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 /CEASfbfWaS/�-- 4^gNPZ�<]Q.�(4BK34?), N�ZSNRSa�W]�W]]^eNcWeS

V^dbW]U�b^ZdcW^]b, N]R�89 @SaUSa�<< 5^a_. ("89@5")�(ANbRN`:�FGMC), N�_dPZWQZh caNRSR�b_SQWNZ _da_^bS

NQ`dWbWcW^]�Q^\_N]h, c^RNh N]]^d]QSR cVNc�cVSh�VNeS�bWU]SR�N�RS½]WcWeS�\SaUSa�NUaSS\S]c.�H_^]�QZ^bW]U

^T�cVS \SaUSa,�cVS ]SfZh�Q^\PW]SR�Q^\_N]h Wb Sg_SQcSR�c^ Q^]cW]dS ZWbcW]U ^] cVS�ANbRN`�Fc^QY�@NaYSc

d]RSa�cVS�bh\P^Z�"4K4?."�GVWb \NaYb N�bWU]W½QN]c�bcS_�T^afNaR�W]�4BK34?'b X^da]Sh c^fNaR PSQ^\W]U N

_dPZWQZh ZWbcSR�Q^\_N]h. Ĝ RNcS, 4BK34?�VNb�aNWbSR�^eSa�$��� @WZZW^]�Ta^\�^eSa�
�,����W]eSbc^ab. GVSaS

VNb NZb^ PSS]�bWU]W½QN]c�W]cSaSbc W] Wcb�_a^RdQcb�N]R eWbW^]�c^ RWbad_c�cVS�QdaaS]c V^dbW]U�Q^]bcadQcW^]

W]Rdbcah.

4^gNPZ�N]]^d]QSb�cVS bWU]W]U�^T�N�\SaUSa�NUaSS\S]c�fWcV 89@5 c^�U^ _dPZWQ,�T^ZZ^fW]U�N]�Sg_SQcSR

bdQQSbbTdZ�QZ^bW]U

89 @SaUSa�<< 5^a_. Wb QdaaS]cZh�caNRW]U�^]�ANbRN`�d]RSa�cVS cWQYSa�"89@5"

89@5�fWZZ QVN]US Wcb�]N\S�c^�4BK34?�d_^] N�bdQQSbbTdZ QZ^bW]U

"JS'aS�SgQWcSR�c^�_Nac]Sa�fWcV�89@5,�N�VWUVZh�aS_dcNPZS FC35 \N]NUS\S]c�cSN\�fWcV�N]�W]QaSRWPZS�caNQY

aSQ^aR,� W]QZdRW]U� N� VNZT� R^jS]� bdQQSbbTdZ FC35 caN]bNQcW^]b.� 7`dNZZh� W\_^acN]c� Wb cVS� NZWU]\S]c fWcV

4BK34?'b�eWbW^]," bNWR 9NZWN]^�GWaN\N]W,�8^d]RSa�N]R�57B ^T�4BK34?. "GVWb�_^cS]cWNZ�_dPZWQ�ZWbcW]U�Q^dZR

_a^eWRS�4BK34?�fWcV�NQQSbb c^�UaSNcSa�QN_WcNZ N]R Pa^NRS]�^da _ZNcT^a\�c^ RSZWeSa�N»^aRNPZS,�bdbcNW]NPZS

V^dbW]U�Nc�bQNZS."



https://www.cision.com/about/accessibility/
https://www.prnewswire.com/news/fg-merger-ii-corp./
https://www.prnewswire.com/news/fg-merger-ii-corp./


?Naah� 9.� FfScb,� =a.,� cVS� 5VWST� 7gSQdcWeS� BÂQSa� ^T� 89@5,� bcNcSR,� "GVS� 89� @SaUSa� cSN\� Wb� SgQWcSR� c^

N]]^d]QS� cVWb� caN]bNQcW^]�fWcV�4BK34?.�JS� bSS� bWU]W½QN]c� eNZdS� W]� PaW]UW]U� cVSWa� RWbad_cWeS�_a^RdQc� c^

NRRaSbb� cVS� V^dbW]U�\NaYSc� N]R� fS� NaS� _NacWQdZNaZh� W\_aSbbSR� fWcV� fNh� CN^Z^� N]R� 9NZWN]^� UaSf� cVSWa

PdbW]Sbb."

89@5'b� aS_dcNcW^]� N]R�Sg_SacWbS�\NYS� Wc� N]� WRSNZ� Q^ZZNP^aNc^a� Nb�4BK34?�]NeWUNcSb� cVWb� ]Sgc� _VNbS�^T

Ua^fcV.� GVS� \SaUSa� bV^dZR� NZZ^f� 4BK34?� c^� Sg_N]R� _a^RdQcW^]� QN_NPWZWcWSb,� W]eSbc� W]� aSbSNaQV� N]R

RSeSZ^_\S]c,�N]R�\SSc�Ua^fW]U�UZ^PNZ�RS\N]R�T^a�Wcb�\^RdZNa�PdWZRW]U�bhbcS\b.

