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PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION DATED
MAY 5, 2023

EG ACQUISITION CORP.
375 Park Avenue, 24th Floor
New York, NY 10152

REGARDING THE SPECIAL MEETING
OF STOCKHOLDERS OF
EG ACQUISITION CORP.

To the Stockholders of EG Acquisition Corp.:

<

You are cordially invited to attend the Special Meeting of the stockholders of EG Acquisition Corp. (EGA,” “we,” “our,” or “us”), which will
be held via live webcast at , New York time, on , 2023 (the “Special Meeting”). EGA is a blank check company formed as a
Delaware corporation for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar
business combination with one or more businesses or entities, which we refer to as a “target business.”

On October 17, 2022, EGA entered into an equity purchase agreement (as amended on April 21, 2023 (the First Amendment”) and as it may
be further amended and/or restated from time to time, the “Equity Purchase Agreement”) with LGM Enterprises, LLC, a North Carolina limited
liability company (“LGM”) and the parent company of Exclusive Jets, LLC d/b/a “flyExclusive” (‘flyExclusive”), the existing equityholders of LGM
(the “Existing Equityholders”), EG Sponsor LLC, a Delaware limited liability company (“Sponsor”’) and Thomas James Segrave, Jr. (“Segrave” or
“Existing Equityholder Representative”) in his capacity as Existing Equityholder Representative. The transactions contemplated by the Equity
Purchase Agreement are referred to herein as the “Business Combination.” A copy of the Equity Purchase Agreement is attached to the
accompanying proxy statement as Annex A and Annex A-1.

In connection with the execution of the Equity Purchase Agreement, on October 17, 2022, LGM entered into a senior subordinated convertible
note with an investor and, for certain limited provisions thereof, EGA, pursuant to which LGM borrowed an aggregate principal amount of
$50,000,000 at a rate of 10% per annum, payable in kind in additional shares of PubCo (as defined below) upon the Closing of the Business
Combination. On October 28, 2022, LGM also entered into an Incremental Amendment with additional investors (together with the investor described
in the preceding sentence, and collectively, the “Bridge Note Lenders”) on the same terms for an aggregate principal amount of $35,000,000
(together with the subordinated convertible note discussed in this paragraph, the “Bridge Notes”), bringing the total principal amount of the Bridge
Notes to $85,000,000 in the aggregate. Concurrently with the closing of the Business Combination (the “Closing”), the Bridge Notes will
automatically be converted into the number of shares of PubCo Class A Common Stock (as defined below) equal to the quotient of (a) the total
amount owed by LGM under the Bridge Notes (including accrued payable-in-kind interest) divided by (b) $10.00 (subject to adjustment in certain
instances, as described in the Bridge Notes). Unless otherwise consented to by the Bridge Note Lenders, the proceeds of the Bridge Notes are to be
used primarily for the acquisition of additional aircraft and payment of expenses related thereto.

Following the Closing, we will have an umbrella partnership-C corporation (‘Up-C”) structure, in which substantially all of the operating assets
of LGM’s business will be held by LGM, and EGA’s only assets will be its equity interests in LGM. EGA will be renamed “flyExclusive, Inc.”
(“PubCo”) at the Closing. After the Closing, assuming no EGA stockholders elect to have their stock redeemed and no LGM Common Units are
repurchased (pursuant to the rights of the Existing Equityholders to have repurchased up to the Closing Date Cash Repurchase Amount described
elsewhere in this proxy statement), current EGA stockholders, together with the Bridge Note Lenders, are expected to own approximately 38.3% of
the equity interests in PubCo. After the Closing, assuming no EGA stockholders elect to have their stock redeemed and the maximum number of
LGM Common Units are repurchased, current EGA stockholders, together with the Bridge Note Lenders, are expected to own approximately 39.1%
of the equity interests in
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PubCo. After the Closing, assuming EGA stockholders elect to have the maximum shares of EGA Class A Common Stock redeemed and no LGM
Common Units are repurchased, current EGA stockholders, together with the Bridge Note Lenders, are expected to own approximately 21.6% of the
equity interests in PubCo. After the Closing, assuming EGA stockholders elect to have the maximum shares of EGA Class A Common Stock
redeemed and the maximum number of LGM common units are repurchased, current EGA stockholders, together with the Bridge Note Lenders, are
expected to own approximately 21.9% of the equity interests in PubCo. The percentages above assume that none of the warrants to purchase
11,833,333 shares of EGA Class A Common Stock (consisting of 7,500,000 EGA Public Warrants and 4,333,333 Private Placement Warrants issued
to the Sponsor) are exercised. The date upon which the Closing occurs is referred to herein as the “Closing Date.”

