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The following discussion of performance, financial condition and future prospects should be read in conjunction with
the unaudited condensed interim financial statements (“Interim Financial Statements”) of FG Acquisition Corp. (the
“Corporation”, “our” or “we”) for the three and six months ended June 30, 2022 and the accompanying notes thereto.
This Management’s Discussion and Analysis (“MD&A”) has been prepared with an effective date of July 28, 2022.
The Interim Financial Statements have been prepared by management in accordance with International Accounting
Standard (IAS) 34, Interim Financial Reporting using accounting policies consistent with International Financial
Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board, and with interpretation of
the International Financial Reporting Interpretations Committee (“IFRIC”). Unless otherwise noted herein, all
references to “$” are to the currency of the United States.

In addition to reviewing this MD&A, readers are encouraged to read the Corporation’s public information filings
available on the Corporation’s profile on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at
www.sedar.com.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document may contain certain “forward-looking statements” (as defined under applicable Canadian securities
laws). These forward-looking statements relate to future events or future performance including with respect to the
Corporation’s objectives and priorities for fiscal year 2022 and beyond, and strategies or further actions with respect
to the Corporation, a Qualifying Acquisition (as defined herein) and the Corporation’s business operations, financial
performance and condition.

Such forward-looking statements reflect management’s current beliefs and are based on information currently
available to management. In some cases, forward-looking statements can be identified by terminology such as “may”,
“will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “continue”, “target”,
“intend”, “could” or the negative of these terms or other comparable terminology. By their very nature, forward
looking statements involve inherent risks and uncertainties, both general and specific, and many factors could cause
actual events or results to differ materially from the results discussed in the forward-looking statements. In evaluating
forward-looking statements, readers should specifically consider various factors that may cause actual results to differ
materially from any forward-looking statement. These factors include, but are not limited to, market and general
economic conditions, including the impact of the COVID-19 pandemic, changes in market interest rates, and the risks
and uncertainties discussed in the section entitled “Risk Factors” in the Corporation’s final prospectus dated March
28, 2022 (the “Final Prospectus”), available on SEDAR at www.sedar.com.

The forward-looking statements contained in this MD&A are presented for the purpose of assisting investors in
understanding the business and strategic priorities and objectives of the Corporation as at the periods indicated and
may not be appropriate for other purposes. The forward-looking statements contained in this MD&A speak only as of
the date of this MD&A or as of the date specified in such statement. The forward-looking statements contained in this
MD&A are not guarantees of future performance and, while forward-looking statements are based on certain
assumptions that the Corporation considers reasonable, actual events and results could differ materially from those
expressed or implied by forward-looking statements made by the Corporation. Prospective investors are cautioned to
consider these and other factors carefully when making decisions with respect to the Corporation and not place undue
reliance on forward looking statements. Circumstances affecting the Corporation may change rapidly. Except as may
be expressly required by applicable law, the Corporation does not undertake any obligation to update publicly or revise
any such forward-looking statements, whether as a result of new information, future events or otherwise.


http://www.sedar.com/
http://www.sedar.com/

FG ACQUISITION CORP.
Interim Management Discussion and Analysis — For the three and six months ended June 30, 2022

DESCRIPTION OF BUSINESS

The Corporation is a special purpose acquisition corporation incorporated under the laws of the Province of British
Columbia for the purpose of effecting, directly or indirectly, an acquisition of one or more businesses or assets, by
way of a merger, amalgamation, arrangement, share exchange, asset acquisition, share purchase, reorganization, or
any other similar business combination involving the Corporation (a “Qualifying Acquisition”). The Corporation
intends to execute a Qualifying Acquisition of assets and/or businesses in the financial services sector. However, the
Corporation is not limited to a particular industry or geographic region for purposes of completing its Qualifying
Acquisition.

The Corporation was incorporated on October 25, 2021 under the Business Corporations Act (British Columbia), and
is domiciled in Canada. The registered head office of the Corporation is located at 510 West Georgia Street, Suite
1800, Vancouver, BC V6B 0M3.

