Embedded EBITDA Opportunities. GPM’s primary growth strategy has historically been strategic acquisitions in contiguous and attractive
markets. As a result of its significant scale and access to capital, GPM will also focus on a platform-wide store refresh program that GPM’s management
believes can generate improved returns from acquired assets. Additional embedded growth levers include improving an existing loyalty program,
expanding foodservice offerings in-line with recent consumer preferences, the introduction of gaming at select locations, and the expansion of private
label.
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Experienced Management with Significant Ownership. GPM’s management team, led by President and Chief Executive Officer Arie Kotler, has a strong
track record of revenue growth and profitability improvement. Arie Kotler joined GPM in 2011, when GPM directly operated and supplied fuel to 320
stores and had revenues of approximately $1.2 billion. GPM has a deep and talented management team across all facets of GPM’s operations and have
added leaders in key positions to enable continued growth in GPM’s business including the recent hire of Mike Bloom as EVP & Chief Merchandising and
Marketing Officer. GPM’s management team has an average tenure with GPM and in the convenience store industry of 15 years and 22 years,
respectively. Upon completion of the transaction, Arie Kotler will be New Parent’s largest individual shareholder owning approximately 15% of shares of
GPM’s common stock.

Strong Balance Sheet with Capacity to Execute Growth Strategy. Upon completion of the Business Combination, GPM will have significant cash on our
balance sheet and capacity available under existing lines of credit. In addition, GPM finances inventory purchases from normal trade credit which is aided
by relatively quick inventory turnover, enabling GPM to manage the business without large amounts of cash and working capital. As a result of these
financial resources, GPM’s management believes that GPM will have ample financial flexibility to execute on its growth strategy.

Growth Strategy

GPM’s management believes that GPM has a significant opportunity to increase its sales and profitability by continuing to execute its operating strategy,
growing its store base in existing and contiguous markets through acquisition, and enhancing the performance of current stores. With its achievement of
significant size and scale, GPM believes that its refocused organic growth strategy, including implementing company-wide marketing and merchandising
initiatives, will add significant value to the assets it has acquired. GPM believes that this complementary strategy will help further enhance its growth and
results of operations. GPM expects to use a portion of the cash available to the Company as a result of this transaction to fund its growth strategy. Specific
elements of GPM’s growth strategy include the following:

Pursue Acquisitions in Existing and Contiguous Markets. GPM has completed 18 acquisitions in the last seven years, adding approximately 1,200 retail
stores and approximately 1,450 dealers. GPM’s management believes this acquisition experience combined with GPM’s scalable infrastructure represents
a strong platform for future growth through acquisitions within the highly fragmented convenience store industry. With 72% of the convenience store
market comprised of chains with 50 or fewer locations, there is ample opportunity to continue to consolidate. GPM has traditionally acquired a majority of
its stores in smaller towns with less concentration of national-chain convenience stores. GPM’s management believes that GPM’s focus on secondary and
tertiary markets allow GPM to preserve “local” brand name recognition and aligns local market needs with capital investment. GPM has established a
dedicated in-house M&A team that is fully focused on identifying, closing and integrating acquisitions. GPM has a highly actionable pipeline of potential
targets and will focus on existing and contiguous markets where demographics and overall market characteristics are similar to our existing markets. In
addition, GPM’s management believes GPM’s unique retail/wholesale business model provides GPM with strategic flexibility to acquire chains with both
retail and dealer locations. The acquisition of Empire’s business added significant scale to GPM’s wholesale fuel channel in terms of fuel gallons sold and
materially increased GPM’s footprint to 10 new states and the District of Columbia. This is also expected to enable GPM to grow through the acquisition
of supply contracts with independent dealers.

Store Remodel Opportunity. In addition to acquisitions, GPM believes that it has an expansive, embedded remodel opportunity within its existing store
base. GPM has driven significant synergies from acquisitions, but has yet to further optimize the performance of stores it has purchased. Based on traffic
counts, local demographic information and internal analyses, GPM has identified nearly 700 stores as potential candidates for remodel and anticipates
remodeling approximately 360 sites over the next three to five years. Although highly dependent on store size and format, a store remodel would typically
include improvements to overall layout and flow of the store, an expanded foodservice and grab-n-go offering, updated equipment, beer caves, restrooms,
flooring and
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lighting to give the store a more common feel across the network and generate a more enticing experience for the consumer. GPM’s goal is to generate
pre-tax returns on investment of at least 20% on store investments. While GPM will continue to prioritize acquisitions and its store remodel program,
opportunistic new store builds will be considered to further accelerate growth.

Enhanced Marketing Initiatives. GPM will continue to pursue numerous in-store sales growth and margin enhancement opportunities that exist across
GPM’s expansive footprint. These initiatives include, among others, the following:

. expansion of our high margin private label and essential items offering in the stores;
. launch of a revised customer relationship-focused loyalty program and associated promotional events;
. enhanced store planogram and product mix optimization with data-driven placement of top-selling SKU’s across all categorizes with

regional customization;
. rollout of mobile ordering and curbside pickup at select stores; and

. full realization of gaming machines installed in 60 stores in Virginia that were rolled out in July 2020.

Foodservice Opportunity. GPM’s current foodservice offering primarily consists of hot and fresh foods, deli, bakery, pizza, roller grill and other prepared
foods. Rather than developing a proprietary foodservice program, GPM has historically relied upon franchised quick service restaurants to drive customer
traffic. As a result, GPM’s management believes GPM’s under-penetration of proprietary foodservice presents an opportunity to expand foodservice
offerings and margin in response to changing consumer behavior as a result of the ongoing pandemic. In addition, GPM’s management believes that
continued investment in new technology platforms and applications to adapt to evolving consumer eating preferences including contactless checkout, order
ahead service, and delivery will further drive growth in profitability.

Store Portfolio Optimization. Underperforming retail sites are continually reviewed for opportunities to improve store performance, switch to dealer
channels, or sold outright. If investments into store offerings or appearances are not likely to return adequate returns on capital, retail sites can be converted
to either lessee-dealer or consignment agent sites. After conversion, GPM receives rent from the tenant and enters into a long-term supply contract with

the dealer, eliminating exposure to retail operations and store-level operating expenses. As another option, sites with higher and better alternative use
potential exceeding the value to us of owning and operating the property as a retail or wholesale site may be sold.

The Business

GPM primarily operates in two business channels: retail and wholesale fuel. For the twelve-month period ended June 30, 2020, GPM’s retail channel
generated total revenue of $3.7 billion, including $1.5 billion of in-store sales and other revenues, and a total gross profit of $648.5 million. In addition, the
GPM retail channel sold a total of 976.3 million gallons of branded and unbranded fuel to its retail customers. As a wholesale distributor of motor fuel,
GPM distributes branded and unbranded motor fuel from refiners through third-party transportation providers, as of June 30, 2020, to 127 dealer locations
and a small number of bulk purchasers throughout our footprint. For the twelve months ended June 30, 2020, the wholesale fuel channel sold 58.1 million
gallons of fuel, generating revenues and gross profit of $135.9 million and $9.0 million, respectively. In January 2016, GPM Petroleum LP (“GPMP”)
began engaging in the wholesale distribution of motor fuels on a fixed fee per gallon basis to GPM-controlled convenience stores and third parties. GPM
purchases all of its fuel from GPMP. GPM owns 100% of the general partner of GPMP and 80.7% of the GPMP limited partner units. For the twelve-
month period ended June 30, 2020, 99.7% of gallons distributed by GPMP were to GPM.

Retail Business

As of June 30, 2020, GPM operated 1,266 retail convenience stores. The stores offer a wide array of cold and hot foodservice, beverages, cigarettes
and other tobacco products, grocery, beer and general merchandise. A
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limited number of stores do not sell fuel. As of June 30, 2020, GPM operated its stores under 16 regional store brands including 1-Stop, Admiral, Apple
Market®, BreadBox, E-Z Mart®, fas mart®, Jiffi Stop®, Li’l Cricket, Next Door Storé®, Roadrunner Markets, Rstore, Scotchman®, shore stop®, Town
Star, Village Pantry® and Young’s.

In October 2017, GPM entered into an agreement to develop 10 Dunkin’ restaurants in the Tri-Cities Area (Tennessee, Virginia and Kentucky) by
May 2023. The first site was built and opened in November 2018. One additional site was opened in May 2019. Three additional sites have received
approval from Dunkin’ and are planned to be opened in 2020 and 2021.
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ARKO

A Family of Community Brands

Banner Sites Year Acquired State(s) of Operation
@}un 265 2018 AR, LA, OK, TX
e
iinFers mert 212 Legacy CT, IA, IL, IN, KY, ML, NC, NE, PA,
TN, VA
| SCOTCHMAN | 144 2013 NC, SC, TN, VA
..,...m' 130 2016 IN, MI
e il
l«O_ 92 2015 IL, IN, MI, OH
Py 92 2017 NC, SC, TN, VA
Warkais
Fors mort .
(formerly Road Ranger and Gas Mart) 55 Multiple IL, IA, KY, IN, NE, MI
R 51 2019 wi
e 39 2016 KY, VA
29 2015 IN, MI
28 2013 SC
22 2013 SC
17 2019 FL
16 2016 1L, MO
16 2015 TN
11 2018 MI

Note: Store count as of 6/30/20; excludes nine Dunkin’ locations, two standalone Subway locations, as well as 36 additional stores carrying banners with
less than ten locations.

GPM offers foodservice at 309 company-operated stores. The foodservice category includes hot and fresh foods, deli, bakery, pizza, roller grill and other
prepared foods. In addition, GPM has 73 branded quick service
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restaurants consisting of major national brands, including Blimpies, Dunkin’, Dairy Queen, Krystal, Subway, Taco Bell, Noble Romans and 2 full service
restaurants. GPM’s foodservice includes the following:

Number of
Foodservice Offering Locations
Deli 146
Bakery 100
Fresh Made Sandwiches 83
Subway 56
Pizza 40
Red’s 25
Hunt Brothers Pizza 21
Dunkin’ 9
Other 12

Note: Count as of 6/30/2020.

GPM provides a number of traditional convenience store services that generate additional income including lottery, prepaid products, money orders,
ATMs, gaming, and other ancillary product and service offerings. GPM also generates car wash revenue at approximately 80 of our locations.

GPM leverages relationships with major distributors such as Core-Mark and Grocery Supply Company as well as over 700 direct store delivery suppliers.

GPM purchases motor fuel primarily from large, integrated oil companies and independent refiners under supply agreements. In addition, GPM purchases
unbranded fuel from branded fuel suppliers to supply 155 unbranded fueling locations. As of June 30, 2020, approximately 79% of GPM’s retail locations
sold branded fuel. GPM’s branded fuel is primarily sold under the Valero®, Marathon®, BP® and Shell® brand names. GPM is the largest distributor of
Valero branded motor fuel on the East Coast and the third largest distributor of Valero branded motor fuel in the United States. In addition to driving
customer traffic, GPM’s management believes GPM’s branded fuel strategy enables it to maintain a secure fuel supply.

‘Wholesale Fuel Business

GPM’s wholesale fuel channel includes supply of fuel products to independent fueling station operators on a consignment basis as well as final sales of
fuel to independent operators and bulk purchasers on a fixed-margin basis. Under consignment transactions (43 such arrangements as of June 30, 2020),
GPM continues to own the fuel until final sale to customers at independently-operated gas stations and set the retail price at which it is sold. Gross profit
created from the sale is divided between GPM and the operator (or “consignment agent”) according to the terms of the consignment agreements. In certain
cases, gross profit is split by a percentage and in others, a fixed fee per gallon is paid to the operator. Alternatively, GPM makes final sales to independent
operators (referred to as “lessee-dealers” if the operators lease the station from us or “open-dealers” if they control the site) and bulk purchasers on a fixed-
fee basis. Typically, fuel margin reflects GPM’s all-in fuel costs (after transportation costs, prompt pay discount and rebates) under these arrangements,
largely eliminating our exposure to commodity price movements. Additionally, GPM leases space to and collect rent from consignment agents and lessee-
dealers at sites under GPM’s control. The acquisition of Empire’s business added significant scale to GPM’s wholesale fuel channel in terms of fuel
gallons sold (including 195 sites on a consignment basis) and materially increased GPM’s footprint to 10 new states and the District of Columbia.