Transaction Overview:

7gWbcW]U�bVNaSV^ZRSab�fWZZ�a^ZZ����%�^T�cVSWa�S`dWch�W]�4BK34?�W]c^�cVS�Q^\PW]SR�Q^\_N]h

89@5�c^�WbbdS��
�,���,����bVNaSb�c^�4BK34?,�eNZdW]U�4BK34?�Nc�$�.
�PWZZW^]

GaN]bNQcW^]�W]QZdRSb�]^�\W]W\d\�QNbV�Q^]RWcW^]

4BK34?�Wb�ZSR�Ph�T^d]RSab�N]R�5^-57B'b,�CN^Z^�N]R�9NZWN]^�GWaN\N]W�fV^�fWZZ�Q^]cW]dS�c^�ZSNR�cVS

Q^\PW]SR�Q^\_N]h�T^ZZ^fW]U�cVS�QZ^bW]U�^T�caN]bNQcW^]

3RRWcW^]NZ�W]T^a\NcW^],�W]QZdRW]U�N�Q^_h�^T�cVS�NUaSS\S]c�N]R�_ZN]�^T�\SaUSa�fWZZ�PS�_a^eWRSR�^]�N

8^a\�
->�c^�PS�½ZSR�Ph�89@5,�N]R�N�bS_NaNcS�8^a\�
->�c^�PS�½ZSR�Ph�4BK34?,�fWcV�cVS�F75,

NeNWZNPZS�Nc�fff.bSQ.U^e/.

Advisors

@NgW\�9a^d_�??5� Wb�NQcW]U�Nb�SgQZdbWeS�½]N]QWNZ�NReWb^a� c^�4BK34?.�JW]bc^]�&�FcaNf]�??C� Wb�NQcW]U�Nb

ZSUNZ�NReWb^a�c^�4BK34?.

?^SP�&�?^SP�??C�Wb�NQcW]U�Nb�caN]bNQcW^]�Q^d]bSZ�c^�89@5.

About BOXABL

4BK34?� Wb� caN]bT^a\W]U� cVS� V^dbW]U� \NaYSc� fWcV� Wcb� \^RdZNa� PdWZRW]U� bhbcS\b� RSbWU]SR� c^� RSZWeSa

N»^aRNPZS,�VWUV-`dNZWch�V^\Sb�Nc�d]_aSQSRS]cSR�b_SSR.�8^d]RSR�W]�����,�4BK34?'b�W]]^eNcWeS�N__a^NQV

VNb�NccaNQcSR�f^aZRfWRS�NccS]cW^]�Nb� Wc�NW\b�c^�b^ZeS�V^dbW]U�QVNZZS]USb�T^a� W]RWeWRdNZb�N]R�Q^\\d]WcWSb

NZWYS.�4BK34?'F�ÀNUbVW_�_a^RdQc,�cVS�5NbWcN,�Wb�N�����b`dNaS�T^^c�bcdRW^�d]Wc�fWcV�N�TdZZ�YWcQVS],�PNcVa^^\,



http://www.sec.gov/


N]R�dcWZWcWSb.�GVS�5NbWcN�d]T^ZRb�^]-bWcS�W]�ZSbb�cVN]�N]�V^da�N]R�Wb�\N]dTNQcdaSR�W]bWRS�4BK34?'b�TNQWZWcWSb.

4BK34?�NZb^�VNb�N]]^d]QSR�cVS�4NPh�4^g,�N�b\NZZSa�����b`dNaS�T^^c�d]Wc�PdWZc�c^�EI�Q^RS,� W]cS]RSR�T^a

bW\_ZSa,�]^�T^d]RNcW^]-bScd_b.�4BK34?�Wb�NZb^�RSeSZ^_W]U�bcNQYNPZS�N]R�Q^]]SQcNPZS�P^g�\^RSZb�cVNc�QN]

PS�Q^\PW]SR�c^�T^a\�c^f]V^\Sb,�\dZcWTN\WZh�d]Wcb,�^a�ZNaUSa�bW]UZS-TN\WZh�V^\Sb.

About FG Merger II Corp.