On April 1, 2022, in connection with the Offering the sponsors of the Corporation, FGAC Investors LLC and CG
Investments VII Inc. (together, the “Sponsors™), purchased an aggregate of 2,874,999 Class B shares (the “Class B
Shares”) in the capital of the Corporation for an aggregate purchase price of $24,999. Upon closing of the Qualifying
Acquisition, each Class B Share will be automatically converted on a 100-for-1 basis into new proportionate voting
shares of the Corporation (the “Proportionate Voting Shares”), as set forth in the notice of articles and articles of the
Corporation, available on SEDAR at www.sedar.com. No Proportionate Voting Shares will be issued during the period
after Closing and prior to the closing of our Qualifying Acquisition.

On April 5, 2022, the Corporation closed its Offering for gross proceeds of $100,000,000 and the Class A Restricted
Voting Units began trading on the Toronto Stock Exchange (the “Exchange”) under the symbol “FGAA.V”. Each
Class A Restricted Voting Unit consists of one Class A restricted voting share (a "Class A Restricted Voting Share")
and one-half of a share purchase warrant (each whole warrant, an "I[PO Warrant"). The Class A Restricted Voting
Units will initially trade as a unit on the Exchange, but it is anticipated that the Class A Restricted Voting Shares and
the IPO Warrants will begin trading separately on the date that is 40 days following the closing of the Offering
(“Closing”) (or, if such date is not a trading day on the Exchange, the next trading day on the Exchange). On or
immediately following completion of our Qualifying Acquisition, each Class A Restricted Voting Share (unless
previously redeemed) will be automatically converted into a common share in the capital of the Corporation (each, a
“Common Share”). No Common Shares will be issued during the period after Closing and prior to the closing of our
Qualifying Acquisition. The IPO Warrants will become exercisable, at an exercise price of $11.50, commencing 65
days after the completion of our Qualifying Acquisition and will expire at 5:00 p.m. (Toronto time) on the day that is
five years after the completion of our Qualifying Acquisition or earlier if a Qualifying Acquisition is not completed
within the Permitted Timeline (as defined herein) or if the expiry date is accelerated.

The IPO Warrants shall contain a right (the “Warrant Put Rights”) to require the Sponsors to acquire such IPO
Warrants (other than those held by our Sponsors) in connection with a Qualifying Acquisition or upon the liquidation
and cessation of the business of the Corporation (a “Winding-Up”), for $1.25 per [IPO Warrant. In connection with a
Qualifying Acquisition, holders of [IPO Warrants exercising such Warrant Put Right shall be required to deposit all or
a portion of their [PO Warrants prior to the deadline set by the Corporation. Holders of IPO Warrants shall be provided
not less than 21 days’ notice nor more than 60 days’ notice of such deadline. The applicable [PO Warrants shall be
acquired by the Sponsors, subject to applicable law, immediately prior to the closing of the Qualifying Acquisition or
in connection with a Winding-Up, as applicable. Warrant Put Rights shall be automatically exercised in connection
with a Winding-Up. The applicable IPO Warrants shall be acquired by the Sponsors, subject to applicable law,
immediately prior to the closing of the Qualifying Acquisition or in connection with a Winding-Up, as applicable. To
facilitate the transfer of the [IPO Warrants to the Sponsors pursuant to the Warrant Put Rights, concurrently with
Closing, the Sponsors deposited $6,250,000 (the “Warrant Put Rights Escrow Amount”) with TSX Trust Company
(the “Escrow Agent”) in accordance with the warrant agency agreement dated April 5, 2022 among the Corporation,
TSX Trust Company, as the warrant agent, and the Sponsors (the “Warrant Agreement”). The Warrant Put Rights
Escrow Amount deposited with the Escrow Agent will be required to be invested in permitted investments, being U.S.
dollar denominated cash or in book based securities, negotiable instruments, investments or securities which evidence:
obligations issued or fully guaranteed by the Government of Canada, the Government of the United States of America
or any Province of Canada or State of the United States of America. The Sponsors intend to invest Warrant Put Rights
Escrow Amount deposited with the Escrow Agent only in instruments that are the obligation of, or guaranteed by, the
federal or provincial/state governments of Canada and the United States of America.
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The Corporation granted Canaccord Genuity Corp. and Raymond James Ltd. (together, the "Underwriters"), a 30-day
option following Closing to purchase up to an additional 1,500,000 Class A Restricted Voting Units, at a price of
$10.00 each (the "Over-Allotment Option") for additional aggregate proceeds of up to $15,000,000 to cover over-
allotments, if any, and for market stabilization purposes.