Empire Acquisition

In October 2020, GPM consummated its acquisition of Empire Petroleum Partners’ fuel distribution business in the United States for $353 million paid at
closing plus an additional $20 million to be paid in equal annual installments over five years, and potential post-closing contingent amounts of up to an
additional $45 million.
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Empire is one of the largest and most diversified wholesale fuel distributors in the United States, distributing motor fuels to approximately 1,450
independently operated fueling stations in 30 states and the District of Columbia. In addition to supplying third party sites, Empire directly operates
approximately 85 convenience stores. As a result of the closing of the transaction with Empire, GPM now operates stores or supplies fuel in 33 states and
the District of Columbia. Empire sells branded and unbranded fuel products to customers on both fixed margin and consignment bases under long-term
contracts. It maintains relationships with all major oil companies, which enables Empire to offer customers a broad portfolio of fuel brands and security of
supply. Since 2011, Empire completed 23 acquisitions to grow its distribution base rapidly, complementing its organic growth which includes single-site
additions of new supply contracts.

Real Estate

As of June 30, 2020, GPM owned 216 properties including 182 company-operated sites, 14 consignment agent locations, and 20 lessee-dealer sites.
Additionally, as of June 30, 2020, GPM had long-term control over a leased portfolio comprising 1,142 locations. Of the leased properties, 1,084 are
company-operated stores, 24 are consignment agent locations, and 34 are lessee-dealer sites. For GPM’s leased sites, approximately 780 sites have at least
20 years remaining, assuming all extension options are exercised. GPM’s top three landlords account for 18%, 13%, and 10% of the leased properties. No
other landlord accounts for more than 10% of the leased portfolio.

Competition

GPM operates in a highly competitive retail convenience market which includes businesses with operations and services that are similar to those that are
provided by GPM, primarily the sale of convenience items and motor fuels. GPM faces significant competition from other large chain operators such as: 7-
Eleven, Circle K, Casey’s, Murphy USA, Quik Trip, Royal Farms, Sheetz, Speedway and Wawa. In particular, large convenience store chains have
expanded their number of locations and remodeled their existing locations in recent years, enhancing their competitive position. GPM’s management also
believes that convenience stores managed by individual operators who offer branded or non-branded fuel are also significant competitors in the market.
Often, operators of both chains and individual stores compete by selling unbranded fuel at lower retail prices relative to the market. GPM’s management
believes that the primary competitive factors influencing the retail channel are: site location, competitive prices, convenient access routes, the quality and
configuration of the store and the fueling facility, the range of high-quality products and services offered, a convenient store-front, cleanliness, branded
fuel, and the degree of capital investment in the store.

The convenience store industry is also experiencing competition from other retail sectors including grocery stores, large warehouse retail stores, dollar
stores and pharmacies. In particular, dollar stores (such as Family Dollar and Dollar General) and pharmacies (such as CVS and Walgreens) have
expanded their product offerings to sell snacks, beer and wine and other products that are traditionally sold by convenience stores, while grocery and large
warehouse stores (such as Costco and Wal-Mart) have expanded their fuel offering adjacent to their stores.

GPM’s management believes that the primary barriers to entry in this field are the level of financial strength required to enter into agreements with
suppliers of fuel products, and competition from other fuel companies and retail chains.

The wholesale fuel business is also competitive. GPM’s wholesale business competes with major oil companies that distribute their own products, as well
as other independent third-party motor fuel distributors. Wholesale fuel distributors typically compete by offering shorter contract commitments, lesser
collateral requirements and larger incentives to enter into contracts. GPM distributes fuel sourced from a number of major oil company suppliers which
allows GPM to approach a wide variety of outside branded and unbranded dealers in order offer a variety of alternative supply arrangements.
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In the wholesale channel, GPM supplies fuel to third parties both at sites controlled by the third party and at sites that are controlled by GPM, either
through ownership of the site or a long-term lease. In order to mitigate this competition, GPM offers the outside operators competitive pricing within the
framework of the fuel supply agreements; such as those agreements that GPM has in place with Valero, BP, Shell, Marathon and ExxonMobil.

Government Regulation

GPM’s operations are subject to numerous legal and regulatory requirements, at the federal, state and local level. With regard to fuel, these restrictions and
requirements relate primarily to the transportation, storage and sale of petroleum products, including stringent environmental protection requirements. In
its wholesale and GPM Petroleum segments, GPM is also subject to the Petroleum Marketing Practices Act (PMPA), which is a federal law that applies to
the relationship between fuel suppliers and wholesale distributors, wholesale distributors and wholesale distributors to retailers, regarding the marketing of
branded fuel. The law is intended to prevent the cancellation, or non-renewal, of arbitrary or discriminatory dealership agreements and stipulates
limitations on the cancellation, or non-renewal, of agreements for distribution of branded fuel, unless certain preconditions, as defined by law, are met.

With regard to non-fuel products, there are legal restrictions at the federal, state and local level in connection with the sale of food, alcohol, cigarettes and
other tobacco products, menu labeling, money orders, money transfer services, gaming, lottery, adult magazines and ephedrine sales. Also, regulatory
supervision is exercised by health departments at the federal, state and local level over the food products that are sold in the stores that GPM operates.
With respect to data held by GPM, including credit card information and data related to loyalty customers, GPM is subject to federal, state and local
requirements related to the possession, use, and disclosure of personally identifiable information, including mandated procedures to be followed in the
event a data breach were to occur.

GPM and its subsidiaries hold various federal, state, and local licenses and permits, some of which are perpetual, but most of which renew annually. These
include general business licenses, lottery licenses, licenses and permits in connection with the sale of cigarettes, licenses in connection with the operation of
gaming machines, licenses in connection with the sale of alcoholic drinks, licenses and permits that are required in connection with the sale of fuel, licenses
that are required for the operation of convenience stores and licenses to sell food products.

EMV, which stands for Europay, MasterCard and Visa, is a global standard for credit cards that uses computer chips to authenticate and secure chip-card
transactions. The liability for fraudulent credit card transactions shifted from the credit card processor to GPM in October 2015 for transactions processed
inside the convenience stores (although due to the unavailability of the correct software from branded fuel suppliers, certain of such suppliers have retained
certain associated liabilities) and will shift to GPM in April 2021 for transactions at the fuel dispensers. In connection with incentive funds provided by fuel
suppliers, GPM is actively upgrading its point-of-sale machines and fuel dispensers to be EMV-compliant at the fuel dispenser. GPM has upgraded all of
its inside point-of-sale machines to be EMV-compliant and is in the process of upgrading its fuel dispensers to be EMV-compliant (approximately 20-25%
of retail locations are expected to be upgraded by the end of 2020). Due to the unavailability of the correct software from branded fuel suppliers and the
cost to upgrade each site, GPM does not expect to upgrade all of its sites prior to April 2021 and accordingly, may be subject to liability for fraudulent
credit card transactions processed at fuel dispensers. GPM does not believe that this will expose it to material liability.

GPM’s operations are subject to federal and state laws governing such matters as minimum wage, overtime, working conditions and employment
eligibility requirements. Recently, proposals have emerged at state and local levels to increase minimum wage rates. In 2019, efforts were put forth in the
U.S. federal government to increase the federal minimum wage to $15 per hour (in contrast to today’s federal minimum wage of $7.25 per hour).
However, no federal legislation has been enacted at this time to effect this particular wage increase. The legislative trend to raise the minimum wage on a
local and state basis above the federal minimum wage
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continued in 2019. In 2019, the U.S. federal overtime regulations were expanded to increase the entitlement to overtime pay.

GPM is subject to local, state and federal laws and regulations that address its properties and operations, including, without limitation the transportation,
storage and sale of fuel, which have a considerable impact on its operations, including compliance with the requirements and regulations of the U.S.
Environmental Protection Agency (“EPA”) and comparable state counterparts. GPM is required to comply with the following regulations, among others:

. The Comprehensive Environmental Response, Compensation, and Liability Act of 1980 (“CERCLA”) and comparable state and local laws,
which imposes strict, and under certain circumstances, joint and several, liability, without regard to fault, on the owner and operator as well
as former owners and operators of properties where a hazardous substance has been released into the environment, including liabilities for
the costs of investigation, removal or remediation of contamination and any related damages to natural resources.

. The Resource Conservation and Recovery Act gives EPA the authority to control hazardous waste from the “cradle-to-grave.” This includes
the generation, transportation, treatment, storage, and disposal of hazardous waste. RCRA also address environmental problems that could
result from underground tanks storing fuel and other hazardous substances.

. The Clean Air Act (“CAA”) and comparable state and local laws which imposes requirements on emissions to the air from motor fueling
activities in certain areas of the country, including those that do not meet state or national ambient air quality standards. These laws may
require the installation of vapor recovery systems to control emissions of volatile organic compounds to the air during the motor fueling
process. Under the CAA and comparable state and local laws, permits are typically required to emit regulated air pollutants into the
atmosphere.

. The Federal Occupational Safety and Health Act (“OSHA”) provides protection for the health and safety of workers. In addition, OSHA’s
hazard communication standards require that information be maintained about hazardous materials used or produced in operations and that
this information be provided to employees, state and local government authorities and citizens.

The EPA, and several states, have established regulations concerning the ownership and operation of underground fuel storage tanks (“UST”), the release
of hazardous substances into the air, water and land, the storage, handling disposal and transportation of hazardous materials, restrictions on exposure to
hazardous substances and maintaining safety and health of employees who handle or are exposed to such substances. In addition, we are subject to
regulations regarding fuel quality and air emissions.

GPM is committed to acting in accordance with all applicable environmental laws and regulations, both in regard to the sites that it operates and the sites
that it leases to outside operators where GPM has responsibility. GPM allocates a portion of its capital expenditure program to comply with environmental
laws and regulations, and such capital expenditures are projected to be approximately $3 million in 2020. GPM’s environmental department maintains
direct interaction with federal, state, and local environmental agencies for each state in which it operates. As part of GPM’s environmental risk
management process, GPM engages environmental consultants and service providers to assist in analyzing GPM’s exposure to environmental risks by
developing remediation plans, providing other environmental services, and taking corrective actions as necessary.

Legal Proceedings

As of the date of this proxy statement/prospectus, GPM was not party to any material legal proceedings other than those arising in the ordinary course of
business.
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Employees

As of June 30, 2020, GPM employed 10,102 employees, with 9,298 employed in its stores and 804 in corporate and field management positions. None of
GPM’s employees is currently represented by a labor union or has terms of employment that are subject to a collective bargaining agreement. GPM
considers its relationships with its employees to be good and have not experienced any work stoppages.

Intellectual Property

GPM uses a variety of measures, such as trademarks and trade secrets, to protect its intellectual property. GPM also places appropriate restrictions on its
proprietary information to control access and prevent unauthorized disclosures as a key part of its broader risk management strategy.

GPM and its subsidiaries own many trademarks that are registered with the United States Patent and Trademark Office, including: “E-Z Maf®,” “fas
fuel®,” “fas mart®,” “fas REWARDS®,” “Scotchman®,” “shore stop®” and “Village Pantry®.”

In addition, GPM has a license to use various trademarks within the framework of its field of activities for the supply of branded fuels, including,
“ExxonMobil,” “Marathon,” “BP,” “Shell” and “Valero,” where the usage rights in those commercial names has been extended to GPM within the
framework of agreements for the purchase of fuels from those suppliers. In the fast food field, GPM has a license to use the “Taco Bell,” “Subway,”
“Blimpies,” “Dairy Queen,” “Hunts Brothers,” “Hot Stuff,” “Noble Romans,” “Krystal’s,” “Dunkin’” and “Godfathers” commercial names at its
applicable franchised or licensed outlets. GPM also has a license to use the “Jetz” brand name for certain of its convenience stores in Wisconsin.