89�@SaUSa�<<�5^a_.�Wb�N�PZN]Y�QVSQY�Q^\_N]h,�NZb^�Q^\\^]Zh�aSTSaaSR�c^�Nb�N�b_SQWNZ�_da_^bS�NQ`dWbWcW^]

Q^\_N]h,�^a�FC35,�T^a\SR�T^a�cVS�_da_^bS�^T�S»SQcW]U�N�\SaUSa,�bVNaS�SgQVN]US,�NbbSc�NQ`dWbWcW^],�bVNaS

_daQVNbS,�aS^aUN]WjNcW^]�^a�bW\WZNa�PdbW]Sbb�Q^\PW]NcW^]�fWcV�^]S�^a�\^aS�PdbW]SbbSb�^a�S]cWcWSb.

https://fgmerger.com/

Additional Information About the Proposed Transaction and Where to Find It

3RRWcW^]NZ� W]T^a\NcW^]� NP^dc� cVS� caN]bNQcW^],� W]QZdRW]U� N� Q^_h� ^T� cVS�\SaUSa� NUaSS\S]c�fWZZ� PS� ½ZSR� Ph

89@5�W]�N�5daaS]c�ES_^ac�^]�8^a\�
->�fWcV�cVS�H.F.�FSQdaWcWSb�N]R�7gQVN]US�5^\\WbbW^]�(cVS�"F75").�GVS

_a^_^bSR�caN]bNQcW^]�fWZZ�PS�bdP\WccSR�c^�bVNaSV^ZRSab�^T�89@5�T^a�cVSWa�Q^]bWRSaNcW^].�89@5�W]cS]Rb�c^

½ZS� N� aSUWbcaNcW^]� bcNcS\S]c� ^]� 8^a\� F-	� (cVS� "ESUWbcaNcW^]� FcNcS\S]c")� fWcV� cVS� F75,� fVWQV�fWZZ� W]QZdRS

_aSZW\W]Nah�N]R�RS½]WcWeS�_a^gh�bcNcS\S]cb� c^�PS�RWbcaWPdcSR� c^�89@5'b� bVNaSV^ZRSab� W]�Q^]]SQcW^]�fWcV

89@5'b� b^ZWQWcNcW^]� ^T� _a^gWSb� T^a� cVS� e^cS� Ph� 89@5'b� bVNaSV^ZRSab� W]� Q^]]SQcW^]� fWcV� cVS� _a^_^bSR

caN]bNQcW^]� N]R� ^cVSa�\NccSab� c^� PS� RSbQaWPSR� W]� cVS� ESUWbcaNcW^]� FcNcS\S]c,� Nb�fSZZ� Nb� cVS� _a^b_SQcdb

aSZNcW]U� c^� cVS� ^»Sa� ^T� cVS� bSQdaWcWSb� c^� PS� WbbdSR� c^� 4BK34?'b� bVNaSV^ZRSab� W]� Q^]]SQcW^]� fWcV� cVS

Q^\_ZScW^]� ^T� cVS� _a^_^bSR� caN]bNQcW^].� 3TcSa� cVS� ESUWbcaNcW^]� FcNcS\S]c� VNb� PSS]� ½ZSR� N]R� RSQZNaSR

S»SQcWeS,�N�RS½]WcWeS�_a^gh�bcNcS\S]c/_a^b_SQcdb�N]R�^cVSa�aSZSeN]c�R^Qd\S]cb�fWZZ�PS�\NWZSR�c^�4BK34?

bc^QYV^ZRSab� N]R� 89@5� bVNaSV^ZRSab� Nb� ^T� cVS� aSQ^aR� RNcS� SbcNPZWbVSR� T^a� e^cW]U� ^]� cVS� _a^_^bSR

caN]bNQcW^].�4ST^aS�\NYW]U�N]h�e^cW]U�^a�W]eSbc\S]c�RSQWbW^],�89@5�N]R�4BK34?�bVNaSV^ZRSab�N]R�^cVSa

W]cSaSbcSR�_Sab^]b� NaS� NReWbSR� c^� aSNR,� ^]QS� NeNWZNPZS,� cVS�_aSZW\W]Nah� _a^gh� bcNcS\S]c/_a^b_SQcdb� N]R

N]h�N\S]R\S]cb�cVSaSc^�N]R,�^]QS�NeNWZNPZS,� cVS�RS½]WcWeS�_a^gh�bcNcS\S]c/_a^b_SQcdb,�Nb�fSZZ�Nb�^cVSa

R^Qd\S]cb�½ZSR�fWcV�cVS�F75�Ph�89@5�W]�Q^]]SQcW^]�fWcV�cVS�_a^_^bSR�caN]bNQcW^],�Nb�cVSbS�R^Qd\S]cb

fWZZ�Q^]cNW]�W\_^acN]c�W]T^a\NcW^]�NP^dc�89@5,�4BK34?�N]R�cVS�_a^_^bSR�caN]bNQcW^].�FVNaSV^ZRSab�\Nh