If we are unable to consummate a Qualifying Acquisition within the permitted timeline of 15 months (the “Permitted
Timeline”) from the date of Closing, subject to any extension as described below, we will be required to redeem each
of the outstanding Class A Restricted Voting Shares, for an amount per share, payable in cash, equal to the pro-rata
portion (per Class A Restricted Voting Share) of: (A) the escrowed funds available in the escrow account established
for the purpose of holding the proceeds of the Offering pursuant to the terms of the escrow agreement (the “Escrow
Agreement”) dated as of the date of Closing between the Corporation, the Escrow Agent and the Underwriters (the
“Share Escrow Account”), including any interest and other amounts earned thereon, less (B) an amount equal to the
total of (i) any applicable taxes payable by the Corporation on such interest and other amounts earned in the Share
Escrow Account, (ii) any taxes of the Corporation (including under Part VI.1 of the Income Tax Act (Canada) (the
“Tax Act”)) arising in connection with the redemption of the Class A Restricted Voting Shares, and (iii) up to a
maximum of $100,000 of interest and other amounts earned from the proceeds in the Share Escrow Account to pay
actual and expected Winding-Up expenses and certain other related costs (as described in the Final Prospectus), each
as reasonably determined by the Corporation, and the Warrant Put Rights shall be automatically exercised. The
Underwriters will have no right to the Deferred Amount (as defined herein) in such circumstances.

Such Permitted Timeline, however, could be extended to up to 36 months with shareholder approval of the holders of
Class A Restricted Voting Shares, by ordinary resolution, with approval by the Corporation’s board of directors. If
such approvals are obtained, holders of Class A Restricted Voting Shares, irrespective of whether such holders vote
for or against, or do not vote on, the extension of the Permitted Timeline, would be permitted to deposit all or a portion
of their Class A Restricted Voting Shares for redemption prior to the second business day before the shareholders’
meeting in respect of the extension. Upon the requisite approval of the extension of the Permitted Timeline, and subject
to applicable law, we will be required to redeem such Class A Restricted Voting Shares so deposited at an amount per
share, payable in cash, equal to: (A) the pro-rata portion (per Class A Restricted Voting Share) of: (i) the escrowed
funds available in the Share Escrow Account at the time of the meeting in respect of the extension, including any
interest and other amounts earned thereon, less (ii) an amount equal to the total of (a) any applicable taxes payable by
the Corporation on such interest and other amounts earned in the Share Escrow Account and (b) actual and expected
expenses directly related to the redemption (and for greater certainty, such amount will not be reduced by the deferred
underwriting commissions per Class A Restricted Voting Share held in the Share Escrow Account), each as reasonably
determined by the Corporation, less (B) any taxes of the Corporation (including under Part VI.1 of the Tax Act), as
reasonably determined by the Corporation, arising in connection with the redemption of the Class A Restricted Voting
Shares divided by the number of shares being redeemed. The Warrant Put Rights shall not be exercisable in connection
with an extension of the Permitted Timeline.

Notwithstanding the foregoing redemption rights, each holder of Class A Restricted Voting Shares, together with any
affiliate of such holder or other person with whom such holder or affiliate is acting jointly or in concert, will not be
permitted to redeem a number of Class A Restricted Voting Shares that is more than 15% of the aggregate number of
Class A Restricted Voting Shares issued and outstanding following Closing. This limitation will not apply in the event
a Qualifying Acquisition does not occur within the Permitted Timeline, or in the event of an extension to the Permitted
Timeline.