Suppliers

GPM purchases motor fuel primarily from large, integrated oil companies and independent refiners under supply agreements. As of June 30, 2020,
approximately 79% of GPM’s retail locations sold branded fuel. GPM’s branded fuel is primarily sold under the Valero®, Marathon®, BP® and Shell®
brand names. GPM is the largest distributor of Valero branded motor fuel on the East Coast and the third largest distributor of Valero branded motor fuel
in the United States. In addition to driving customer traffic, GPM’s management believes that its branded fuel strategy enables GPM to lower its
purchasing costs and maintain a secure fuel supply. GPM leverages relationships with major distributors such as Core-Mark and Grocery Supply Company
as well as over 700 direct store delivery suppliers.
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MANAGEMENT OF ARKO

Arko Executive Officers and Directors

The following table sets forth, as of September 10, 2020, certain information regarding executive officers and directors of Arko who are responsible
for overseeing the management of Arko, some of whom may serve as executive officers or directors of New Parent following the Business Combination.

Name Age Position
Arie Kotler 46 Chairman and Chief Executive Officer

Efrat Hybloom-Klein 46 Chief Financial Officer

Irit Aviram 51 Vice President, General Counsel and Secretary

Shimon Dill 72 Director

Yeonatan Malca 54 Independent Director

Dorit Salingar 60 External Director

Eliezer Yaffe 65 Independent Director

Tali Yaron-Eldar 56 External Director

Arie Kotler has served as GPM’s Chief Executive Officer since September 2011 and President since April 2015. Since November 2005, Mr. Kotler
has served as Chairman and Chief Executive Officer of Arko, a publicly traded company on the Tel Aviv Stock Exchange and GPM’s controlling owner.
After forming GPM and initiating and managing the acquisition of fas mart and shore stop in 2003, Mr. Kotler served as the Chairman of GPM through
November 2005. From 2011 to 2014, he served as a director and, from 2012 to 2014, he served as Chairman of Malrag 2011 Engineering and Construction
Ltd., a publicly traded company on the Tel Aviv Stock Exchange. Since 2011, Mr. Kotler has served as Chairman of Ligad Investments & Building Ltd., a
corporation which was publicly traded on the Tel Aviv Stock Exchange until it was taken private in January 2013. Mr. Kotler has over 15 years of
experience with Israeli public companies and has been involved in various real estate transactions in different phases of development totaling over
$1 billion. We believe that Mr. Kotler’s in-depth knowledge of our business along with his industry and public company experience will assist the board of
directors in setting strategic direction and developing and executing financial and operating strategies.

Efrat Hybloom-Klein has served as Chief Financial Officer of Arko since November 2006. Prior to that, from 1997 to 2006, Ms. Hybloom-Klein
served as Senior Audit Manager of Brightman Almagor Zohar, and Co., a firm in the Deloitte Global Network. Ms. Hybloom-Klein has a Bachelor of Arts
in Accounting and Economics and an MBA in Finance, both from Tel-Aviv University, Israel. Ms. Hybloom-Klein is a licensed Certified Public
Accountant.

Irit Aviram has served as Vice President, General Counsel and Secretary of Arko since October 2015 and, previously, from January 2008 to August
2009. Ms. Aviram has an LL.B. degree, a Bachelor of Arts in Economics and an Executive MBA, each from Tel Aviv University, Israel.

Shimon Dill has served as a director of Arko since August 2008. Since 1979, Mr. Dill has served as a director and partner in Shimon Dill & Co.
accounting firm in Jerusalem, Israel. Mr. Dill is a Certified Public Accountant.

Yeonatan Malca has served as a director of Arko since August 2014. Since 2019, Mr. Malca has served as Chief Executive Officer of NanoGhost
Ltd., a drug delivery technology company. Since 2010, he has served as Chief Executive Officer and director of D.N.A. Biomedical Solutions Ltd., an
Israeli public company in the life sciences field. From 2009 to 2018, he served as Executive Chairman of the Board of CardioArt Technologies Ltd, a
medical device company. Mr. Malca was also Chief Executive Officer and director of Ethos Capital Ltd., an investment banking company, from 2009 to
2012. From 2004 to 2009, he served as CEO and director of Meitav Underwriting Ltd. From 2000 to 2004, Mr. Malca was Senior Vice President at
Leumi & Co.
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Underwriters Ltd. Mr. Malca currently serves on several boards, including Entera bio Ltd., a publicly traded clinical-stage biopharmaceutical company
and BeamMed Ltd., a private company that develops, manufactures and markets bone density assessment and monitoring solutions. Mr. Malca has a
Bachelor of Arts in Economics and Statistics (summa cum laude) and a Masters in Economics and Finance, each from Bar Ilan University, Israel.

Dorit Salingar has served as a director of Arko since August 2020. Since 2019, Ms. Salingar has served as an external director, audit committee
chair and member of the compensation committee and finance and investment committee of Strauss Group Ltd. Ms. Salingar is a member of the Israeli
National Advisory Board for Impact Investments. From 2013 to 2018, Ms. Salingar served as Director General of Capital Markets, Insurance and Savings
Authority, a government authority responsible for regulation of financial services in the insurance, pension and provident funds markets in Israel. In
addition, Ms. Salingar also served on the Advisory Committee to the Supervisor of the Banks. From 2011 to 2013, Ms. Salingar was Chief Executive
Officer of Dorit Salingar Ltd., through which she provided investment banking services, and a member of the boards of Israeli companies in the fields of
real estate, technology services and the biotech sector. From 2011 to 2013, Ms. Salingar also served as a member of the credit committee of Amitim
Pension Fund, the largest pension fund in Israel. From 1992 to 1997, she served in various roles at Maalot, the Israel rating company, before becoming its
CEO, a position she held from 1998 to 2007. After successfully negotiating the sale of Maalot to Standard & Poor’s, from 2008 to 2011, Ms. Salingar
served as the Chief Executive Officer of Standard & Poor’s Maalot Ratings. Ms. Salinger has a Bachelor of Science Cum Laude in Economics and
Management from the Technion — Israel Institute of Technology, Israel and an MBA in Finance from Tel Aviv University, Israel.

Eliezer Yaffe has served as a director of Arko since December 2017. Since 2018, Mr. Yaffe has served as Chief Executive Officer of Eltek Ltd., a
publicly traded manufacturer and leading global provider of complex printed circuit boards. From 2012 to 2018, Mr. Yaffe was Chief Executive Officer of
a privately-owned company where he provided services as an independent consultant focusing on private equity for certain industries, as a strategic
consultant to the CEO of Israel’s top energy company, and as a Chief Executive Officer of a producer of composite materials structural airframe parts, with
Boeing as its main customer. From 1996 to 2012, he served as President of Carmel Forge Ltd., a forging company producing jet engine parts for the
aerospace industry. Prior to that, from 1994 to 1996, he served as President of Urdan Industries Ltd., a primary metals manufacturing company. In
previous roles, from 1981 to 1994, Mr. Yaffe served as VP of Business Development, M&A & Strategic Planning at Ormat Industries Ltd. Mr. Yaffe has a
B.Sc. degree (with honors) in Mechanical Engineering from the Technion — Israel Institute of Technology, Israel, an M.Sc. degree in Energy Studies from
Tel Aviv University, Israel and an MBA (with honors) in Finance and Marketing from Bar Ilan University, Israel.

Tali Yaron-Eldar has served as a director of Arko since October 2014. Since 2013, Ms. Yaron-Eldar has been the managing partner of Yaron-Eldar,
Paller, Schwartz & Co., Law Offices, a boutique firm specializing in tax law. From 2007 to 2012, Ms. Yaron-Eldar was a partner at the law firm of
Tadmor & Co., and she was a partner at the law firm of Cohen, Yaron-Eldar & Co. between 2004 and 2007. From 2004 to 2007, Ms. Yaron-Eldar served
as the Chief Executive Officer of Arazim Investment Company, and from 1998 until 2004, also served in various senior roles in the Israeli Tax Authority,
including as the Commissioner of Income Tax and Real Property Tax Authority of the State of Israel for a period of two years. Ms. Yaron-Eldar currently
serves as a director of Optibase Ltd., a publicly traded company, and previously served as a director of several publicly traded companies including,
Galmed Pharmaceuticals, Rossetta Genomics Ltd., and Magicjack Vocaltec Ltd., until it was sold in 2018. Ms Yaron-Eldar also serves as a director of
several Israeli publicly traded companies, including Lodzia Rotex Investments Ltd., Tedea Technological Development and Automation Ltd., and Navitas
Petroleum LP. Ms. Yaron-Eldar has an LL.B. degree and an MBA in Finance, both from Tel-Aviv University, Israel. Ms. Yaron-Eldar is also a member of
the Israeli Bar Association.
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MANAGEMENT OF GPM

GPM Executive Officers and Directors

The following table sets forth, as of September 10, 2020, certain information regarding executive officers and directors of GPM who are responsible
for overseeing the management of GPM, some of whom may serve as directors or executive officers of New Parent following the Business Combination.

Name Age Position
Arie Kotler 46 Chief Executive Officer, President and Director
Don Bassell 62 Chief Financial Officer

Eyal Nuchamovitz 46 Executive Vice President and Director

Maury Bricks 45 General Counsel and Secretary

Morris Willner 74 Chairman of the Board

Avram (Avi) Friedman 56 Director

Sean Murphy 39 Director

Brad Scher 60 Director

The biography of Mr. Kotler is set forth above in the section titled “Management of Arko.”

Don Bassell has served as Chief Financial Officer of GPM since April 2014 and previously served as its Chief Financial Officer from January 2004
through December 2010. From December 2010 to February 2014, Mr. Bassell served as Chief Financial Officer of Mid-Atlantic Convenience Stores,
LLC. Before joining GPM in January 2004, Mr. Bassell served in a wide variety of financial, treasury and MIS roles with major oil companies, other
distributors and service providers. Mr. Bassell has over 35 years of experience in petroleum, convenience store, refining and retail fuel distribution
businesses. He graduated with a Bachelor of Arts in Accounting from Duke University, magna cum laude, and is a licensed Certified Public Accountant.

Eyal Nuchamovitz has served as Executive Vice President of GPM since January 2012 and as a director of GPM since July 2012. Between 2012 and
2017, Mr. Nuchamovitz provided such management and advisory services to GPM through NEMG, an entity owned by Mr. Nuchamovitz.
Mr. Nuchamovitz has served as Executive Vice President and Director of GPM Petroleum GP, LLC since April 2015. Prior to joining GPM, from 2010 to
2011, Mr. Nuchamovitz served as Chief Executive Officer of Arkos USA, a subsidiary of Arko, through NEMG. Mr. Nuchamovitz served as the
Executive Vice President and Chief Financial Officer of Tarragon Corporation from November 2008 until April 2010. Mr. Nuchamovitz has a Bachelor of
Arts in Accounting and Economics from Ben Gurion University, Israel, and has a Masters in Legal Studies for Graduates in Economics and Accounting
Bar from Ilan University, Israel.

Maury Bricks has served as General Counsel and Secretary of GPM since January 2013. Prior to joining GPM, from 2005 to 2013, Mr. Bricks was
an attorney with Greenberg Traurig, LLP, an international law firm. Before joining Greenberg Traurig, LLP, Mr. Bricks worked in finance for the pipeline
and retail natural gas divisions of Shell Oil Company. Mr. Bricks graduated from the University of Texas with both a Bachelor of Business Administration
in Finance and a Bachelor of Arts in the Plan II Honors Program, from the London School of Economics and Political Science, with distinction, with a
Masters in Accounting and Finance; and from the University of Michigan, magna cum laude, with a Juris Doctorate. Mr. Bricks holds the Chartered
Financial Analyst® designation.

Morris Willner has served as Chairman of the board of GPM since January 2015. Mr. Willner is the owner and manager of Willner Realty &
Development (WRDC), a full service, multi-faceted real estate development company focused on value-add adaptive-reuse projects spanning the east coast
US and Israel, which he founded in 1979. He was also a certified public accountant previously associated with the accounting firm of Arthur Young & Co.
and the investment firm Fidelity Bond & Mortgage Co. Mr. Willner serves on numerous community boards. Mr. Willner holds a Masters in Business
Administration from New York University.
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Avram (Avi) Friedman has served as a director of GPM since August 2014. Mr. Friedman has been employed by Davidson Kempner Capital
Management LP since October 2001 and became a Managing Member in 2006. Mr. Friedman received his Bachelor of Arts from York University and
Master of Management from Northwestern University Kellogg Graduate School of Management.