^PcNW]�N�Q^_h�^T�cVS�_aSZW\W]Nah�^a�RS½]WcWeS�_a^gh�bcNcS\S]c/_a^b_SQcdb,�^]QS�NeNWZNPZS,�Nb�fSZZ�Nb�^cVSa



https://c212.net/c/link/?t=0&l=en&o=4481744-1&h=2844131599&u=https%3A%2F%2Ffgmerger.com%2F&a=https%3A%2F%2Ffgmerger.com%2F


R^Qd\S]cb�½ZSR�Ph�89@5�fWcV�cVS�F75,�fWcV^dc�QVNaUS,�Nc�cVS�F75'b�fSPbWcS�Z^QNcSR�Nc�www.sec.gov�^a

Ph�RWaSQcW]U�N�faWccS]�aS`dSbc�c^�89�@SaUSa�<<�5^a_.,���	�F.�JNZ]dc�FcaSSc,�H]Wc��3,�<cNbQN,�<ZZW]^Wb����	��^a�c^

4BK34?�
�	
�7�A^acV�4SZc�ER�?Nb�ISUNb�AI�
���


Forward-Looking Statements

GVWb�_aSbb�aSZSNbS�W]QZdRSb�"T^afNaR-Z^^YW]U�bcNcS\S]cb"�fWcVW]�cVS�\SN]W]U�^T�cVS�TSRSaNZ�bSQdaWcWSb�ZNfb.

8^afNaR-Z^^YW]U� bcNcS\S]cb� \Nh� PS� WRS]cW½SR� Ph� cVS� dbS� ^T� f^aRb� bdQV� Nb� "_ZN],"� "_a^XSQc,"� "fWZZ,"

"SbcW\NcS,"� "W]cS]R,"� "Sg_SQc,"� "PSZWSeS,"� "cNaUSc,"� "Q^]cW]dS,"� "Q^dZR,"� "\Nh,"� "\WUVc,"� "_^bbWPZS,"� "_^cS]cWNZ,"

"_aSRWQc"�^a�bW\WZNa�Sg_aSbbW^]b�cVNc�_aSRWQc�^a�W]RWQNcS�TdcdaS�SeS]cb�^a�caS]Rb�^a�cVNc�NaS�]^c�bcNcS\S]cb�^T

VWbc^aWQNZ� \NccSab.� JS� VNeS� PNbSR� cVSbS� T^afNaR-Z^^YW]U� bcNcS\S]cb� ^]� QdaaS]c� Sg_SQcNcW^]b� N]R

_a^XSQcW^]b�NP^dc� TdcdaS�SeS]cb.�GVSbS�bcNcS\S]cb� W]QZdRS:�_a^XSQcW^]b�^T�\NaYSc�^__^acd]Wch�N]R�\NaYSc

bVNaS;� SbcW\NcSb� ^T� Qdbc^\Sa� NR^_cW^]� aNcSb� N]R� dbNUS� _NccSa]b;� _a^XSQcW^]b� aSUNaRW]U� cVS� eNZdS� ^T

Ndc^]^\^db� RaWeW]U� b^ZdcW^]b;� _a^XSQcW^]b� ^T� RSeSZ^_\S]c� N]R� Q^\\SaQWNZWjNcW^]� Q^bcb� N]R� cW\SZW]Sb;

Sg_SQcNcW^]b�aSUNaRW]U�4BK34?'b�NPWZWch�c^�SgSQdcS�Wcb�PdbW]Sbb�\^RSZ�N]R�cVS�Sg_SQcSR�½]N]QWNZ�PS]S½cb

^T� bdQV�\^RSZ;�Sg_SQcNcW^]b� aSUNaRW]U�4BK34?'b�NPWZWch� c^�NccaNQc,� aScNW],� N]R�Sg_N]R� Wcb�Qdbc^\Sa�PNbS;

4BK34?'b�RS_Z^h\S]c�^T�5NbWcN;�4BK34?'b�Sg_SQcNcW^]b�Q^]QSa]W]U� aSZNcW^]bVW_b�fWcV�bcaNcSUWQ�_Nac]Sab,

bd__ZWSab,� U^eSa]\S]cb,� aSUdZNc^ah� P^RWSb� N]R� ^cVSa� cVWaR� _NacWSb;� TdcdaS� eS]cdaSb� ^a� W]eSbc\S]cb� W]

Q^\_N]WSb,� _a^RdQcb,� bSaeWQSb,� ^a� cSQV]^Z^UWSb;� RSeSZ^_\S]c� ^T� TNe^aNPZS� aSUdZNcW^]b� N]R� U^eSa]\S]c

W]QS]cWeSb�N»SQcW]U�4BK34?'b�\NaYScb;�cVS�_^cS]cWNZ�PS]S½cb�^T�cVS�_a^_^bSR�caN]bNQcW^]�N]R�Sg_SQcNcW^]b

aSZNcSR�c^�Wcb�cSa\b�N]R�cW\W]U;�N]R�cVS�_^cS]cWNZ�T^a�4BK34?�c^�W]QaSNbS�W]�eNZdS.