At the Closing, we will (i) amend and restate our Amended and Restated Certificate of Incorporation, dated as of May 25, 2021 (the“Existing
Certificate of Incorporation,” and, such amended and restated Existing Certificate of Incorporation, the “A&R PubCo Charter,” attached to the
accompanying proxy statement as Annex B) to, among other things, (a) change the name of EGA to “flyExclusive, Inc.,” (b) convert all then-
outstanding shares of class B common stock, par value $0.0001 per share, of EGA (“EGA Class B Common Stock”) held by Sponsor (the “Founder
Shares”) into shares of class A common stock, par value $0.0001 per share, of PubCo (the PubCo Class A Common Stock”) and (c) authorize the
issuance of class B common stock, par value $0.0001 per share, of PubCo (the “PubCo Class B Common Stock,” and, together with the PubCo
Class A Common Stock, the “PubCo Common Stock”) and (ii) replace the bylaws of EGA (the “Existing Bylaws”), with the bylaws of PubCo (the
“PubCo Bylaws”), a copy of which is attached to the accompanying proxy statement asAnnex E.

Each share of PubCo Class A Common Stock and each share of PubCo Class B Common Stock will entitle the holder thereof to one vote on all
matters on which stockholders are generally entitled to vote. Holders of PubCo Class A Common Stock and PubCo Class B Common Stock will not
be entitled to vote on any amendment to the A&R PubCo Charter that relates solely to the terms of one or more outstanding series of preferred stock if
the holders of such affected series are entitled, either separately or together as a class with the holders of one or more other such series, to vote
thereon.

Also at the Closing, the Existing Equityholders, PubCo and LGM will enter into an Amended and Restated Limited Liability Company
Operating Agreement of LGM, in substantially the form attached to the accompanying proxy statement as Annex C (the “A&R Operating
Agreement”) which, among other things, will (i) restructure the capitalization of LGM to (a) authorize the issuance of units of ownership interest in
LGM which entitle the holder thereof to the distributions, allocations, and other rights under the A&R Operating Agreement (the “LGM Common
Units”) to PubCo and (b) reclassify the existing LGM Common Units (the ‘Existing LGM Common Units”) held by the Existing Equityholders into
LGM Common Units and (ii) appoint PubCo as the managing member of LGM. As consideration for issuing LGM Common Units to PubCo, PubCo
will contribute (or, in the case of the Bridge Note proceeds received by LGM, be deemed to have contributed) up to $305.4 million to LGM, assuming
no EGA stockholders exercise Redemption Rights (as defined below).

Pursuant to the Equity Purchase Agreement, at the Closing, each Existing LGM Common Unit held by each Existing Equityholder will
automatically be reclassified into the number of LGM Common Units equal to 60,000,000 multiplied by the percentage set forth next to each Existing
Equityholder’s name on Schedule I of the Equity Purchase Agreement. Following this reclassification, any certificates outstanding evidencing
ownership of Existing LGM Common Units will be of no further force or effect.