Simultaneously with Closing, the Sponsors purchased 4,150,000 share purchase warrants (the "Sponsors' Warrants")
at a price of $1.00 per Sponsors' Warrant and 1,500,000 share purchase warrants (the "OTM Warrants") at a price of
$0.10 per OTM Warrant. The OTM Warrants and the Sponsors' Warrants will become exercisable 65 days after the
completion of the Qualifying Acquisition. Each OTM Warrant will entitle the holder to purchase one Class A
Restricted Voting Share at a price of $15.00 for a period of ten years after the completion of a Qualifying Acquisition.
Each Sponsors' Warrant will entitle the holder to purchase one Class A Restricted Voting Share at a price of $11.50
for a period of five years after the completion of a Qualifying Acquisition.
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The Class A Restricted Voting Shares may be considered “restricted securities” within the meaning of such term under
applicable Canadian securities laws. Prior to the completion of our Qualifying Acquisition, holders of the Class A
Restricted Voting Shares would not be entitled to vote at (or receive notice of or meeting materials in connection with)
meetings held only to consider the election and/or removal of directors and auditors. The holders of the Class A
Restricted Voting Shares would, however, be entitled to vote on and receive notice of meetings on all other matters
requiring shareholder approval (including the proposed Qualifying Acquisition, if required under applicable law, and
any proposed extension to the Permitted Timeline) other than the election and/or removal of directors and auditors
prior to closing of a Qualifying Acquisition. In lieu of holding an annual meeting prior to the closing of the Qualifying
Acquisition, the Corporation is required to provide an annual update on the status of identifying and securing a
Qualifying Acquisition by way of a press release.

Simultaneously with Closing, pursuant to the transfer restrictions agreement and undertaking dated April 5, 2022 and
entered into by our Sponsors in favour of the Exchange (the “Exchange Agreement and Undertaking”), our Sponsors
agreed not to transfer any of their Class B Shares, Sponsors’ Warrants or OTM Warrants until after the closing of the
Qualifying Acquisition, in each case other than transfers required due to the structuring of the Qualifying Acquisition
or unless otherwise permitted by the Exchange. Any Class A Restricted Voting Shares and/or IPO Warrants purchased
by our Sponsors would not be subject to the restrictions set out in the Exchange Agreement and Undertaking. The
Class B Shares, Sponsors’ Warrants and OTM Warrants purchased by our Sponsors pursuant the Final Prospectus will
not be subject to relinquishment based on performance.

Upon Closing, an aggregate of $100,000,000 from the sale of the Class A Restricted Voting Units, or U.S.$10.00 per
Class A Restricted Voting Unit sold to the public, was deposited in the Share Escrow Account, in accordance with the
Escrow Agreement. Based on the initial $100,000,000 placed in escrow and an interest rate of approximately 0.3%
per annum, if the Share Escrow Account remains in place over the 15 months following the Closing (and no Qualifying
Acquisition has been completed and the Permitted Timeline has not otherwise been extended), the cash held in escrow
is expected to grow from the initial U.S.$10.00 per Class A Restricted Voting Unit sold to the public to approximately
U.S.$10.04 per Class A Restricted Voting Share, before applicable taxes and other permitted deductions. Subject to
applicable law and payment of certain taxes, permitted redemptions and certain expenses, as further described herein,
none of the funds held in the Share Escrow Account will be released to the Corporation prior to the closing of a
Qualifying Acquisition.

Following the closing of our Qualifying Acquisition, we intend to use a portion of the balance of the non-redeemed
Class A Restricted Voting Shares’ portion of the Share Escrow Account (less tax liabilities on amounts earned on the
escrowed funds and certain expenses directly related to redemptions) to pay the Underwriters the balanced of the
agreed underwriting commission, being 3.5% of the gross proceeds of the Offering, which is only payable upon the
closing of the Qualifying Acquisition (the “Deferred Amount”). If the Qualifying Acquisition is closed and the Share
Escrow Account is released, any shortfall in respect of the Deferred Amount shall be made up from other sources of
capital available to the Corporation. The per share amount we will distribute to holders of Class A Restricted Voting
Shares who properly redeem their shares will not be reduced by the Deferred Amount we will pay to the Underwriters.

As 100% of the gross proceeds of the Offering and any additional equity raised pursuant to a rights offering will be
held by the Escrow Agent in the Share Escrow Account, shareholder approval of our Qualifying Acquisition is not
required pursuant to the Exchange rules. As such, and unless shareholder approval is otherwise required under
applicable law, including in the event of an arrangement or amalgamation of the Corporation, we will: (i) prepare and
file with applicable securities regulatory authorities a prospectus containing disclosure regarding the Corporation and
its proposed Qualifying Acquisition; (ii) mail a notice of redemption to the holders of the Class A Restricted Voting
Shares and make the final prospectus publicly available at least 21 days prior to the deadline for redemption; and (iii)
send by prepaid mail or otherwise deliver the prospectus to the holders of the Class A Restricted Voting Shares no
later than midnight (Toronto time) on the second business day prior to the deadline for redemption, which delivery
may be effected electronically in compliance with National Policy 11-201 — Electronic Delivery of Documents.