GVSbS�T^afNaR-Z^^YW]U�bcNcS\S]cb�NaS�_a^eWRSR�T^a�WZZdbcaNcWeS�_da_^bSb�^]Zh�N]R�NaS�]^c�W]cS]RSR�c^�bSaeS

Nb,�N]R�\dbc�]^c�PS�aSZWSR�^]�Nb,�N�UdNaN]cSS,�N]�NbbdaN]QS,�N�_aSRWQcW^]�^a�N�RS½]WcWeS�bcNcS\S]c�^T�TNQc�^a

_a^PNPWZWch.� 3QcdNZ� SeS]cb� N]R� QWaQd\bcN]QSb� NaS� RWÂQdZc� ^a� W\_^bbWPZS� c^� _aSRWQc� N]R� fWZZ� RW»Sa� Ta^\

Nbbd\_cW^]b,�\N]h�^T�fVWQV�NaS�PSh^]R�cVS�Q^]ca^Z�^T�4BK34?�N]R�89@5.

GVSbS�T^afNaR-Z^^YW]U�bcNcS\S]cb�NaS�bdPXSQc�c^�Y]^f]�N]R�d]Y]^f]�aWbYb,�d]QSacNW]cWSb�N]R�Nbbd\_cW^]b

cVNc�\Nh�QNdbS�^da�NQcdNZ�aSbdZcb,�ZSeSZb�^T�NQcWeWch,�_SaT^a\N]QS�^a�NQVWSeS\S]cb�c^�PS�\NcSaWNZZh�RW»SaS]c

Ta^\� N]h� TdcdaS� aSbdZcb,� ZSeSZb� ^T� NQcWeWch,� _SaT^a\N]QS� ^a� NQVWSeS\S]cb� Sg_aSbbSR� ^a� W\_ZWSR� Ph� bdQV

bcNcS\S]cb.�FdQV�aWbYb�N]R�d]QSacNW]cWSb�W]QZdRS:�cVNc�4BK34?�Wb�_dabdW]U�N]�S\SaUW]U�cSQV]^Z^Uh,�TNQSb

bWU]W½QN]c� cSQV]WQNZ�QVNZZS]USb�N]R�\Nh�]^c�NQVWSeS�Q^\\SaQWNZWjNcW^]�^a�\NaYSc�NQQS_cN]QS;�4BK34?'b

VWbc^aWQNZ� ]Sc� Z^bbSb� N]R� ZW\WcSR� ^_SaNcW]U� VWbc^ah;� 4BK34?'b� Sg_SQcNcW^]b� aSUNaRW]U� TdcdaS� ½]N]QWNZ

_SaT^a\N]QS,� QN_WcNZ� aS`dWaS\S]cb� N]R� d]Wc� SQ^]^\WQb;� 4BK34?'b� dbS� N]R� aS_^acW]U� ^T� PdbW]Sbb� N]R



http://www.sec.gov/


^_SaNcW^]NZ�\ScaWQb;� 4BK34?'b� Q^\_ScWcWeS� ZN]RbQN_S;� 4BK34?'b� RS_S]RS]QS� ^]�\S\PSab� ^T� Wcb� bS]W^a

\N]NUS\S]c�N]R�Wcb�NPWZWch�c^�NccaNQc�N]R�aScNW]�`dNZW½SR�_Sab^]]SZ;�cVS�QN_WcNZ�aS`dWaS\S]cb�^T�4BK34?'b

PdbW]Sbb�_ZN]b�N]R�cVS�_^cS]cWNZ�]SSR�T^a�NRRWcW^]NZ�TdcdaS�½]N]QW]U;�4BK34?'b�NPWZWch�c^�\N]NUS�Ua^fcV

N]R�Sg_N]R�Wcb�^_SaNcW^]b;�_^cS]cWNZ�TdcdaS�NQ`dWbWcW^]b�^a�W]eSbc\S]cb�W]�Q^\_N]WSb,�_a^RdQcb,�bSaeWQSb�^a

cSQV]^Z^UWSb;�4BK34?'b�aSZWN]QS�^]�bcaNcSUWQ�_Nac]Sab�N]R�^cVSa�cVWaR�_NacWSb;�4BK34?'b�NPWZWch�c^�\NW]cNW],

_a^cSQc� N]R� RSTS]R� Wcb� W]cSZZSQcdNZ� _a^_Sach� aWUVcb;� aWbYb� Nbb^QWNcSR� fWcV� _aWeNQh,� RNcN� _a^cSQcW^]� ^a