Sean Murphy has served as a director of GPM since January 2017. Sean Murphy isCo-Head and Partner at Harvest Partners Structured Capital
Fund (“Harvest SCF”), a private equity investment company, which he joined in January 2016. Harvest SCF acquired a minority ownership position in
GPM in 2017. Prior to joining Harvest SCF, from July 2006 to July 2015, Mr. Murphy was a Managing Director with Angelo, Gordon & Co., where he
was responsible for sourcing and completing private equity transactions in the Consumer / Retail, Business Services and Financial Services industries.
Prior to Angelo, Gordon & Co., Mr. Murphy was an Associate at Bear Growth Capital Partners, an affiliate of Bear Stearns Merchant Banking. He began
his career as an Analyst at both Bear Growth Capital Partners and the investment banking division of Bear, Stearns & Co. Inc. Mr. Murphy is currently a
member of the board of Advancing Eyecare, Gehl Foods, OTG Management, and Roland Foods. He is also an Observer to the Board of 8th Avenue
Food & Provisions, Avalign, EyeCare Services Partners and VetCor. Mr. Murphy holds a Bachelor of Arts in Political Science from Yale University.

Brad Scher has served as a director of GPM since August 2014. Mr. Scher is the Managing Member of Ocean Ridge Capital Advisors, LLC, a
privately held consulting firm which he founded in February 2002 to provide financial and operating consultative services. From September 1996 to
February 2002, Mr. Scher was a Managing Director for PPM America, Inc., managing in excess of $1 billion of investments for a special situations fund.
From January 1990 to September 1996, he was a Director with TIAA-CREF in the special loans unit of its investing arm. Mr. Scher was an Investment
Manager in the Private Placements division of The Travelers from July 1987 to December 1989 and was a middle market lending officer with Chemical
Bank from July 1982 to June 1987, where he graduated from the bank’s highly acclaimed credit training program. Mr. Scher has been a member of the
boards of directors of numerous public and private companies, including RCS Capital Corp., a publicly traded company, in 2016. He earned a Bachelor of
Arts degree in Economics and Finance from Yeshiva University and a Masters in Business Administration from Fordham University’s Gabelli School of
Business.
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ARKO’S EXECUTIVE COMPENSATION
EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Introduction

This Compensation Discussion and Analysis provides information regarding GPM’s executive compensation program and decisions for 2019 for the
following individuals who we refer to as named executive officers, or NEOs, who will serve as executive officers of New Parent following the Business
Combination:

. Arie Kotler, Chairman and Chief Executive Officer, Arko; President, Chief Executive Officer and Director, GPM
. Don Bassell, Chief Financial Officer
. Maury Bricks, General Counsel and Secretary
Mr. Kotler is considered an NEO of both Arko and GPM, while the other executives are NEOs of GPM. Mr. Kotler does not receive any
compensation directly from GPM, as his services as Chief Executive Officer of GPM are provided to GPM through KMG Realty LLC (“KMG”), an entity
wholly owned by Mr. Kotler, in exchange for management fees, pursuant to a management services agreement between GPM and KMG (the “GPM
Management Services Agreement”). KMG is also party to a profits participation agreement with the members of GPM (the “Profits Participation

Agreement”) pursuant to which KMG is entitled to receive annual net profit participation amounts from GPM. See “Payments to KMG—GPM
Management Services Agreement” and “Payments to KMG—Profits Participation Agreement” for more information.

Mr. Kotler does not receive any compensation from Arko for his services as Chief Executive Officer of Arko. His services as Chairman of Arko are
provided to Arko through KMG in exchange for management fees, pursuant to a management services agreement between Arko and KMG (the “Arko
Management Services Agreement”). See “Payments to KMG—Arko Management Services Agreement” for more information.

As aresult, this Compensation Discussion and Analysis focuses primarily on GPM’s executive compensation program with respect to the NEOs,
other than Mr. Kotler.

EXECUTIVE COMPENSATION PROGRAM
Executive Compensation Objectives and Philosophy

GPM’s executive compensation program is designed to attract and retain individuals with the qualifications to manage and lead GPM as well as to
motivate them to develop professionally and contribute to the achievement of GPM’s financial goals. GPM’s primary executive compensation objectives
are to:

. attract, retain and motivate executives who are capable of advancing its mission and strategy; and

. reward executives in a manner aligned with its financial performance.

To achieve its objectives, GPM delivers executive compensation to the NEOs through a combination of the following components:

. base salary;

. cash bonus opportunities;

. severance benefits; and

. broad-based employee benefits.
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Base salaries, broad-based employee benefits and severance benefits are designed to attract and retain senior management talent. Annual cash bonus
opportunities are designed to reward executives for their contributions to GPM’s financial performance.

Compensation Determination Process; Role of Compensation Consultant and Management

GPM’s Chief Executive Officer oversees all aspects of its executive compensation program. In making compensation decisions for the NEOs, the
Chief Executive Officer annually reviews financial data provided by the Chief Financial Officer, the performance of the executive officer and GPM’s
overall performance against its applicable corporate goals. GPM did not engage any compensation consultant to assist with respect to GPM’s 2019
compensation program. GPM did not engage in benchmarking when making executive compensation decisions in 2019.

Compensation Elements

The following is a discussion and analysis of each component of GPM’s executive compensation program:

Base Salary

Annual base salaries compensate the NEOs for fulfilling the requirements of their respective positions and provide them with a predictable and stable
level of cash income relative to their total compensation. The Chief Executive Officer reviews executive salary to ensure that GPM remains competitive in
attracting and retaining qualified executives. Mr. Bassell received a base salary in 2019 in accordance with the terms of his employment agreement.

Mr. Bricks’ base salary in 2019 was based upon consideration of the scope of his duties and responsibility associated with his position and such factors as
his performance, length of service and experience. The “Summary Compensation Table” and corresponding footnotes to the table show the base salary
earned by each NEO during fiscal 2019.

Bonuses

Most of the employees in GPM’s head offices, including the NEOs, are eligible to receive annual bonus payments under GPM’s Corporate Incentive
Plan. Payments under the plan are dependent on 1) the level and salary of the employee and 2) GPM’s actual performance in comparison with its budget
for the fiscal year. The bonuses are calculated and paid annually. Bonuses are designed to reward employees, including the NEOs, for their contributions to
GPM’s financial performance, in accordance with their level and salary.

Base Bonus

Under the 2019 Corporate Incentive Plan, GPM used an internal profit metric as the financial performance metric for corporate-level employee
bonuses, including the NEOs, which is defined as net income (loss) adjusted to exclude depreciation and amortization, interest and income taxes and
further adjusted for certain non-operating and select expense items (the “Budget”). For 2019, GPM’s board of managers established a Budget (the “Budget
Goal”). No bonuses were payable to the NEOs under the Corporate Incentive Plan unless GPM achieved a minimum of 95% of the Budget Goal.

The following table shows the threshold and target achievement levels of the Budget Goal for 2019 and the corresponding payout levels to the
NEOs. Payout levels between the stated levels of achievement would increase in 10% increments for each additional percentage of the Budget Goal
achieved, up to the target level.

Performance Metric Threshold Target
Budget 95% 100%
Payout Level 50% 100%
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Bonus percentages are based upon GPM’s pay-grade structure which reflects, among other things, differences in base salary, reporting relationships
and financial responsibilities. Bonus percentages also reflect the NEO’s ability to directly impact GPM’s profits. For 2019, Messrs. Bassell and Bricks had
a target bonus of 25% of their 2019 annual base salary. The bonus amount to be paid to the NEOs was calculated using the following formula:

Base Salary X Target Bonus X Payout Level (%) = Bonus Payout

In 2019, GPM met 79% of the Budget Goal which was below threshold. Therefore, no bonuses were paid under the Corporate Incentive Plan for
2019.

Supplemental Bonus

GPM employees, including the NEOs, have the potential to earn a supplemental bonus equal to what he or she has already earned, as described
above, to further reward employees when GPM exceeds certain levels of Budget in a calendar year. A percentage of amounts that exceed the Budget Goal
(up to 118% of the Budget Goal) may be shared pro rata among all eligible participants in the Corporate Incentive Plan as provided under such plan. A
participant must have earned some base bonus to be eligible to receive a supplemental bonus. As discussed above, in 2019, GPM met 79% of the Budget
Goal which was below the threshold. As a result, the NEOs did not receive a supplemental bonus related to 2019 Budget.

Special Performance Bonus

Under the terms of his employment agreement in effect during 2019, Mr. Bassell was entitled to receive a Special Performance Bonus in the amount
of $75,000 if GPM’s EBITDA (defined as net income (loss) adjusted to exclude depreciation and amortization, interest and income taxes) exceeded a
threshold of $20 million in any calendar year. The bonus was payable quarterly, to the extent GPM was in line to meet such threshold. Beginning in the
second quarter of 2017, the annual Special Performance Bonus was increased to $100,000.

In 2019, GPM’s EBITDA exceeded $20 million. As a result, Mr. Bassell received a Special Performance Bonus of $100,000 related to 2019
performance.

Benefits and Perquisites
Employee Benefit Plans

NEOs are eligible to participate in GPM’s employee benefit plans, including GPM’s medical, disability and life insurance plans, in each case, on the
same basis as all of its other employees. The employee benefit plans are designed to assist in attracting and retaining skilled employees critical to GPM’s
long-term success. GPM also maintains a 401(k) plan for the benefit of its eligible employees, including the NEOs, as discussed below.

401(k) Plan

GPM maintains a retirement savings plan, or 401(k) plan, that provides eligible U.S. employees with an opportunity to save for retirement on a tax
advantaged basis. Under the 401(k) Plan, eligible employees may defer up to 75% of their compensation subject to applicable annual contribution limits
imposed by the Internal Revenue Code of 1986, as amended, or the Code. GPM’s employees’ pre-tax contributions are allocated to each participant’s
individual account and participants are immediately and fully vested in their contributions. GPM matches a portion of employee contributions according to
the 401(k) plan (subject to Internal Revenue Service limits and non-discrimination testing). For 2019, the matching contribution was 25% of the first 6%
of contributions made by the participants for such plan year. For 2020, the matching contribution is 50% of the first 6% of such contributions. The 401 (k)
plan is intended to be qualified under Section 401(a) of the Code with the 401(k) plan’s related trust intended to be tax exempt under Section 501(a) of the
Code. As a tax-qualified
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retirement plan, contributions to the 401(k) plan and earnings on those contributions are not taxable to the employees until distributed from the 401 (k)
plan. GPM made matching contributions of $237,000 to the 401(k) Plan during the year ended December 31, 2019.

Non-Qualified Deferred Compensation

GPM offers a select group of management and key employees, including the NEOs, who contribute materially to its continued growth, development
and future business success an opportunity to defer a portion of their compensation (in the form of salary and bonuses) under its Non-Qualified Plan, or
NQP. See “Non-Qualified Deferred Compensation” for additional information about the NQP and matching contributions made for NEOs.

Pension Benefits

GPM does not maintain any pension benefit or retirement plans other than the 401(k) plan.

Payments to KMG
GPM Management Services Agreement

As discussed above, Mr. Kotler does not receive any compensation, including bonuses, directly from GPM, as his services as Chief Executive
Officer of GPM are provided to GPM through KMG pursuant to the GPM Management Services Agreement. Under the GPM Management Services
Agreement, for the period January 1, 2017 through December 31, 2019, KMG was entitled to a management fee in the amount of $60,000 per month. In
addition, KMG was entitled to receive an annual bonus in accordance with GPM’s Corporate Incentive Plan (described above). The annual bonus which
KMG is eligible to receive under the Corporate Incentive Plan cannot exceed six monthly management fee payments. Based on GPM’s financial
performance, for the years 2017, 2018 and 2019, KMG did not receive a bonus. The GPM Management Services Agreement also requires GPM to
reimburse KMG for all out of pocket expenses related

to the activity of GPM.

On January 1, 2020, GPM and KMG entered into a Second Amended and Restated Management Services Agreement which extended the term of the
GPM Management Services Agreement from January 1, 2020 through December 31, 2022 and increased the management fee to $90,000 per month. In
addition, a portion of bonus equal to four monthly management fees is payable subject to increases in Arko’s share price. Upon the closing of the Business
Combination, the GPM Management Services Agreement will be terminated.