The gross proceeds from the Offering will be held in escrow following the Closing to enable the Corporation to (i)
satisfy redemptions made by holders of Class A Restricted Voting Shares (including in the event of a Qualifying
Acquisition or an extension to the Permitted Timeline, or in the event a Qualifying Acquisition does not occur within
the Permitted Timeline), (ii) fund the Qualifying Acquisition with the net proceeds following payment of any such
redemptions and the Deferred Amount and/or (iii) pay taxes on amounts earned on the escrowed funds and certain
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permitted expenses. Such escrowed funds and all amounts earned thereon, subject to such obligations and applicable
law, will be assets of the Corporation.

The Warrant Put Rights Escrow Amount will be held in escrow following the Closing to facilitate payments to the
holders of IPO Warrants exercising the Warrant Put Right in connection with a Qualifying Acquisition or to the holders
of [PO Warrants upon the occurrence of a Winding-Up. Such escrowed funds and all amounts earned thereon, subject
to such obligations and applicable law, will be assets of the Sponsors. In the event the Corporation completes a
Qualifying Acquisition, any portion of the Warrant Put Rights Escrow Amount that is not paid to the holders of IPO
Warrants upon the exercise of Warrant Put Rights shall be returned to the Sponsors in accordance with the Warrant
Agreement.

In connection with the completion of a Qualifying Acquisition, we will provide holders of our Class A Restricted
Voting Shares with the opportunity to redeem all or a portion of their Class A Restricted Voting Shares, provided that
they deposit their shares for redemption prior to the deadline specified by the Corporation, following public disclosure
of the details of the Qualifying Acquisition and prior to the closing of the Qualifying Acquisition, of which prior notice
had been provided to the holders of the Class A Restricted Voting Shares by any means permitted by the Exchange,
not less than 21 days nor more than 60 days in advance of such deadline, in each case, with effect, subject to applicable
law, immediately prior to the closing of our Qualifying Acquisition, for an amount per share, payable in cash, equal
to the pro rata portion (per Class A Restricted Voting Share) of: (A) the escrowed funds available in the Share Escrow
Account at the time immediately prior to the redemption deposit deadline, including interest and other amounts earned
thereon; less (B) an amount equal to the total of (i) any applicable taxes payable by the Corporation on such interest
and other amounts earned in the Share Escrow Account, and (ii) actual and expected expenses directly related to the
redemption, each as reasonably determined by the Corporation, subject to the limitations described in the Final
Prospectus. For greater certainty, such amount will not be reduced by the amount of any tax of the Corporation under
Part VI.1 of the Tax Act or the Deferred Amount per Class A Restricted Voting Share held in the Share Escrow
Account. If approval of the Qualifying Acquisition by shareholders’ is otherwise required under applicable law,
including in the event of an arrangement or amalgamation of the Corporation, holders of Class A Restricted Voting
Shares shall have the option to redeem their Class A Restricted Voting Shares irrespective of whether they vote for or
against, or do not vote on, the Qualifying Acquisition at any shareholders’ meeting. Holders of Class A Restricted
Voting Shares will be given not less than 21 days’ notice of such shareholders’ meeting (if such meeting is required
under applicable law, including in the event of an arrangement or amalgamation of the Corporation) and of the
corresponding redemption deposit deadline if such meeting is required. Participants through CDS Clearing and
Depositary Services Inc. (“CDS”) may have earlier deadlines for beneficial holders to make deposits of Class A
Restricted Voting Shares for redemption. If a CDS participant’s deadline is not met by a holder of Class A Restricted
Voting Shares, such holder’s Class A Restricted Voting Shares may not be eligible for redemption.

Following completion of the Qualifying Acquisition, the Proportionate Voting Shares into which the Class B Shares
are convertible, the Sponsors’ Warrants and OTM Warrants, and the shares issuable on exercise of such Sponsors’
Warrants and OTM Warrants may be subject to certain sale or transfer restrictions in accordance with applicable
securities laws. Our Sponsors will not be entitled to redeem the Class B Shares, or to exercise the Warrant Put Right
in respect of their Sponsors’ Warrants or OTM Warrants, in connection with a Qualifying Acquisition or an extension
to the Permitted Timeline or entitled to access the escrow accounts should a Qualifying Acquisition not occur within
the Permitted Timeline, as further described herein. Our Sponsors (and, as applicable, our directors and officers) will,
however, participate in any liquidation distribution with respect to any Class A Restricted Voting Shares they may
acquire in connection with or following the Offering through possible purchases on the secondary market.