QhPSabSQdaWch�W]QWRS]cb�N]R�aSZNcSR�aSUdZNcW^]b;�cVS�dbS�N]R�aSUdZNcW^]�^T�NacW½QWNZ�W]cSZZWUS]QS�N]R�\NQVW]S

ZSNa]W]U;�d]QSacNW]ch�^a�QVN]USb�fWcV�aSb_SQc�c^�ZNfb�N]R�aSUdZNcW^]b;�d]QSacNW]ch�^a�QVN]USb�fWcV�aSb_SQc

c^� cNgSb,� caNRS� Q^]RWcW^]b� N]R� cVS� \NQa^SQ^]^\WQ� S]eWa^]\S]c;� cVS� Q^\PW]SR� Q^\_N]h'b� NPWZWch� c^

\NW]cNW]� W]cSa]NZ� Q^]ca^Z� ^eSa� ½]N]QWNZ� aS_^acW]U� N]R� ^_SaNcS� N� _dPZWQ� Q^\_N]h;� cVS� _^bbWPWZWch� cVNc

aS`dWaSR�aSUdZNc^ah�N__a^eNZb� T^a� cVS�_a^_^bSR�caN]bNQcW^]�NaS�RSZNhSR�^a�NaS�]^c�^PcNW]SR,�fVWQV�Q^dZR

NReSabSZh�N»SQc�cVS�Q^\PW]SR�Q^\_N]h�^a�cVS�Sg_SQcSR�PS]S½cb�^T�cVS�_a^_^bSR�caN]bNQcW^];�cVS�aWbY�cVNc

bVNaSV^ZRSab�^T� 89@5�Q^dZR�SZSQc� c^� VNeS� cVSWa� bVNaSb� aSRSS\SR,� ZSNeW]U� cVS� Q^\PW]SR� Q^\_N]h�fWcV

W]bdÂQWS]c�QNbV�c^�SgSQdcS�Wcb�PdbW]Sbb�_ZN]b;�cVS�^QQdaaS]QS�^T�N]h�SeS]c,�QVN]US,�^a�^cVSa�QWaQd\bcN]QS

cVNc�Q^dZR�UWeS�aWbS�c^�cVS�cSa\W]NcW^]�^T�cVS�\SaUSa�NUaSS\S]c;�cVS�^dcQ^\S�^T�N]h�ZSUNZ�_a^QSSRW]Ub�^a

U^eSa]\S]c� W]eSbcWUNcW^]b� cVNc� \Nh� PS� Q^\\S]QSR� NUNW]bc� 4BK34?� ^a� 89@5;� TNWZdaS� c^� aSNZWjS� cVS

N]cWQW_NcSR�PS]S½cb�^T� cVS�_a^_^bSR� caN]bNQcW^];� cVS�NPWZWch�^T�89@5�^a� cVS�Q^\PW]SR�Q^\_N]h� c^� WbbdS

S`dWch�^a�S`dWch-ZW]YSR�bSQdaWcWSb� W]�Q^]]SQcW^]�fWcV� cVS�_a^_^bSR� caN]bNQcW^]�^a� W]� cVS� TdcdaS;� N]R�^cVSa

TNQc^ab�RSbQaWPSR�W]�89@5'b�½ZW]Ub�fWcV�cVS�F75.�3RRWcW^]NZ�W]T^a\NcW^]�Q^]QSa]W]U�cVSbS�N]R�^cVSa�TNQc^ab

cVNc�\Nh�W\_NQc�bdQV�T^afNaR-Z^^YW]U�bcNcS\S]cb�QN]�PS�T^d]R�W]�½ZW]Ub�N]R�_^cS]cWNZ�½ZW]Ub�Ph�4BK34?,

89@5�^a�cVS�Q^\PW]SR�Q^\_N]h�aSbdZcW]U�Ta^\�cVS�_a^_^bSR�caN]bNQcW^]�fWcV�cVS�F75,�W]QZdRW]U�d]RSa�cVS

VSNRW]U�"EWbY�8NQc^ab."�<T�N]h�^T�cVSbS�aWbYb�\NcSaWNZWjS�^a�Nbbd\_cW^]b�_a^eS�W]Q^aaSQc,�NQcdNZ�aSbdZcb�Q^dZR

RW»Sa�\NcSaWNZZh�Ta^\�cVS�aSbdZcb�W\_ZWSR�Ph�cVSbS�T^afNaR-Z^^YW]U�bcNcS\S]cb.�<]�NRRWcW^],�cVSbS�bcNcS\S]cb

aSÀSQc�cVS�Sg_SQcNcW^]b,�_ZN]b�N]R�T^aSQNbcb�^T�4BK34?'b�N]R�89@5'b�\N]NUS\S]c�Nb�^T�cVS�RNcS�^T�cVWb