Profits Participation Agreement

Pursuant to the Profits Participation Agreement, KMG is entitled to an annual net profit participation amount. For the years 2017 through 2019, this
amount was calculated as the lower of (i) 3% of GPM’s annual net profit, based on GPM’s US GAAP consolidated financial statements for years ended
December 31, 2017, 2018 and 2019, or (ii) $280,000. At the request of KMG, at the end of the first, second and third quarters of each calendar year, GPM
pays an advance on the annual net profit participation amount, subject to GPM’s ability to offset any excess amounts from future amounts to which KMG
will be entitled. Based on GPM’s financial performance in 2019, KMG was not entitled to an annual profits participation amount for 2019. KMG received
$210,000 in advances for 2019, which will be offset against future payments by GPM.

For the years 2020 through 2022, the annual net profit participation amount will be calculated as the higher of (i) 5% of GPM’s annual net profits for
such calendar year based on GPM’s US GAAP consolidated financial statements after adjustments as defined below, or (ii) 5% of the positive difference
(if any) between the adjusted EBITDA (as defined in Profits Participation Agreement) for such calendar year and the adjusted EBITDA for the prior
calendar year, up to an annual maximum amount of $400,000. The Profits Participation Agreement will terminate upon the termination of the GPM
Management Services Agreement.
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Arko Management Services Agreement

As discussed above, Mr. Kotler does not receive any compensation directly from Arko for his services as Chief Executive Officer of Arko.
Mr. Kotler also does not receive any compensation directly from Arko for his services as Chairman of Arko, as these services are provided to Arko through
KMG pursuant to the Arko Management Services Agreement. Under the Arko Management Services Agreement, KMG is entitled to a monthly
management fee of approximately $5,000, linked to the Consumer Price Index, and to a reimbursement for reasonable expenses incurred by KMG in
connection with the provision of management services. The Arko Management Services Agreement will remain in effect until October 31, 2020 as long as
Mr. Kotler continues to serve as Chairman of Arko’s board of directors. Upon the closing of the Business Combination, the Arko Management Services
Agreement (or any extension thereof) will be terminated.

The table below shows the payments received by KMG for services provided by Mr. Kotler to GPM and Arko in 2017, 2018 and 2019. These
amounts are included under “All Other Compensation” in the Summary Compensation Table:

Agreement 2017 2018 2019
GPM Management Services Agreement 727,193 727,193 727,193
Profits Participation Agreement 189,000 280,000 —
Arko Management Services Agreement 60,000 70,000 60,000
Total 976,193 1,077,193 787,193

Employment, Severance or Change in Control Agreements

GPM considers maintenance of a strong management team essential to its success. To that end, GPM recognizes that the uncertainty that may exist
among management with respect to their “at-will” employment with GPM could result in the departure or distraction of management personnel to the
company’s detriment. Accordingly, GPM determined that severance arrangements are appropriate to encourage the continued attention and dedication of
certain members of its management team and to allow them to focus on the value to equity holders of strategic alternatives without concern for the impact
on their continued employment. See “Potential Payments upon Termination or Change in Control” for a discussion of certain rights of the NEOs upon
termination of their employment or upon the occurrence of certain events.

Employment Agreements
Bassell Employment Agreement

Pursuant to the terms of the executive employment agreement dated April 1, 2014, between GPM and Mr. Bassell, Mr. Bassell continued to serve as
GPM’s Chief Financial Officer. Under the terms of the agreement, Mr. Bassell was entitled to receive an annual base salary of $240,000, subject to annual
increases as determined by GPM’s board of managers, and was eligible to receive bonus payments under the Corporate Incentive Plan. Mr. Bassell was
also eligible to receive an annual Special Performance Bonus in the amount of $75,000 if GPM’s EBITDA exceeded $20 million in any calendar year.
Beginning in the second quarter of 2017, the annual Special Performance Bonus was increased to $100,000.

On August 4, 2020, GPM and Mr. Bassell entered into an amended and restated employment agreement for a five-year term, following which the
agreement will be automatically extended for additional one-year terms, unless either GPM or Mr. Bassell gives at least 90 days’ prior notice of
non-extension. Under the terms of the amended and restated employment agreement, Mr. Bassell is entitled to the following:

. An annual base salary of $370,302 (subject to discretionary review by the Chief Executive Officer for increase (but not decrease));
. A signing bonus of $50,000;
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. A monthly car allowance of $600;

. A quarterly bonus of $35,000 (to be eligible, Mr. Bassell must be employed by GPM on the last date of the prior calendar quarter);

. Participation in GPM’s Corporate Incentive Plan;
. Discretionary bonus (as determined by the Chief Executive Officer or board); and
. Participation in customary employee benefit plans and in the NQP.

Bricks Employment Agreement

Pursuant to the terms of the employment agreement dated January 3, 2020, between GPM and Mr. Bricks, Mr. Bricks continued to serve as GPM’s
General Counsel for a five-year term, following which the agreement will be automatically extended for additional successive one-year terms, unless either
GPM or Mr. Bricks gives at least 90 days’ prior notice of non-extension. Under the terms of the employment agreement, Mr. Bricks is entitled to the
following:

. An annual base salary of $395,000 (subject to discretionary review by the Chief Executive Officer for increase (but not decrease));
. A signing bonus of $50,000;
. A monthly car allowance of $600;

. A quarterly bonus of $10,000 (to be eligible, Mr. Bricks must be employed by GPM on the last date of the prior calendar quarter);

. Participation in GPM’s Corporate Incentive Plan;
. Discretionary bonus (as determined by the Chief Executive Officer or board); and
. Participation in customary employee benefit plans and in the NQP.

Compensation Actions Taken in 2020

Mr. Bassell entered into an amended and restated employment agreement with GPM on August 4, 2020 and Mr. Bricks entered into an employment
agreement with GPM on January 3, 2020, pursuant to which, among other provisions, each of Messrs. Bassell and Bricks received an annual base salary
increase and a signing bonus, as described above.

See “Employment Agreements” and “Potential Payments Upon Termination or Change in Control” for more details regarding Messrs. Bassell’s and
Bricks’ employment agreements.

GPM Hedging Policy

GPM does not have any security ownership requirements with respect to its employees, directors or executive officers or any policies regarding
hedging the economic risk of such ownership.
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Executive Compensation

Summary Compensation Table

The following table presents information regarding the compensation earned or received by the NEOs for services rendered during the fiscal year

ended December 31, 2019.

Non-Equity
Incentive Plan All Other

Year Salary Comp tion Comp tion Total
Name and Principal Position 3) %)) ®2)3) 3)
Arie Kotler, 2019 — — 787,193 787,193
Chairman and Chief Executive Officer, Arko; 2018 — — 1,077,193 1,077,193
Chief Executive Officer, President and Director 2017 — — 976,193 976,193
Don Bassell, 2019 355,783 100,000 9,180 464,963
Chief Financial Officer 2018 342,097 100,000 9,180 451,277

2017 334,842 93,750 8,515 437,107
Maury Bricks, 2019 322,830 — 12,342 335,172
General Counsel and Secretary 2018 310,416 — 8,036 318,452

2017 303,831 — 7,678 311,509

(1)  The amounts shown in this column represent Special Performance Bonuses paid to Mr. Bassell. See “Special Performance Bonus” for a discussion of

such bonuses.

(2) The amounts shown in this column include 401 (k) matching contributions for Mr. Bricks in 2017, 2018 and 2019, matching contributions made
under the NQP for Mr. Bricks in 2019, and imputed income for group term life insurance and car allowances for Messrs. Bassell and Bricks for

2017, 2018 and 2019.

(3) Mr. Kotler does not receive any compensation directly from GPM or Arko, as his services are provided through KMG. The amounts shown in this
column for Mr. Kotler include payments he received under the GPM Management Services Agreement, the Arko Management Services Agreement
and the Profits Participation Agreement. See “Payments to KMG” above for a detailed discussion of such payments.

Grants of Plan-Based Awards in 2019

The following table provides supplemental information relating to grants of plan-based awards made to NEOs during 2019.

Estimated Future Payouts Under Non-Equity
Incentive Plan Awards(1)

Name

Threshold

®

Arie Kotler
Don Bassell
Maury Bricks

100,000

(1) The amount shown represents the threshold payout that could have been earned as a Special Performance Bonus by Mr. Bassell, subject to GPM
achieving threshold EBITDA of $20 million for 2019. Based on GPM’s achievement of EBITDA of $80.5 million for 2019, Mr. Bassell earned a

Special Performance Bonus of $100,000.

Outstanding Equity Awards at 2019 Fiscal Year End
None of NEOs held equity awards as of December 31, 2019.

Option Exercises and Stock Vested in 2019

None of the NEOs exercised any option awards or vested in any stock awards in 2019.
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Pension Benefits Table

None of the NEOs participated in any defined benefit pension plans in 2019.

Non-Qualified Deferred Compensation

GPM offers a select group of management and key employees, including its NEOs, who contribute materially to its continued growth, development
and future business success an opportunity to defer a portion of their compensation under its NQP. The NQP allows these employees to defer up to 90% of
their annual base salary and cash bonuses. Distributions under the NQP begin on a date determined by the board, or a committee appointed by the board
(the “committee”), that is within 30 days of the participant’s separation from service, except in the case of specified employees where no distributions will
be made until six months after separation from service or, if earlier, the date of the specified employee’s death. Participants may elect to receive deferred
amounts in a lump sum or in at least two, but not more than ten, consecutive annual installments. Participants can elect from investment alternatives made
available as investment options for their deferred compensation and gains and losses on these investments are credited to their respective accounts.

For each plan year, as determined by the committee, GPM matches up to 25% of the first 6% of contributions made by the participants for such plan
year; however, that amount is reduced, dollar for dollar, by the amount of employer matching contributions that GPM contributes to the participant’s
401(k) plan for such plan year. In addition, as determined by the committee, GPM may make additional matching contributions, in its sole discretion, on a
participant by participant basis. GPM may also make discretionary contributions to a participant’s account on a participant by participant basis.

Tax rules limit the amount that executives may contribute under the 401(k) plan and therefore also limit the company match under the 401(k) plan
for executives. The NQP matching contribution reflects the amount of the matching contribution which is limited by the tax laws.

The following table sets forthnon-qualified deferred compensation during the year ended December 31, 2019 for the NEOs set forth below.

Executive Registrant Aggregate
Contributions in Contributions in Balance at Last
Last Fiscal Year Last Fiscal Year Fiscal Year-End
Name $ $(1) $
Arie Kotler — — —
Don Bassell _ _ o
Maury Bricks 19,370 4,047 23,417

(1) The amount in this column is included in the “All Other Compensation” column for 2019 in the Summary Compensation Table, and represents
employer contributions credited to the NEO’s account during 2019.

Potential Payments Upon Termination or Change in Control

As of December 31, 2019, Mr. Bricks did not have any arrangements with GPM that provided for payments or benefits in the event of termination of
employment. Mr. Bassell’s employment agreement which was in effect as of December 31, 2019 provided for certain payments and benefits in the event of
certain terminations of employment. The material terms of such arrangements as of December 31, 2019 are described below.

Bassell Previous Employment Agreement

If Mr. Bassell’s employment was terminated by GPM without cause or by Mr. Bassell for good reason, or as a consequence of death or disability,
Mr. Bassell was entitled to payment for (i) all accrued and unpaid base
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salary, accrued and unused vacation time through the termination date, all unreimbursed documented business expenses incurred through the termination
date, and payment and/or provision of all vested benefits to which Mr. Bassell may be entitled through the termination date with respect to applicable
benefit or incentive compensation plans, policies or programs and (ii) a pro rata portion of Mr. Bassell’s bonus under the Corporate Incentive Plan (if any
was due) or Special Performance Bonus (if any was due), payable at the time the bonus or Special Performance Bonus would have been paid to

Mr. Bassell had he remained employed through the applicable calendar year. If Mr. Bassell’s employment was terminated due to his voluntary resignation
(other than for good reason) or termination by GPM for cause or due to non-extension of the employment agreement by GPM or the executive, he was only
entitled to receive his accrued and unpaid base salary through the termination date.

Bassell and Bricks Current Employment Agreements

Mr. Bassell’s amended and restated employment agreement and Mr. Bricks’ employment agreement each provide for certain payments and benefits
upon termination of the executive’s employment. The material terms of these arrangements are described below:

.