On April 5, 2022, the Corporation entered into an administrative services agreement with FGAC Investors LLC,
pursuant to which the Corporation will pay FGAC Investors LLC a fee of $10,000 (plus applicable taxes) per month
in exchange for FGAC Investors LLC, as a Sponsor, providing certain services to the Corporation to help effect the
Qualifying Acquisition, including but not limited to, various administrative, managerial and/or operation services.

On April 20, 2022, the Underwriters fully exercised the Over-Allotment Option. Pursuant to the exercise of the Over-
Allotment Option, on April 20, 2022, the Corporation issued 1,500,000 Class A Restricted Voting Units for aggregate
proceeds of $15,000,000, and the Sponsors purchased an additional 200,000 Sponsors’ Warrants for an aggregate
purchase price of $200,000 and deposited an additional $937,500 with the Escrow Agent pursuant to the Warrant
Agreement to facilitate the transfer of the [IPO Warrants to the Sponsors pursuant to the Warrant Put Rights.
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SELECTED FINANCIAL INFORMATION

A summary of selected information for each of the quarters presented below is as follows:

As at and for the As at and for the
three months ended three months ended

March 31, 2022 June 30, 2022
Assets 36,343 116,729,386
Liabilities 36,702 127,425,775
Interest Income - 313,824
Net loss and comprehensive loss (240) (10,719,518)
Net loss per share, basic and diluted (240) (3.73)

RESULTS OF OPERATIONS

The Corporation has not conducted commercial operations and it is sole focus is on the identification and evaluation
of businesses or assets to acquire. There were no notable events that occurred during the reporting period presented.
For the immediate future, the Corporation intends to continue to identity and evaluate potential targets and pursue a
Qualifying Acquisition.

The Corporation’s net loss totaled $10,719,758 for the six months ended June 30, 2022, with basic and diluted loss
per Class B Share of $7.46. The net loss for the six-month period is principally related to transaction costs of
$7,222,400, general and administrative expenses of $120,182, and an unrealized loss on the change in the fair value
of financial liabilities of $3,691,000. There are no comparative figures as the Corporation was incorporated on October
25,2021.

Transaction Costs

Transaction costs incurred amounted to $7,223,991 (including $6,325,000 in Underwriters’ commission of which
$4,232,000 is deferred and payable only upon completion of a Qualifying Transaction). Transaction costs were
expensed to the Unaudited Interim Condensed Statements of Comprehensive Loss as incurred, except for $1,511 of
transaction costs allocated directly to Share Capital. Transaction costs incurred through June 30, 2022 were allocated
between Class B Common Stock and Statement of Comprehensive Loss on the following basis:

Statement of

Comprehensive Common Stock -
Loss Class B Total
Upfront Underwriters' commission $ 2,092,562 $ 438 $ 2,093,000
Deferred Underwriters' commission 4231,115 885 4,232,000
Professional fees (legal, accounting, etc) 698,422 146 698,568
Other 200,300 42 200,342
Balance, June 30, 2022 $ 7,222,400 $ 1,511 $ 7,223,911

Net Unrealized Loss on Changes in Fair Value of Financial Liabilities

During the three and six months ended June 30 2022, the Corporation recognized an unrealized loss on change in
fair value of financial liabilities of $3,691,000 related to the re-valuation of its Class A Restricted Voting Shares
redemption liability and warrants liability as at June 30, 2022. While for accounting purposes, the liability associated
with the potential redemption of our Class A Restricted Voting Shares is measured at fair value having regard to the
market price of the Class A Restricted Voting Shares, which at June 30, 2022 is $9.68 per share, redeeming holders
of such Class A Restricted Voting Shares would actually be entitled to their pro rata share of the escrow account,
which as at June 30, 2022, is in excess of $10.00 per Class A Restricted Voting Share. Please see Note 7 and 8 to the
Interim Financial Statements for more detailed information regarding the Fair Value of Class A Restricted Voting
Shares subject to redemption and Warrants liability, respectively.
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General and Administrative Expenses