As consideration for the transactions set forth in the Equity Purchase Agreement, we will contribute to LGM the amount held in the trust fund
established for the benefit of our stockholders (the “Trust Fund”) in a Trust Account (the “Trust Account”), less the amount of cash required to fund
the redemption of any EGA Class A Common Stock (as defined below) redeemed in connection with the Closing (the “EGA Stock Redemption”),
plus the aggregate proceeds received from any potential PIPE investment, plus the aggregate proceeds received by LGM from the funding of the
Bridge Notes (which will be deemed to have been contributed by us to LGM), less the deferred underwriting commission payable to EGA’s financial
advisor with respect to the Business Combination, BTIG, LLC (the “Contribution Amount”). Immediately after the contribution of the Contribution
Amount, LGM will pay the unpaid fees, commissions, costs and
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expenses that have been incurred by LGM or EGA in connection with the Business Combination (the “Transaction Expenses™). For further
discussion of the consideration exchanged in the Business Combination, please see the section entitled “Proposal No. 1 — The Transaction
Proposal — General; Structure of the Business Combination; Consideration”

In addition, at the Closing, PubCo, LGM, the Existing Equityholders and Segrave (in the capacity of “TRA Holder Representative”) will enter
into the Tax Receivable Agreement (the “Tax Receivable Agreement”), in substantially the form attached to the accompanying proxy statement as
Annex G. Please see the section entitled “Proposal No. 1 — The Transaction Proposal — Related Agreements — Tax Receivable Agreement,” for a
discussion of the Tax Receivable Agreement and the section entitled “Risk Factors — Risks Relating to TaxX’ for certain specified risks related to the
Tax Receivable Agreement.

Immediately after the Delaware Secretary of State accepts the A&R PubCo Charter, and without any action on the part of any holder of a
warrant (each an “EGA Warrant”) to purchase one whole share of class A common stock, par value $0.0001 per share, of EGA (‘EGA Class A
Common Stock” and, together with the EGA Class B Common Stock, the “EGA Common Stock”), prior to the effectiveness of the A&R PubCo
Charter, each EGA Warrant that is issued and outstanding immediately prior to the Closing will become a warrant to purchase PubCo Class A
Common Stock (which will be in the identical form of the EGA Warrant, but in the name of PubCo) exercisable for PubCo Class A Common Stock in
accordance with its terms (each a “PubCo Warrant”), and EGA and LGM will enter into Warrant Agreements (as defined in the A&R Operating
Agreement).

At the Closing, the Existing Equityholders, our Sponsor and PubCo will enter into that certain Stockholders’ Agreement (the Stockholders’
Agreement”), a form of which is attached to the accompanying proxy statement asAnnex H. Pursuant to the Stockholders’ Agreement, among other
things, the Existing Equityholders and our Sponsor will respectively agree to vote each of their respective securities of PubCo that may be voted in the
election of PubCo’s directors in accordance with the provisions of the Stockholders’ Agreement. At the Closing, the PubCo Board of Directors (the
“PubCo Board”) is expected to initially consist of seven directors. The equityholders of PubCo will have the right to nominate directors as follows:
the Sponsor, and its permitted transferees, by a majority of shares held by them, shall have the right to nominate, and the PubCo Board and the
Existing Equityholders, and their permitted transferees, will appoint and vote for, two members of the PubCo Board, initially designated pursuant to
the Stockholders’ Agreement as Gregg S. Hymowitz and Gary Fegel, and thereafter as designated by the Sponsor, and its permitted transferees, by a
majority of shares held by them.

Assuming that none of our current stockholders exercise their right to redeem their EGA Class A Common Stock and no LGM Common Units
are repurchased, as of Closing, the Existing Equityholders will hold shares of PubCo Common Stock representing 61.7% of the total voting power of
PubCo, the current holders of EGA Class A Common Stock will hold shares of PubCo Common Stock representing 23.1% of the total voting power
of PubCo and the Bridge Note Lenders will hold shares of PubCo Common Stock representing 9.4% of the total voting power of PubCo. Assuming
that none of our current stockholders exercise their right to redeem their EGA Class A Common Stock and the maximum number of LGM Common
Units are repurchased, as of Closing, the Existing Equityholders will hold shares of PubCo Common Stock representing 60.9% of the total voting
power of PubCo, the current holders of EGA Class A Common Stock will hold shares of PubCo Common Stock representing 23.6% of the total voting
power of PubCo and the Bridge Note Lenders will hold shares of PubCo Common Stock representing 9.6% of the total voting power of PubCo.
Assuming EGA stockholders elect to have the maximum shares of EGA Class A Common Stock redeemed and no LGM Common Units are
repurchased, as of Closing, the Existing Equityholders will hold shares of PubCo Common Stock representing 78.4% of the total voting power of
PubCo, the current holders of EGA Class A Common Stock will hold shares of PubCo Common Stock representing 2.4% of the total voting power of
PubCo and the Bridge Note Lenders will hold shares of PubCo Common Stock representing 11.9% of the total voting power of PubCo. Assuming
EGA stockholders elect to have the maximum shares of EGA Class A Common Stock redeemed the maximum number of LGM Common Units are
repurchased, as of Closing, the Existing Equityholders will hold shares of PubCo Common Stock representing 78.1% of the total voting power of
PubCo, the current holders of EGA Class A Common Stock will hold shares of PubCo Common Stock representing 2.4% of the total voting power of
PubCo and the Bridge Note Lenders will hold shares of PubCo Common Stock representing 12.1% of the total voting power of
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PubCo. The percentages above assume that none of the warrants to purchase 11,833,333 shares of EGA Class A Common Stock (consisting of
7,500,000 EGA Public Warrants and 4,333,333 Private Placement Warrants issued to the Sponsor) are exercised.