Termination for any reason. In connection with a termination by GPM for any reason, the executives will be entitled to payment of all
accrued and unpaid base salary and quarterly bonus through the termination date, all unreimbursed documented business expenses and other
amounts payable under the agreement incurred through the termination date and payment and/or provision of all vested benefits to which the
executive may be entitled through the termination date with respect to applicable benefit or incentive compensation plans, policies or
programs.

Termination for good reason or without cause. In addition to the payments described above, in connection with any termination by GPM
without cause or by the executive for good reason (each, as defined below), if the executive’s employment is terminated within five years
from the effective date of his employment agreement, and a GPM Sale Payment (as defined below) is not payable in connection with such
termination, the executive will be entitled to:

* A pro rata portion of his bonus (if any is due under the Corporate Incentive Plan); and

«  Payment of base salary for the period commencing on the termination date and ending on the date that is three months from the
termination date.

Mr. Bassell’s amended and restated employment agreement and Mr. Bricks’ employment agreement each provide for certain payments and benefits
upon occurrence of the following events:

.

IPO. If GPM completes an IPO (as defined below), then the executives will receive equity (or equity-equivalents, such as options) as part of
a customary plan for executives created as part of such IPO, subject to the vesting requirements of such plan.

Sale of GPM. 1f GPM sells substantially all of its assets or its equity (each, a “GPM Sale”) prior to the termination of the executive’s
employment or, a GPM Sale occurs under a fully executed agreement entered into within 180 days following termination of the executive’s
employment by GPM without cause or his resignation for good reason, GPM shall pay an amount as part of a customary plan for executives
created as part of the GPM Sale (the “GPM Sale Payment”) to the executives. These amounts will be payable within 60 days following
consummation of the GPM Sale. Upon an IPO, the foregoing provision will terminate and such amounts will no longer be payable.

The payments described above under “Sale of GPM” are subject to the executive’s delivery to GPM of an executed release of claims and continued
compliance with restrictive covenants regarding confidentiality, proprietary rights, non-competition, non-solicitation and non-disparagement. Upon
termination of the executive’s employment, the non-solicitation covenant will continue to apply for twelve months. In addition, the non-competition
covenant will continue to apply (i) in the case of termination by GPM for cause or by the
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executive without good reason, for twelve months and (ii) in the case of termination by GPM without cause or by the executive for good reason, for three
months.

If any of the payments or benefits received or to be received by the executive constitute “parachute payments” within the meaning of Section 280G
of the Code and would be subject to excise tax, then such payments will be reduced in a manner determined by GPM (by the minimum amounts possible)
that is consistent with Section 409A until no amount payable by the executive will be subject to excise tax.

For purposes of the employment agreements:

“Cause” means (i) the board’s reasonable determination that there has been misconduct by the executive that is materially injurious to GPM or that
results in the executive’s inability to substantially perform his duties for GPM, (ii) the board’s reasonable determination that the executive failed to carry
out or comply with any lawful and reasonable directive of the board or CEO consistent with the terms of his employment agreement, (iii) the executive’s
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony or crime involving moral turpitude, (iv) the
board’s reasonable determination of the executive’s unlawful use (including being under the influence) or possession of illegal drugs on GPM (or any
affiliate’s) premises or while performing the executive’s duties and responsibilities, (v) the executive’s commission of an act of fraud, embezzlement,
misappropriation, willful misconduct, or breach of fiduciary duty against GPM or any of its affiliates, other than inadvertent actions or actions that are not
materially injurious to GPM, (vi) the executive’s material violation of any provision of his employment agreement, any other written agreement between
GPM and the executive, or any material GPM policy, (vii) the executive’s willful and prolonged, and unexcused absence from work (other than by reason
of disability due to physical or mental illness), or (viii) the board’s reasonable determination of any unlawful act or breach of GPM policy, discrimination
or harassment against another GPM employee or any affiliated or related company of GPM.

“Good Reason” means, if such event occurs without the executive’s consent in writing, (i) a material diminution in the nature or scope of the
executive’s responsibilities, authorities, title or duties, (ii) a material reduction in the executive’s annual base salary from the annual base salary in effect in
the immediately prior year, (iii) a reduction in the quarterly bonus, (iv) GPM materially violating any of its material obligations to the executive under the
agreement, or (v) GPM requiring the executive to permanently relocate more than 100 miles from Richmond, Virginia. However, “Good Reason” will only
exist if the executive gives GPM notice within 30 days after the first occurrence of any of the foregoing events, GPM fails to correct the matter within 30
days following receipt of such notice and the executive actually terminates employment within 90 days following the expiration of GPM’s 30-day cure
period. If the executive does not so terminate, any claim of such circumstances of “Good Reason” shall be deemed irrevocably waived by the executive.

“IPO” means (i) an initial public offering and sale of any securities of GPM pursuant to an effective registration statement under the Securities Act
the issuer of which, immediately before the registration, was not subject to Exchange Act reporting requirements, (ii) a transaction pursuant to which GPM
merges with or into a direct or indirect subsidiary of, or effects a share exchange with, an issuer subject to Exchange Act reporting requirements
(including, a transaction with a special purpose acquisition company), following which, holders of the securities of GPM prior to such transaction receive
as consideration equity securities of such issuer, (iii) the registration of any securities of GPM under Section 12 of the Exchange Act.

Potential Payments Upon Termination

The estimated payment that would have been provided to Mr. Bassell, pursuant to his employment agreement, as a result of termination by GPM
without cause or by Mr. Bassell for good reason, or in the case of death or disability was $100,000. This represents the bonus under the Corporate Incentive
Plan and Special Performance Bonus payable when, and to the extent that, they would have been paid had Mr. Bassell’s employment not terminated. The
amount reflects the Special Performance Bonus earned by Mr. Bassell for 2019. Mr. Bassell did not receive a bonus under the Corporate Incentive Plan for
2019.
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As discussed above, as of December 31, 2019, Mr. Bricks did not have any arrangements with GPM that provided for payments or benefits in the
event of termination of employment.

Upon termination of Mr. Kotler’s services to GPM, KMG will be entitled to receive management fees, annual bonus and reimbursements, in
accordance with the GPM Management Services Agreement. KMG will also be entitled to receive a pro rata portion of net profits participation amounts, if
any, based on the number of days services were performed by Mr. Kotler.

Other Change in Control Payments

In addition to the amounts set forth in the table below, in the event of a change in control event (as defined in the NQP), the value of the participant’s
account will be distributed as a lump sum payment to the participant not more than 90 days following the change in control event. The amounts that would
have been accelerated in the event of a change in control are shown in the “Aggregate Balance at Last Fiscal Year-End” column of
the Non-Qualified Deferred Compensation Table.

Director Compensation

GPM did not pay its directors any compensation for serving on the board of managers during 2019.
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ARKO MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with the consolidated financial statements and related notes of Arko Holdings
Ltd. included elsewhere in this proxy statement/prospectus. This discussion contains forward-looking statements reflecting our current expectations,
estimates and assumptions concerning events and financial trends that may affect our future operating results or financial position. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors, including those discussed in
the sections entitled “Risk Factors” and “Forward-Looking Statements” appearing elsewhere in this proxy statement/prospectus.

»

For purposes of this Management’s Discussion and Analysis, references to the “Company,” “we,” “us” and “our” refer to Arko Holdings Ltd. and

its subsidiaries and affiliates.

Overview

ARKO Holdings Ltd. is a public company incorporated in Israel, whose securities are listed for trading on the Tel Aviv Stock Exchange Ltd. Our
primary activity is holding the controlling equity interest in GPM Investments, LLC (“GPM” including companies wholly owned and fully controlled by
GPM). GPM is a Delaware limited liability company engaged directly and through wholly owned and controlled (directly or indirectly) subsidiaries in
retail activity which includes the operation of a chain of convenience stores, most of which offer for sale retail motor fuel, and in wholesale activity which
includes the supply of fuel to gas stations operated by third parties (dealers).

As of June 30, 2020, GPM, the seventh largest convenience store chain in the United States ranked by store count, operated 1,266 retail convenience
stores. As of June 30, 2020, GPM operated its stores under 16 regional store brands including 1-Stop, Admiral, Apple Market®, BreadBox, E-Z Mart®, fas
mart®, Jiffi Stop®, Li’l Cricket, Next Door Storé®, Roadrunner Markets, Rstore, Scotchman®, shore stop®, Town Star, Village Pantry® and Young’s. As
of June 30, 2020, GPM also supplied fuel to 127 dealer-operated gas stations. GPM is well diversified across 23 states in the Mid-Atlantic, Midwestern,
Northeastern, Southeastern and Southwestern United States.

As of June 30, 2020, GPM owned 216 properties including 182 company-operated sites, 14 consignment agent locations, and 20 lessee-dealer sites.
Additionally, as of June 30, 2020, GPM had long-term control over a leased portfolio comprising 1,142 locations. Of the leased properties, 1,084 are
company-operated stores, 24 are consignment agent locations, and 34 are lessee-dealer sites. For GPM’s leased sites, approximately 780 sites have at least
20 years remaining, in each case assuming all extension options are exercised.

GPM derives its revenue from the retail sale of fuel and the products and services offered in its stores, and to a lesser degree the wholesale
distribution of fuel. The stores offer a wide array of cold and hot foodservice, beverages, cigarettes and other tobacco products, grocery, beer and general
merchandise. GPM offers foodservice at 309 company-operated stores. The foodservice category includes hot and fresh foods, deli, bakery, pizza, roller
grill and other prepared foods. In addition, GPM has 73 branded quick service restaurants consisting of major national brands. Additionally, GPM provides
a number of traditional convenience store services that generate additional income including lottery, prepaid products, money orders, ATMs, gaming, and
other ancillary product and service offerings. GPM also generates car wash revenue at approximately 80 of its locations.

As of June 30, 2020, approximately 79% of GPM’s retail locations sold branded fuel. GPM’s branded fuel is primarily sold under the Valer®,
Marathon®, BP® and Shell® brand names. GPM is the largest distributor of Valero branded motor fuel on the East Coast and the third largest distributor of
Valero branded motor fuel in the United States. In addition to driving customer traffic, GPM’s management believes GPM’s branded fuel strategy enables
it to maintain a secure fuel supply. A limited number of stores do not sell fuel.
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Trends Impacting Our Business

GPM has achieved strong store growth over the last several years, primarily by implementing a highly successful acquisition strategy. Between
January 1, 2013 and June 30, 2020, GPM completed 17 acquisitions. As a result, GPM’s store count has grown from 320 sites in 2011 to 1,393 sites as of
June 30, 2020. These strategic acquisitions have had, and we expect will continue to have, a significant impact on the reported results and can make period
to period comparisons of results difficult. GPM completed three acquisitions in 2019 for a total of 87 sites, including 64 sites acquired in December 2019
(collectively, the “2019 acquisitions”), three acquisitions in 2018 for a total of 289 sites, including 273 sites from the E-Z Mart acquisition in April 2018
(collectively, the “2018 acquisitions”), and two acquisitions in 2017 for a total of 106 sites, including 99 sites from the Roadrunner acquisition in April
2017 (collectively, the “2017 acquisitions”). In addition, in October 2020, GPM consummated its acquisition of the business of Empire Petroleum
Partners, LLC, or Empire, which at the consummation of the acquisition included direct operation of 84 convenience stores and supply of fuel to 1,453
independently operated fueling stations in 30 states and the District of Columbia. As a result of the closing of the transaction with Empire, GPM now
operates stores or supplies fuel in 33 states and the District of Columbia. With achievement of significant size and scale, GPM believes that its organic
growth strategy, including refreshing and modeling its store base and implementing company-wide marketing and merchandising initiatives, will add
significant value to the assets it has acquired. We believe that this complementary strategy will help further our growth through both acquisitions and
organically and improve our results of operations.

There is an ongoing trend in the convenience store industry of companies concentrating on increasing and improvingin-store foodservice offerings,
including fresh foods, quick service restaurants or proprietary food offerings. We believe consumers may become more likely to patronize convenience
stores that include such food offerings, which may also lead to increased inside merchandise sales or fuel sales for such stores. GPM’s current foodservice
offering primarily consists of hot and fresh foods, deli, bakery, pizza, roller grill and other prepared foods. GPM has historically relied upon franchised
quick service restaurants to drive customer traffic rather than a proprietary foodservice offering. As a result, GPM’s management believes that its under-
penetration of proprietary foodservice presents an opportunity to expand foodservice offerings and margin. In addition, GPM’s management believes that
continued investment in new technology platforms and applications to adapt to evolving consumer eating preferences including contactless checkout, order
ahead service, and delivery will further drive growth in profitability.