The Corporation had the following general and administrative expenses for the following periods ended:

For the three months For the six months

ended June 30,2022 ended June 30,2022
Insurance $ 59,737 $ 59,737
General office expenses 37,824 38,064
Filing and transfer agent fees 10,601 10,601
Professional 11,781 11,781
Total $ 119,942 $ 120,182

Interest Income

Since completion of the Offering, the Corporation has been limited to the identification, evaluation and diligence of
business targets and as such, we do not expect to generate any operating revenues until the closing and completion of
the Qualifying Transaction. In the interim, we expect to generate non-operating income in the form of interest income
on the short-term investments held in escrow. During the three and six months ended June 30, 2022, the Corporation
earned interest income of $313,824.

LIQUIDITY AND CAPITAL RESOURCES

Held in Escrow Account includes the $115,000,000 of funds raised relating to the Offering. In accordance with the
terms of the Offering, all amounts raised through the issuance of the Class A Restricted Voting Units were deposited
into the Escrow Account and can only be released upon certain prescribed conditions being met, as further described
herein and in the Final Prospectus. The Corporation intends to use substantially all of the proceeds from the Offering,
to consummate the Qualifying Acquisition.

As of June 30, 2022, the Corporation had cash held outside of the Escrow Account of $813,411, which is available to
fund its working capital requirements, including any further transaction costs that may be incurred. We expect to
generate negative cash flow from operating activities in the future until our Qualifying Transaction is completed and
we commence revenue generation. Our management seeks to ensure that our operational and administrative costs are
minimal prior to the completion of a Qualifying Transaction, with a view towards preserving the Corporation’s
working capital. We do not believe that we will need to raise additional funds to meet expenditures required for
operating our business until the consummation of a Qualifying Transaction. We believe that we have sufficient funds
available outside of the Escrow Account to operate the business. However, we cannot be assured that this will be the
case.

To the extent that we require additional funding for general ongoing expenses or in connection with the Qualifying
Acquisition, the Corporation may seek funding by way of unsecured loans from our Sponsors and/or their affiliates,
which loans must be on reasonable commercial terms and must comply with applicable Exchange (as defined herein)
requirements. The lender under the loans would not have recourse against the funds held in the escrow accounts, and
thus the loans will not reduce the value thereof. Such loans will collectively be subject to a maximum aggregate
principal amount equal to 10% of the gross proceeds of the Offering. Such loans shall be repayable in cash, provided,
however, that the Sponsors shall have the right, exercisable in their sole discretion, to convert up to $1,500,000 of the
principal amount, together with all accrued interest, of such loans into warrants having the same terms as the Sponsors’
Warrants (as defined herein) at a conversion price of $1.00 per warrant, however no such repayment or conversion
shall occur prior to the closing of the Qualifying Acquisition. The Corporation will not obtain any other form of debt
financing except: (i) in the ordinary course for short term trade, accounts payable and general ongoing expenses; or
(1) contemporaneous with, or after, the completion of a Qualifying Acquisition.

The Corporation may also seek to raise additional funds through a rights offering in respect of shares available to our
shareholders’, in accordance with the requirements of applicable securities legislation and the Exchange’s rules, and
subject to the consent of the Underwriters (as defined herein), subject to placing the required funds raised in the Share
Escrow Account in accordance with the Exchange’s rules and also subject to fulfilling the following condition: the
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Corporation would not undertake a rights offering unless the amount per share deposited into the Share Escrow
Account in connection therewith would be at least equal to the per share amount of the escrow funds then on deposit
in the Share Escrow Account, including any interest and other amounts earned thereon (net of any applicable taxes
payable by the Corporation on such interest and other amounts earned in the Share Escrow Account), and provided
that 100% of the gross proceeds raised in any subsequent rights offering from holders of Class A Restricted Voting
Units are held in the Share Escrow Account.

RELATED PARTY TRANSACTIONS

The Corporation entered into an administrative services agreement with FGAC Investors LLC on April 5,
2022, whereby FGAC Investors LLC will perform certain administrative services for the Corporation for

a monthly fee of $10,000. For the three months ended June 30, 2022, the total administrative services expense
was $30,000.