The Equity Purchase Agreement provides that the obligation of the parties thereto to consummate the Business Combination is conditioned on,

among other things (i) the approval of the Proposals (as defined and set forth below), excluding the Adjournment Proposal (as defined below), by the
EGA stockholders in accordance with EGA’s organizational documents (the “Required EGA Stockholder Approval”), (ii) that EGA has at least
$5,000,001 in tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)), immediately prior to closing and (iii) that EGA will remain listed on the New York Stock Exchange (the ‘NYSE”) and has not
received any written notice from the NYSE that it has failed or would reasonably be expected to fail to meet NYSE listing requirements as of the
Closing Date.

At the Special Meeting, you will be asked to consider and vote on the following proposals (the ‘Proposals”):

Proposal No. 1: A proposal (the “Transaction Proposal”) to approve and adopt the Equity Purchase Agreement, a copy of which is
attached to the accompanying proxy statement as Annex A and Annex A-1, and approve the other transactions contemplated by the Equity
Purchase Agreement.

Proposal No. 2:  In order to comply with applicable NYSE rules, a proposal (the ‘NYSE Proposal”) to approve the issuance by PubCo, as
successor to EGA, of PubCo Common Stock in the Business Combination in an amount equal to 20% or more of the amount of EGA’s issued
and outstanding common stock immediately prior to the issuance. This proposal is conditioned upon approval of the Transaction Proposal.

Proposal No. 3: A proposal to approve and adopt, effective upon the Closing, the A&R PubCo Charter, a copy of which is attached hereto
as Annex B (the “Charter Proposal”). The Charter Proposal and the related Governance Proposals described below are conditioned upon
approval of the Transaction Proposal and the NYSE Proposal.

In addition to the Charter Proposal, the stockholders are also separately being presented the following aspects of the A&R PubCo Charter, on a
non-binding advisory basis, in accordance with Securities and Exchange Commission (the ‘SEC”) guidance to give stockholders the
opportunity to present their separate view on important corporate governance provisions (the “Governance Proposals” and together with the
Charter Proposal, the “Charter and Governance Proposals™):

*  Proposal No. 3(a): To increase the total number of authorized shares of stock, par value $0.0001 per share, of PubCo to shares
consisting of (i) shares of preferred stock, (ii) shares of PubCo Class A Common Stock, and (iii) shares of PubCo Class B Common
Stock.

e Proposal No. 3(b): Certain additional changes, including among other things, (i) changing the post-Business Combination corporate
name from “EG Acquisition Corp.” to “flyExclusive, Inc.,” (ii) making PubCo’s corporate existence perpetual, and (iii) removing
certain provisions related to our status as a blank check company that will no longer apply upon the consummation of the Business
Combination.

e Proposal No. 3(c): The provision that the number of authorized shares of any class or classes of stock may be increased or decreased
by the affirmative vote of the holders of a majority of the total voting power of the outstanding shares of capital stock entitled to vote
thereon, voting together as a single class.

*  Proposal No. 3(d): The provision that the number of directors of PubCo will be fixed from time to time by the vote of the majority of
the PubCo Board, which number shall initially be seven.