Q^\\d]WQNcW^];� bdPbS`dS]c� SeS]cb� N]R� RSeSZ^_\S]cb� \Nh� QNdbS� cVSWa� NbbSbb\S]cb� c^� QVN]US.� JVWZS

4BK34?�N]R�89@5�\Nh�SZSQc�c^�d_RNcS�cVSbS�T^afNaR-Z^^YW]U�bcNcS\S]cb�Nc�b^\S�_^W]c�W]�cVS�TdcdaS,�cVSh

b_SQW½QNZZh�RWbQZNW\�N]h�^PZWUNcW^]�c^�R^�b^.�3QQ^aRW]UZh,�d]RdS�aSZWN]QS�bV^dZR�]^c�PS�_ZNQSR�d_^]�cVSbS

bcNcS\S]cb.

<]� NRRWcW^],� bcNcS\S]cb� cVNc� "fS� PSZWSeS"� N]R� bW\WZNa� bcNcS\S]cb� aSÀSQc� ^da� PSZWSTb� N]R� ^_W]W^]b� ^]� cVS

aSZSeN]c� bdPXSQc.� GVSbS� bcNcS\S]cb� NaS� PNbSR� d_^]� W]T^a\NcW^]� NeNWZNPZS� c^� db� Nb� ^T� cVS� RNcS� ^T� cVWb

Q^\\d]WQNcW^],�N]R�fVWZS�fS�PSZWSeS�bdQV�W]T^a\NcW^]�T^a\b�N�aSNb^]NPZS�PNbWb�T^a�bdQV�bcNcS\S]cb,�bdQV

W]T^a\NcW^]�\Nh�PS�ZW\WcSR�^a�W]Q^\_ZScS,�N]R�^da�bcNcS\S]cb�bV^dZR�]^c�PS�aSNR�c^�W]RWQNcS�cVNc�fS�VNeS

Q^]RdQcSR� N]� SgVNdbcWeS� W]`dWah� W]c^,� ^a� aSeWSf� ^T,� NZZ� _^cS]cWNZZh� NeNWZNPZS� aSZSeN]c� W]T^a\NcW^].� GVSbS

bcNcS\S]cb�NaS�W]VSaS]cZh�d]QSacNW]�N]R�W]eSbc^ab�NaS�QNdcW^]SR�]^c�c^�d]RdZh�aSZh�d_^]�cVSbS�bcNcS\S]cb.





3]� W]eSbc\S]c� W]� 89@5� Wb� ]^c� N]� W]eSbc\S]c� W]� N]h� ^T� ^da� T^d]RSab'� ^a� b_^]b^ab'� _Nbc� W]eSbc\S]cb,

Q^\_N]WSb� ^a� NÂZWNcSR� Td]Rb.� GVS� VWbc^aWQNZ� aSbdZcb� ^T� cV^bS� W]eSbc\S]cb� NaS� ]^c� W]RWQNcWeS� ^T� TdcdaS

_SaT^a\N]QS�^T�89@5,�fVWQV�\Nh�RW»Sa�\NcSaWNZZh�Ta^\�cVS�_SaT^a\N]QS�^T�^da�T^d]RSab'�^a�b_^]b^ab'�_Nbc

W]eSbc\S]cb.

CNacWQW_N]cb�W]�cVS�F^ZWQWcNcW^]

89@5,� 4BK34?� N]R� QSacNW]� ^T� cVSWa� aSb_SQcWeS� RWaSQc^ab,� SgSQdcWeS� ^ÂQSab� N]R� ^cVSa� \S\PSab� ^T

\N]NUS\S]c� N]R� S\_Z^hSSb�\Nh,� d]RSa� F75� adZSb,� PS� RSS\SR� c^� PS� _NacWQW_N]cb� W]� cVS� b^ZWQWcNcW^]� ^T

_a^gWSb�Ta^\�89@5'b�bVNaSV^ZRSab�W]�Q^]]SQcW^]�fWcV�cVS�_a^_^bSR�caN]bNQcW^].�<]T^a\NcW^]�aSUNaRW]U�cVS

_Sab^]b�fV^�\Nh,� d]RSa�F75� adZSb,�PS�RSS\SR�_NacWQW_N]cb� W]� cVS�b^ZWQWcNcW^]�^T�89@5'b�N]R�4BK34?'b

bVNaSV^ZRSab� W]�Q^]]SQcW^]�fWcV�cVS�_a^_^bSR�caN]bNQcW^]�fWZZ�PS�bSc� T^acV� W]�_a^gh�bcNcS\S]c/_a^b_SQcdb

fVS]�Wc�Wb�½ZSR�Ph�89@5�N]R�4BK34?�fWcV�cVS�F75.�L̂ d�QN]�½]R�\^aS�W]T^a\NcW^]�NP^dc�89@5'b�RWaSQc^ab