RISK FACTORS

An investment in the securities of the Corporation is highly speculative and involves numerous and significant risks.
Such investments should be undertaken only by investors whose financial resources are sufficient to enable them to
assume these risks and who have no need for immediate liquidity in their investment. Prospective investors should
carefully consider the risk factors that have affected, and which in the future are reasonably expected to affect the
Corporation and its financial position.

SIGNIFICANT ACCOUNTING POLICIES AND CRITICAL ACCOUNTING ESTIMATES

For further information about the accounting policies used by the Corporation, please refer to the Financial Statements
and notes thereto as at and for the period ended December 31, 2021, which have been prepared in accordance with
IFRS and with the interpretation of IFRC.

The June 30, 2022 interim financial statements do not include all the disclosures required in annual financial
statements and should be read in conjunction with the Corporation’s audited financial statements for the year ended
December 31, 2021.

Except as noted, the Corporation has followed the same basis of presentation, accounting policies and method of
computation for these condensed interim financial statements as disclosed in the annual audited financial statements
for the year ended December 31, 2021.

Critical accounting estimates represent estimates made by management that are, by their very nature, uncertain.
Management evaluates its estimates on an ongoing basis. Such estimates are based on assumptions that management
believes are reasonable under the circumstances, and these estimates form the basis for making judgments about the
carrying value of assets and liabilities and the reported amounts of revenues and expenses that are not readily apparent
from other sources. Actual results may differ from these estimates under different assumptions or conditions. A
summary of the significant accounting policies used by management in the preparation of its financial information is
provided in Note 2 to the Interim Financial Statements.

CONTROLS AND PROCEDURES

As at June 30, 2022, the Corporation has designed its controls and procedures to provide reasonable assurance that
information required to be disclosed in the various reports filed or submitted by the Corporation under securities
legislation is recorded, processed, summarized and reported accurately and have designed internal controls over
financial reporting to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with IFRS.

The Corporation did not make any changes in its internal controls over financial reporting during the quarter ended
June 30, 2022, that have had, or are reasonably likely to have, a material effect on its internal controls over financial
reporting. On an ongoing basis, management will continue to analyze its controls and procedures for potential areas
of improvement.
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Management does recognize that any controls and procedures, no matter how well designed and operated, can only
provide reasonable assurance and not absolute assurance of achieving the desired control objectives. In the unforeseen
event that lapses in the disclosure controls and procedures or internal controls over financial reporting occur and/or
mistakes happen, the Corporation intends to take the necessary steps to minimize the consequences thereof.

FINANCIAL INSTRUMENTS

Fair Value Measurements

The following table summarizes those assets and liabilities that are included at their fair values in the Corporation’s
statement of financial position as at June 30, 2022. These assets and liabilities have been categorized into hierarchal
levels, according to the significance of the inputs used in determining fair value measurements.

Fair value as at June 30, 2022

Carrying value as

at June 30, 2022 Level 1 Level 2 Level 3

Financial Assets and Liabilities

Cash 813411 813411 - -
Held in Escrow 115,313,824 115,313,824

Class A Restricted Voting Shares subject to redemption 111,320,000 111,320,000 - -
IPO Warrants 6,900,000 6,900,000 - -
Sponsor Warrants 3,741,000 - 3,741,000 -
OTM Warrants 1,230,000 - 1,230,000 -

Financial Risk Management

The Corporation is exposed to financial risks due to the nature of its business and the financial assets and
liabilities that it holds. The Corporation’s overall risk management strategy seeks to minimize potential adverse
effects on the Corporation’s financial performance.

CAPITAL

As of the date of this MD&A, 2,875,000 Class B Shares are issued and outstanding. The Class B Shares are classified
as equity on the statement of financial position.

As of the date of this MD&A, 11,500,000 Class A Restricted Voting Shares, 5,750,000 [IPO Warrants, 1,500,000 OTM
Warrants and 4,350,000 Sponsors’ Warrants are issued and outstanding. The Class A Restricted Voting Shares, IPO
Warrants, OTM Warrants and Sponsors’ Warrants are all classified as liabilities on the statement of financial position.

OUTLOOK

For the immediate future, the Corporation intends to continue to identify and evaluate potential targets and pursue a
Qualifying Transaction. The Corporation continues to monitor its expenditures and expects to modify its plans based
on business opportunities that arise in the future. As of the date of the MD&A, the Corporation has not yet entered
into a definitive agreement.
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