*  Proposal No. 3(e): The provision that the PubCo Bylaws may only be amended by the affirmative vote of the holders of at least the
majority of the voting power of all the then-outstanding shares of voting stock of PubCo with the power to vote generally in an
election of PubCo directors, voting together as a single class.
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*  Proposal No. 3(f): The provision that each share of PubCo Class A Common Stock and each share of PubCo Class B Common
Stock will entitle the holder thereof to one vote on all matters on which stockholders are generally entitled to vote.

4. Proposal No. 4: A proposal (the “Director Election Proposal”) for holders of EGA Class B Common Stock to elect seven directors of the
PubCo Board to serve until the 2024 annual meeting of stockholders or until such directors’ successors have been duly elected and qualified,
or until such directors’ earlier death, resignation, retirement or removal. The Director Election Proposal is conditioned upon approval of the
Transaction Proposal, the NYSE Proposal and the Charter Proposal.

5. Proposal No. 5: A proposal (the “PubCo Equity Incentive Plan Proposal’) to approve and adopt the PubCo 2023 Incentive Award Plan
(the “2023 Plan”), a copy of which is attached hereto asAnnex D. The PubCo Equity Incentive Plan Proposal is conditioned upon approval
of the Transaction Proposal, the NYSE Proposal and the Charter Proposal.

6. Proposal No. 6: A proposal (the “PubCo ESPP Proposal”) to approve and adopt the PubCo 2023 Employee Stock Purchase Plan (the
“ESPP”), a copy of which is attached hereto as Annex F. The PubCo ESPP Proposal is conditioned upon approval of the Transaction
Proposal, the NYSE Proposal and the Charter Proposal.

7. Proposal No. 7: A proposal (the “Adjournment Proposal”) to approve the adjournment of the Special Meeting to a later date or dates, if
necessary or appropriate, to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in
connection with, the approval of any of the Transaction Proposal, the NYSE Proposal, the Charter Proposal, the Director Election Proposal,
the PubCo Equity Incentive Plan Proposal and the PubCo ESPP Proposal.

Each of these Proposals is more fully described in the accompanying proxy statement, which you are encouraged to read carefully.

EGA Class A Common Stock and EGA Warrants held by the public (the “‘EGA Public Warrants”) are currently listed on the NYSE under the
symbols “EGGF” and “EGGFW,” respectively. Certain shares of EGA Class A Common Stock and EGA Public Warrants currently trade as units
consisting of one share of EGA Class A Common Stock and one-third of one redeemable warrant, and are listed on the NYSE under the symbol
“EGGFU” (“EGA Units”). The EGA Units will automatically separate into their component securities upon consummation of the Business
Combination and, as a result, will no longer trade as an independent security. Upon consummation of the transactions contemplated by the Equity
Purchase Agreement, we will change our name to “flyExclusive, Inc.” We intend to apply to continue the listing of EGA Class A Common Stock as
PubCo Class A Common Stock and EGA Public Warrants as PubCo Warrants on the NYSE under the symbols “ ” and “ ,” respectively, upon the
Closing.

Only holders of record of shares of EGA Common Stock at the close of business on , 2023 (the Record Date”) are entitled to notice
of and to vote and have their votes counted 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 10 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 and electronically during the
Special Meeting at

We are providing the accompanying proxy statement and proxy card to our stockholders in connection with the solicitation of proxies to be
voted at the Special Meeting and at any adjournments or postponements of the Special Meeting. Whether or not you plan to attend the Special
Meeting, we urge you to read the accompanying proxy statement carefully and submit your proxy to vote on the Business Combination. Please pay
particular attention to the section entitled “Risk Factors” beginning on page 60 of the accompanying proxy statement.

After careful consideration, our board of directors (the ‘Board”) has unanimously approved the Equity Purchase Agreement and the Business
Combination contemplated thereby and determined that each of the Transaction Proposal, the NYSE Proposal, the Charter and Governance Proposals,
the Director Election Proposal, the PubCo Equity Incentive Plan Proposal, the PubCo ESPP Proposal and the Adjournment



Table of Contents

Proposal is in the best interests of EGA and its stockholders, and unanimously recommends that you vote or give instruction to vote “FOR” each of
those Proposals.