N]R�SgSQdcWeS�^ÂQSab�W]�89@5'b�½]NZ�_a^b_SQcdb�aSZNcSR�c^�Wcb�W]WcWNZ�_dPZWQ�^»SaW]U�½ZSR�fWcV�cVS�F75�^]

=N]dNah���,����
�N]R�W]�_SaW^RWQ�aS_^acb�½ZSR�Ph�89@5�fWcV�cVS�F75.�L̂ d�QN]�½]R�\^aS�W]T^a\NcW^]�NP^dc

4BK34?'b�RWaSQc^ab�N]R�SgSQdcWeS�^ÂQSab�W]�Wcb�3]]dNZ�ES_^ac�^]�8^a\���->,�½ZSR�fWcV�cVS�F75�^]�3_aWZ��	,

���
.�3RRWcW^]NZ� W]T^a\NcW^]�aSUNaRW]U�cVS�_NacWQW_N]cb� W]� cVS�_a^gh�b^ZWQWcNcW^]�N]R�N�RSbQaW_cW^]�^T� cVSWa

RWaSQc�N]R�W]RWaSQc�W]cSaSbcb�fWZZ�PS�W]QZdRSR�W]�cVS�_a^gh�bcNcS\S]c/_a^b_SQcdb�fVS]�Wc�PSQ^\Sb�NeNWZNPZS.

FVNaSV^ZRSab,� _^cS]cWNZ� W]eSbc^ab� N]R� ^cVSa� W]cSaSbcSR� _Sab^]b� bV^dZR� aSNR� cVS� _a^gh

bcNcS\S]c/_a^b_SQcdb� QNaSTdZZh� fVS]� Wc� PSQ^\Sb� NeNWZNPZS� PST^aS� \NYW]U� N]h� e^cW]U� ^a� W]eSbc\S]c

RSQWbW^]b.�L̂ d�\Nh�^PcNW]�TaSS�Q^_WSb�^T�cVSbS�R^Qd\S]cb�Ta^\�cVS�b^daQSb�RSbQaWPSR�NP^eS.

A^�B»Sa�^a�F^ZWQWcNcW^]

GVWb�Q^\\d]WQNcW^]�R^Sb�]^c�Q^]bcWcdcS�N]�^»Sa�c^�bSZZ�^a�cVS�b^ZWQWcNcW^]�^T�N]�^»Sa�c^�Pdh�N]h�bSQdaWcWSb,

^a�N�b^ZWQWcNcW^]�^T�N]h�e^cS�^a�N__a^eNZ,�]^a�bVNZZ�cVSaS�PS�N]h�bNZS�^T�bSQdaWcWSb�W]�N]h�XdaWbRWQcW^]�W]�fVWQV

bdQV�^»Sa,� b^ZWQWcNcW^]�^a�bNZS�f^dZR�PS�d]ZNfTdZ�_aW^a� c^� aSUWbcaNcW^]�^a�`dNZW½QNcW^]�d]RSa� cVS�bSQdaWcWSb

ZNfb�^T�N]h�bdQV�XdaWbRWQcW^].�GVWb�Q^\\d]WQNcW^]�Wb�]^c,�N]R�d]RSa�]^�QWaQd\bcN]QSb�Wb�c^�PS�Q^]bcadSR�Nb,

N�_a^b_SQcdb,�N]�NReSacWbS\S]c�^a�N�_dPZWQ�^»SaW]U�^T�cVS�bSQdaWcWSb�RSbQaWPSR�VSaSW]�W]�cVS�H]WcSR�FcNcSb

^a�N]h�^cVSa�XdaWbRWQcW^].�A^�^»Sa�^T�bSQdaWcWSb�bVNZZ�PS�\NRS�SgQS_c�Ph�\SN]b�^T�N�_a^b_SQcdb�\SScW]U�cVS

aS`dWaS\S]cb� ^T� FSQcW^]� ��� ^T� cVS� FSQdaWcWSb� 3Qc� ^T� ����,� Nb� N\S]RSR,� ^a� SgS\_cW^]b� cVSaSTa^\.

<AI7FG@7AG�<A�3AL�F75HE<G<7F�67F5E<476�;7E7<A�;3F�ABG�477A�3CCEBI76�4L�G;7�F75�BE�3AL
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OTHER REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE

MERITS OF THE OFFERING OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED

HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE

Contact

FG Merger II Corp.

info@fgmerger.com

SOURCE FG Merger II Corp.
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