Our operations are significantly impacted by the retail fuel margins we receive on gallons sold. While we expect our total fuel sales volumes to
remain stable over time and the fuel margins we realize on those sales to remain strong, these fuel margins can change rapidly as they are influenced by
many factors including: the price of refined products, interruptions in supply caused by severe weather, severe refinery mechanical failures for an extended
period of time, and competition in the local markets in which we operate.

The cost of our main sales products, gasoline and diesel, is greatly impacted by the wholesale cost of fuel in the United States. We attempt to pass
along wholesale fuel cost changes to our customers through retail price changes; however, we are not always able to do so. The timing of any related
increase or decrease in retail prices is affected by competitive conditions. As a result, we tend to experience lower fuel margins when the cost of fuel is
increasing gradually over a longer period and higher fuel margins when the cost of fuel is declining or more volatile over a shorter period of time. Also,
rising prices tend to cause our customers to reduce discretionary fuel consumption, which tends to reduce our fuel sales volumes.

GPM also operates in a highly competitive retail convenience market, which includes businesses with operations and services that are similar to
those that are provided by GPM, primarily the sale of convenience items and motor fuels. GPM faces significant competition from other large chain
operators. In particular, large convenience store chains have expanded their number of locations and remodeled their existing locations in recent years,
enhancing their competitive position. GPM’s management also believes that convenience stores managed by individual operators who offer branded or
non-branded fuel are also significant competitors in the
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market. The convenience store industry is also experiencing competition from other retail sectors including grocery stores, large warehouse retail stores,
dollar stores and pharmacies.

GPM’s management believes that the following competitive strengths differentiate GPM from its competitors and will contribute to its continued
success:
. Leading Market Position in Highly Attractive, Diversified and Contiguous Markets.
. Entrenched Local Brands with Scale of Large Store Portfolio.
. Retail/Wholesale Business Model Generating Stable and Diversified Cash Flow.
. Experienced Management with Significant Ownership.
. Strong Balance Sheet with Capacity to Execute Growth Strategy.
. Flexibility to Address Consumers Changing Needs.
. Real-time Fuel Pricing Analysis.
. Robust Embedded EBITDA Opportunities, Including a Platform-Wide Store Refresh Program.
In addition to these competitive strengths, as discussed elsewhere in this document, GPM’s management believes that the Company has a significant

opportunity to increase its sales and profitability by continuing to execute its operating strategy, growing its store base in existing and contiguous markets
through acquisition, and enhancing the performance of current stores.

Business Highlights

The 2019 fiscal year was greatly impacted by the benefits of the 2019 acquisitions and 2018 acquisitions. However, a decrease in fuel margin at same
stores (as defined below), primarily due to market variables in the fourth quarter of 2019, offset some of these benefits. Additionally, during 2019, we
invested in personnel to drive our marketing and merchandising initiatives and grew our organization to support the newest acquisitions.

The 2018 fiscal year also significantly benefited from the acquisitions we consummated in both 2018 and 2017. Contrary to 2019, an increase in fuel
margins at same stores benefited the current year results, particularly in the fourth quarter of 2018. As we changed our marketing strategy to offer
cigarettes at more competitive prices to enhance customer traffic, our merchandise margin at same stores was pressured, which combined with higher
expenses at same stores in 2018.

Although the impact of COVID-19 reduced gallons sold in the second quarter of 2020, higher fuel margins compared to the same period in 2019
benefited results, partly due to a more favorable commodity cost backdrop through April 2020 along with less competitive pricing pressure on fuel.
Increased merchandise contribution at same stores combined with a reduction in expenses also positively impacted 2020. The 2019 acquisitions
contributed to the increase in 2020. As compared to the second quarter of 2019, we increased general and administrative expenses to support the recent
acquisitions and increased our incentive accruals due to the strong results. These same trends drove the improved results in the first half of 2020 compared
to the first half of 2019.

Description of Segments

Our reportable segments are described below.

Retail Segment

The retail segment includes the operation of a chain of retail stores which include convenience stores selling fuel products and other merchandise to
retail customers. At our convenience stores, we own the merchandise and fuel inventory and employ personnel to manage the store.
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Wholesale Segment

The wholesale segment supplies fuel to independent dealers, on either a cost plus or consignment basis. For consignment arrangements, we retain
ownership of the fuel inventory at the site, and are responsible for the pricing of the fuel to the end consumer and share a portion of the gross profit with

the consignment operators.

GPMP Segment

The GPMP segment includes GPM Petroleum LP (“GPMP”) and primarily includes the sale and supply of fuel to GPM and its subsidiaries selling
fuel (both in the Retail and Wholesale segments) at GPMP’s cost of fuel (including taxes and transportation) plus a fixed margin.

Results of Operations for the Years Ended December 31, 2019, 2018 and 2017

The period to period comparisons of our results of operations have been prepared using the historical periods included in our consolidated annual
financial statements. The following discussion should be read in conjunction with the consolidated financial statements and related notes included
elsewhere in this document. We have derived this data from our annual consolidated financial statements included elsewhere in this proxy

statement/prospectus.

Consolidated Results

The table below shows the results of the Company for the three years ended December 31, 2019 along with certain key metrics.

Revenues:

Fuel revenue

Merchandise revenue

Other revenues, net
Total revenues
Operating expenses:

Fuel costs

Merchandise costs

Store operating expenses

General and administrative

Depreciation and amortization
Total operating expenses

Other expenses (income), net
Operating income

Interest and other financial expenses, net
(Loss) income before income taxes

Income tax (expense) benefit

Loss from equity investment

Net loss attributable to discontinued operations
Net (loss) income
Less: Net (loss) income attributable tonon-controlling interests
Net (loss) income attributable to Arko Holdings Ltd

Fuel gallons sold

For the year ended December 31,

2019 2018 2017
(in thousands)

$ 2,703,440 $ 2,734,538 $ 1,966,905
1,375,438 1,281,611 1,031,798
49,812 48,734 42,431
4,128,690 4,064,883 3,041,134
2,482,472 2,517,302 1,796,026
1,002,922 935,936 752,752
506,524 470,444 377,455
69,311 62,017 50,622
62,404 53,814 38,187
4,123,633 4,039,513 3,015,042
3,733 (10,543) 5,159

1,324 35,913 20,933
(41,812) (19,931) (29,465)
(40,488) 15,982 (8,532)
(6,167) 7,933 9,734
(507) (s1) (452)
— — an

$  (47,162) $ 23,464 $ 739
(3,623) 12,498 6,568
$  (43,539) $ 10,966 $ (5,829)
1,108,155 1,053,419 871,637
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For the year ended December 31,

2019 2018 2017
(in thousands)
Fuel margin, cents per gallon! 19.9 20.6 19.6
Merchandise contribution2 372,516 345,675 279,046
Merchandise margin3 27.1% 27.0% 27.0%
Adjusted EBITDA4 $ 78,159 § 81,842 $ 66,246

Calculated as fuel revenue less fuel costs divided by fuel gallons sold.

Calculated as merchandise revenue less merchandise costs.

Calculated as merchandise contribution divided by merchandise revenue.

Refer to “Use of Non-GAAP Measures” below for a discussion of this measure and related reconciliation.

B R S

For the year ended December 31, 2019 compared to the year ended December 31, 2018

For the year ended December 31, 2019, fuel revenue decreased by $31.1 million, or 1.1%, compared to 2018. The decrease in fuel revenue was
attributable to the decrease in the average retail price of fuel in 2019 as compared to 2018, which was partially offset by greater gallons sold primarily due
to the 2019 acquisitions and 2018 acquisitions.

For the year ended December 31, 2019, merchandise revenue increased by $93.8 million, or 7.3%, compared to 2018, primarily due to the 2019 and
2018 acquisitions and an increase in same store merchandise revenue.

For the year ended December 31, 2019, other revenue increased by $1.1 million over 2018 primarily related to the 2019 and 2018 acquisitions.

For the year ended December 31, 2019, total operating expenses increased by $84.1 million, or 2.1%, compared to 2018. Fuel costs decreased
$34.8 million, or 1.4%, compared to 2018, primarily due to fuel sold at a lower average price which was partially offset by higher volumes. Merchandise
costs increased $67.0 million, or 7.2%, compared to 2018. For the year ended December 31, 2019, store operating expenses increased $36.1 million, or
7.7%, compared to 2018 primarily due to incremental expenses coming from the 2019 and 2018 acquisitions. General and administrative expenses in 2019
increased $7.3 million, or 11.8%, compared to 2018, primarily due to incremental headcount and related benefits to support organizational growth arising
from the E-Z Mart acquisition, other personnel investments and annual wage increases. For the year ended December 31, 2019, depreciation and
amortization expenses increased $8.6 million, or 16.0%, over 2018, primarily due to assets acquired during 2018 and 2019.

For the year ended December 31, 2019, other expenses (income), net increased by $14.3 million over 2018 primarily due to a $24.0 million gain on
bargain purchase recognized in 2018 as a result of the E-Z Mart acquisition and an increase in losses on disposal of assets and impairment charges of
$3.2 million, offset by a decrease in acquisition costs of $1.8 million and a gain on sale-leaseback of $6.0 million recognized in 2019.

Operating income was $1.3 million for the year ended December 31, 2019, compared to $35.9 million in 2018, primarily due to increased general,
administrative, depreciation and amortization expenses and the reduction in other income associated with the $24.0 million gain on bargain purchase in
2018.

For the year ended December 31, 2019, interest and other financing expenses, net increased by $21.9 million compared to 2018. The increase was
primarily related to $10.2 million in foreign currency losses recorded in 2019 compared to $9.2 million in foreign currency gains recorded in 2018 and
greater debt outstanding in 2019.
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For the year ended December 31, 2019, income tax expense was approximately $6.2 million compared to an income tax benefit of approximately
$7.9 million in 2018.

For the year ended December 31, 2019, Adjusted EBITDA was $78.2 million compared to $81.8 million for 2018. The 2019 and 2018 acquisitions
contributed approximately $7 million of incremental Adjusted EBITDA in 2019, not including incremental general and administrative expenses associated
with these acquisitions. These increases were offset by an approximately $9.0 million decrease in fuel margin at same stores in 2019 primarily due to
market variables in the fourth quarter of 2019. Investments in personnel to support marketing and merchandising initiatives and organizational growth
arising from acquisitions also reduced Adjusted EDITDA in 2019.

For the year ended December 31, 2018 compared to the year ended December 31, 2017

For the year ended December 31, 2018, fuel revenue increased by $767.6 million, or 39.0%, compared to 2017. The increase in fuel revenue was
attributable to the 2018 and 2017 acquisitions and an increase in the average retail price of fuel in 2018 as compared to 2017.

For the year ended December 31, 2018, merchandise revenue increased by $249.8 million, or 24.2%, compared to 2017, primarily due to the 2018
and 2017 acquisitions and an increase in same store merchandise revenue.

For the year ended December 31, 2018, other revenue increased by $6.3 million over 2017 primarily related to the 2018 and 2017 acquisitions.

For the year ended December 31, 2018, total operating expenses increased by $1,024.5 million, or 34.0%, compared to 2017 as a result of the 2018
acquisitions. Fuel costs increased $721.3 million, or 40.2%, compared to 2017 due to fuel sold at a higher average cost which combined with higher
volumes. Merchandise costs increased $183.2 million, or 24.3%, compared to 2017. For the year ended December 31, 2018, store operating expenses
increased $93.0 million, or 24.6%, compared to 2017 primarily due to incremental expenses coming from the 2018 and 2017 acquisitions and an increase
in expenses at same stores. General and administrative expenses increased $11.4 million, or 22.5% over 2017, primarily due to incremental headcount and
related benefits to support organizational growth arising from the acquisitions, primarily the Roadrunner and E-Z Mart acquisitions, and additional
administrative personnel for new positions for marketing and operational initiatives. For the year ended December 31, 2018, depreciation and amortization
expenses increased $15.6 million, or 40.9% over 2017, primarily due to assets acquired during 2018 and 2017.