The existence of financial and personal interests of our directors and officers may result in conflicts of interest, including a conflict between
what may be in the best interests of EGA and its stockholders and what may be best for a director’s personal interests when determining to
recommend that stockholders vote for the proposals. See the sections entitled “Proposal No. 1 — The Transaction Proposal — Interests of Certain
Persons in the Business Combination,” “Risk Factors” and “Beneficial Ownership of Securities” in the accompanying proxy statement for a
further discussion.

Our Sponsor and other officers and directors entered into a letter agreement (the ‘Letter Agreement”) at the time of EGA’s initial public
offering (the “IPO”), pursuant to which they agreed to vote any shares of capital stock of EGA owned by them in favor of the Business Combination
and to waive their right to have their stock redeemed by EGA. As of the date hereof, such stockholders own 20% of our total outstanding shares of
EGA Common Stock.

Pursuant to the Existing Certificate of Incorporation, if a stockholder vote is required for the Business Combination to be consummated, EGA
must offer to redeem for cash (the “Redemption Rights”) all or a portion of the shares of EGA Class A Common Stock held by a holder of EGA
Class A Common Stock (a “Public Stockholder”). You will be entitled to receive cash for any shares of EGA Class A Common Stock to be
redeemed only if you:

(i) (a) hold shares of EGA Class A Common Stock, or (b) hold EGA Units and you elect to separate your EGA Units into the underlying shares
of EGA Class A Common Stock and EGA Public Warrants prior to exercising your Redemption Rights with respect to the shares of EGA
Class A Common Stock; and

(ii) prior to , New York time, on , 2023 (two business days prior to the vote at the Special Meeting), (a) submit a written
request to Continental Stock Transfer & Trust Company, our transfer agent (the “Transfer Agent”), that we redeem your shares of EGA
Class A Common Stock for cash, and (b) deliver your shares of EGA Class A Common Stock to the Transfer Agent, physically or
electronically through the Depository Trust Company (“DTC”).

Holders of EGA Units must elect to separate the underlying shares of EGA Class A Common Stock and EGA Public Warrants prior to
exercising Redemption Rights with respect to the shares of EGA Class A Common Stock. If holders hold their EGA Units in an account at a
brokerage firm or bank, holders must notify their broker or bank that they elect to separate the EGA Units into the underlying shares of EGA Class A
Common Stock and EGA Public Warrants, or if a holder holds EGA Units registered in its own name, the holder must contact the Transfer Agent
directly and instruct it to do so. Public Stockholders may elect to redeem all or a portion of their shares of EGA ClassA Common Stock even if
they vote for the Transaction Proposal. If the Business Combination is not consummated, the EGA Class A Common Stock will not be redeemed. If
the Business Combination is consummated and a Public Stockholder properly exercises its right to redeem its shares of EGA Class A Common Stock
and timely delivers its shares to the Transfer Agent, we will redeem each share of EGA Class A Common Stock for a per share price, payable in cash,
equal to the aggregate amount then on deposit in the Trust Account, calculated as of two business days prior to the consummation of the Business
Combination, including interest earned on the funds held in the Trust Account (net of taxes payable), divided by the number of then-outstanding shares
of EGA Class A Common Stock. For illustrative purposes, as of December 31, 2022 this would have amounted to approximately $10.14 per share of
EGA Class A Common Stock. If a Public Stockholder exercises its Redemption Rights, then it will be exchanging its redeemed shares of EGA
Class A Common Stock for cash and will no longer own such shares. Any request to redeem shares of EGA Class A Common Stock, once made, may
be withdrawn at any time until the date of the Special Meeting, and thereafter, with our consent, until the Closing. Furthermore, if a holder of shares of
EGA Class A Common Stock delivers its certificate in connection with an election of its redemption and subsequently decides prior to the date of the
Special Meeting not to elect to exercise such rights, it may simply request that EGA instruct our Transfer Agent to return the certificate (physically or
electronically). The holder can make such request by contacting the Transfer Agent, at the address or email address listed in the accompanying proxy
statement. We will be required to honor such request only if made prior to the date of the Special Meeting. See the section entitled
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“Special Meeting of the EGA Stockholders— Redemption Rights” in the accompanying proxy statement for a detailed description of the procedures to
be followed if you wish to redeem your shares of EGA Class A Common Stock for cash.

Notwithstanding the foregoing, a Public Stockholder, together with any affiliate of such Public Stockholder or any other person with whom such
Public Stockholder is acting in concert or as a “group” (as defined in Section 13 of the Exchange Act), will be restricted from redeeming its shares of
EGA Class A Common Stock with respect to more than an aggregate of 15% of the outstanding shares of EGA Class A Common Stock, without our
prior consent. Accordingly, if a Public Stockholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the outstanding shares
of EGA Class A Common Stock, then any such shares in excess of that 15% limit would not be redeemed without our prior consent.

Each redemption of shares of EGA Class A Common Stock by Public Stockholders will decrease the amount in the Trust Account, which held
total assets of approximately $228.3 million as of December 31, 2022, which EGA intends to use for the purposes of consummating the Business
Combination within the time period described in the accompanying proxy statement and to pay deferred underwriting commissions to the underwriters
of the IPO. EGA will not consummate the Business Combination if the redemption of shares of EGA Class A Common Stock would result in EGA’s
failure to have net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act (or any successor rule)) of less than
$5,000,001.

Under the Equity Purchase Agreement, the approval of each of the condition precedent proposals ¢.e., the Transaction Proposal, the NYSE
Proposal, the Charter Proposal, the Director Election Proposal, the PubCo Equity Incentive Plan Proposal and the PubCo ESPP Proposal) is a
condition to the consummation of the Business Combination. The adoption of each condition precedent proposal is conditioned on the approval of all
of the condition precedent proposals. The Adjournment Proposal is not conditioned on the approval of any other Proposal. If our stockholders do not
approve each of the condition precedent proposals, the Business Combination may not be consummated.

Approval of the Transaction Proposal requires the affirmative vote of the holders of a majority of the shares of the EGA Common Stock that are
voted at the Special Meeting. The NYSE Proposal, the PubCo Equity Incentive Plan Proposal, the PubCo ESPP Proposal and the Adjournment
Proposal each require the affirmative vote of a majority in voting power of the outstanding shares of EGA Common Stock present in person (which
would include presence at the virtual Special Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class.
Approval of the Charter and Governance Proposals requires the affirmative vote of holders of a majority of the outstanding shares of EGA Common
Stock, the affirmative vote of the holders of a majority of the outstanding shares of EGA Class A Common Stock, voting separately as a single class,
and the affirmative vote of the holders of a majority of the outstanding shares of EGA Class B Common Stock, voting separately as a single class,
entitled to vote thereon at the Special Meeting. The election of the director nominees pursuant to the Director Election Proposal requires the
affirmative vote of a plurality of the outstanding shares of EGA Class B Common Stock cast by holders of EGA Class B Common Stock present in
person (which includes presence virtually at the Special Meeting) or by proxy at the virtual Special Meeting and entitled to vote thereon. Holders of
shares of EGA Class A Common Stock have no right to vote on the election, removal or replacement of any director.

All our stockholders are cordially invited to attend the Special Meeting virtually. To ensure your representation at the Special Meeting,
however, you are urged to complete, sign, date and return the enclosed proxy card as soon as possible.

If you are a stockholder of record holding shares of EGA Common Stock, you may also cast your vote in person (which would include voting at
the virtual Special Meeting). If your shares are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote
your shares or, if you wish to attend the Special Meeting and vote in person (which would include voting at the virtual Special Meeting), obtain a
proxy from your broker or bank.

If you fail to return a proxy card or fail to instruct a broker or other nominee how to vote, and do not attend the Special Meeting in person
(which includes presence virtually at the Special Meeting), your shares
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will not be counted for purposes of determining whether a quorum is present at the Special Meeting. If a valid quorum is established, any such failure
to vote or to provide voting instructions will have the same effect as a vote “AGAINST” the Charter Proposal, but will have no effect on the outcome
o