For the year ended December 31, 2018, other expenses (income), net decreased by $15.7 million primarily due to the $24.0 million gain on bargain
purchase as a result of the E-Z Mart acquisition, which was offset by an increase in acquisition expenses of $2.5 million, approximately $1.0 million of
losses on disposal of assets and impairment charges, and the net amount of approximately $2.0 million related to the pension fund claim.

Operating income was $35.9 million for the year ended December 31, 2018, compared to $20.9 million in 2017, primarily due to the 2018 and 2017
acquisitions, particularly the Roadrunner and E-Z Mart acquisitions, along with the $24.0 million gain on bargain purchase in 2018 which was offset by
increased general and administrative expenses.

For the year ended December 31, 2018, interest and other financing expenses, net decreased by $9.5 million compared to 2017 primarily related to
$9.2 million in foreign currency gains recorded in 2018 compared to $7.9 million in foreign currency losses recorded in 2017, which was offset by
additional interest expense due to greater debt outstanding in 2018.

For the year ended December 31, 2018, we recognized an income tax benefit of approximately $7.9 million compared to $9.7 million in 2017. The
income tax benefit recorded in 2018 included a tax benefit due to the tax
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treatment of the cancellation of the Midwest Seller Note. Without this tax benefit there was a decrease in the income tax benefit between 2018 and 2017,
which was primarily a result of the reduction in the federal income tax rate due to the Tax Cuts and Jobs Act.

For the year ended December 31, 2018, Adjusted EBITDA was $81.8 million compared to $66.2 million for 2017. The 2018 and 2017 acquisitions
contributed approximately $37 million of incremental Adjusted EBITDA in 2018, not including incremental general and administrative expenses arising
from these acquisitions. Increased fuel margins at same stores, particularly in the fourth quarter of 2018, also increased Adjusted EBITDA in 2019. These
increases were partially offset by higher expenses at same stores as well as our strategy to offer cigarettes at more competitive prices to enhance customer
traffic, which pressured merchandise margin at same stores.

Segment Results
Retail Segment
The table below shows the results of the Retail segment for the three years ended December 31, 2019 along with certain key metrics for the segment.
For the year ended December 31,

2019 2018 2017
(in thousands)

Revenues:
Fuel revenue $ 2,537,455 $ 2,558,018 $ 1,821,620
Merchandise revenue 1,375,438 1,281,611 1,031,798
Other revenues, net 43,882 42,044 ___ 36,883
Total revenues 3,956,775 3,881,673 2,890,301
Operating expenses:
Fuel costs 2,369,137 2,390,367 1,692,611
Merchandise costs 1,002,922 935,936 752,752
Store operating expenses __ 494,262 __ 464,329 __ 370,771
Total operating expenses _ 3,866,321 _ 3,790,632 _ 2,816,134
Operating income $ 90454 $ 91,041 $ 74,167
Fuel gallons sold 1,039,993 984,686 798,143
Fuel margin, cents per gallon! 20.7 21.5 20.6
Same stores merchandise sales increase (decrease) (%2 1.0% 1.3% 2.3)%
Merchandise contribution3 $ 372,516 $ 345,675 $ 279,046
Merchandise margin4 27.1% 27.0% 27.0%
1 Calculated as fuel revenue less fuel costs divided by fuel gallons sold; excludes the estimated fixed margin paid to GPMP for the cost
of fuel.
2 Same store merchandise sales is a common metric used in the convenience store industry. A store is generally considered a “same

store” in the first quarter in which the store has a full quarter of activity in the prior year.
Calculated as merchandise revenue less merchandise costs.
4 Calculated as merchandise contribution divided by merchandise revenue.

W

For the year ended December 31, 2019 compared to the year ended December 31, 2018
Retail Revenues

For the year ended December 31, 2019, fuel revenue in the retail segment decreased by $20.6 million, 0.8%, compared to 2018. The 2019 and 2018
acquisitions contributed an additional 85.5 million gallons sold. However,
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gallons sold at same stores were down approximately 1.8%, or 17.0 million gallons, primarily due to market conditions (particularly in the fourth quarter
0f 2019) and GPM’s strategy to maximize fuel gross profit at the expense of gallons. Additionally, retail stores closed to optimize profitability negatively
impacted gallons sold. The decrease in fuel revenue was also attributable to a $0.16 per gallon decrease in the average retail price of fuel in 2019 as
compared to 2018.

For the year ended December 31, 2019, merchandise revenue increased by $93.8 million, or 7.3%, compared to 2018. The 2019 and 2018
acquisitions contributed an additional $106 million. Same store merchandise revenue increased $12.1 million, or 1.0%, primarily due to higher other
tobacco products revenue given an increase in demand, as well as higher packaged beverages, beer and wine revenue following benefits from the loyalty
program, planogram initiatives and the strategy to lower cigarette prices to enhance customer traffic. Offsetting these increases was a decrease in
merchandise revenue from underperforming stores closed or converted to dealer-owned sites.

For the year ended December 31, 2019, other revenue increased by $1.8 million over 2018 primarily related to the 2019 and 2018 acquisitions.

Retail Operating Income

For the year ended December 31, 2019, fuel margin increased compared to 2018 primarily related to incremental fuel gross margin of $14.8 million
from the 2019 and 2018 acquisitions. In comparison to 2018, same store fuel margin decreased $9.0 million. Fuel margin per gallon at same stores was
lower than 2018 at 21.2 cents per gallon compared to 21.8 cents per gallon, primarily due to market variables in the fourth quarter of 2019.

For the year ended December 31, 2019, merchandise contribution increased $26.8 million, or 7.8%, compared to 2018 and overall merchandise
margin was 27.1% compared to 27.0% in 2018. The increase was primarily due to incremental contribution of $29 million from the 2019 and 2018
acquisitions. Merchandise margin at same stores was 26.7% in 2019 compared to 26.8% in 2018.

For the year ended December 31, 2019, store operating expenses increased $29.9 million, or 6.4%, compared to 2018 primarily due to incremental
expenses coming from the 2019 and 2018 acquisitions. Store operating expenses were also reduced from underperforming stores closed or converted to
dealer-owned sites.

For the year ended December 31, 2018 compared to the year ended December 31, 2017
Retail Revenues

For the year ended December 31, 2018, fuel revenue increased by $736.4 million, or 40.4%, compared to 2017. The 2018 and 2017 acquisitions
contributed an additional 212 million gallons sold. However, gallons sold at same stores were down approximately 2.3%, or 17.8 million gallons,
primarily due to higher fuel prices as compared to 2017 and the Company’s strategy to maximize fuel gross profit at the expense of gallons. Additionally,
retail stores closed to optimize profitability negatively impacted gallons sold. The increase in fuel revenue was also attributable to a $0.32 per gallon
increase in the average retail price of fuel in 2018 as compared to 2017.

For the year ended December 31, 2018, merchandise revenue increased by $249.8 million, or 24.2%, compared to 2017. The 2018 and 2017
acquisitions contributed an additional $265 million. Same store merchandise revenue increased $13.0 million, or 1.3%, primarily due to the strategy to
lower cigarette prices to enhance customer traffic. Offsetting these increases was a decrease in merchandise revenue from underperforming stores closed or
converted to dealer-owned sites.

For the year ended December 31, 2018, other revenue increased by $5.2 million over 2017 primarily related to the 2018 and 2017 acquisitions.
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Retail Operating Income

For the year ended December 31, 2018, fuel margin increased compared to 2017 as the 2018 and 2017 acquisitions contributed $40 million of
incremental profit. Fuel margin per gallon at same stores was higher in 2018 at 22.3 cents per gallon compared to 20.7 cents per gallon in 2017.

For the year ended December 31, 2018, merchandise contribution increased $66.6 million, or 23.9%, compared to 2017 and merchandise margin was
27.0% in both years. The increase was primarily due to incremental contribution of $79.6 million from the 2018 and 2017 acquisitions. Merchandise
margin at same stores decreased to 25.9% in 2018 compared to 27.1% in 2017, primarily due to lower cigarette pricing to enhance customer traffic.

For the year ended December 31, 2018, store operating expenses increased $93.6 million, or 25.2%, over 2017 primarily due to incremental
expenses coming from 2018 and 2017 acquisitions and an increase in expenses at same stores attributable to higher credit card fees as a result of the higher
average retail price of fuel.

Wholesale Segment

The table below shows the results of the Wholesale segment for the three years ended December 31, 2019 along with certain key metrics for the
segment.

For the year ended December 31,
2019 2018 2017
(in thousands)

Revenues:

Fuel revenue $ 159,597 $ 169,518 $ 135,640

Other revenues, net 5,264 5,013 4,241
Total revenues 164,861 174,531 139,881
Operating expenses:

Fuel costs 156,663 167,184 132,686

Store operating expenses 8,146 7,774 7,279
Total operating expenses 164,809 174,958 139,965
Operating income (loss) $ 52 $ (42D $ (84
Fuel gallons sold 64,757 65,246 67,695
Fuel margin, cents per gallon! 9.0 8.1 8.9

1 Calculated as fuel revenue less fuel costs divided by fuel gallons sold; excludes the estimated fixed margin paid to GPMP for the cost
of fuel.

For the year ended December 31, 2019 compared to the year ended December 31, 2018

Wholesale Revenues

For the year ended December 31, 2019, fuel revenue decreased by $9.9 million, or 5.9%, compared to 2018, as a result of a decrease in gallons sold
of 0.5 million in 2019 compared to 2018 combined with a decrease in the average retail price of fuel in 2019.

Wholesale Operating Income (Loss)

For the year ended December 31, 2019, fuel margin increased compared to 2018 related to an increase in margin rate which was slightly offset by
fewer gallons sold.
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For the year ended December 31, 2019, store operating expenses increased $0.4 million, or 4.8%, compared to 2018.

For the year ended December 31, 2018 compared to the year ended December 31, 2017
Wholesale Revenues

For the year ended December 31, 2018, fuel revenue increased by $33.9 million, or 25.0%, compared to 2017 resulting from an increase in the
average retail price of fuel in 2018 compared to 2017 which was offset by a decrease of 2.4 million gallons sold.

Wholesale Operating Income (Loss)

For the year ended December 31, 2018, fuel margin decreased compared to 2017 related to a decrease in margin rate combined with fewer gallons

sold.

For the year ended December 31, 2018, store operating expenses increased $0.5 million, or 6.8%, compared to 2017.
GPMP Segment

The table below shows the results of the GPMP segment for the three years ended December 31, 2019 along with certain key metrics for the
segment.

For the year ended December 31,
2019 2018 2017
(in thousands)

Revenues:
Fuel revenue — inter-segment $ 2,042,714 $ 2,098,906 $ 1,463,374
Fuel revenue — external customers 6,388 7,002 9,645
Other revenues, net 784 724 719
Total revenues 2,049,886 2,106,632 1,473,738
Operating expenses:
Fuel costs 1,999,386 2,058,657 1,434,103
General and administrative 2,568 2,746 2,554
Depreciation and amortization 4,373 3,746 3,161
Total operating expenses 2,006,327 2,065,149 1,439,818
Other expenses, net 59 1,477 —
Operating income $ 43,500 $ 40,006 $ 33,920
Fuel gallons sold — inter-segment 1,102,863 1,048,997 863,498
Fuel gallons sold — external customers 3,405 3,487 5,799
Fuel margin, cents per gallon! 4.5 4.5 4.5
1 Calculated as fuel revenue less fuel costs divided by fuel gallons sold.

For the year ended December 31, 2019 compared to the year ended December 31, 2018
GPMP Revenues

For the year ended December 31, 2019, fuel revenue decreased by $56.8 million, or 2.7%, compared to 2018. The decrease in fuel revenue was
attributable to a decrease in the average retail price of fuel in 2019 as compared to 2018, which was partially offset by an increase in gallons sold.
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For the years ended December 31, 2019 and 2018, other revenue was $0.8 million and $0.7 million, respectively, and primarily related to rental
income from certain sites leased to independent dealers.

GPMP Operating Income

Fuel margin increased by $2.5 million in 2019 due to greater gallons sold to GPM at a fixed m