OVERVIEW

ACG | ASSET CONSULTING GROUP

SPACs: Blank Checks, Full of Promise October 2020

= SPACs have become a more viable alternative to traditional IPOs and have features that can appeal to both private and public equity investors

= Positive market sentiment has been driven by higher quality SPAC sponsors and an evolved structure that better aligns incentives

- However, recent SPAC returns have fallen short of expectations—if this trend continues, investor confidence could begin to fade

Background

A Special Purpose Acquisition Company, or SPAC, is a "blank
check” vehicle that raises capital in an Initial Public Offering (IPO)
to merge with an operating company and form one publicly
fraded entity. Though the structure has been around for years, it
has evolved to become a more flexible alternative to a fraditional
IPO that can offer potentially aftractive returns to a range of
investors. These factors have helped create a significant increase
in investor demand in the last several years.

Typical SPAC Structure

IPO proceeds raised by a SPAC are placed into a frust account
that earns interest, typically by investing in US government
securities. In the IPO, investors are sold units consisting of one
common share and a fraction of a warrant to purchase
additional common equity. Following the IPO, investors have the
option to sell their shares in the open market, redeem for their pro-
rata share of cash held in trust, or hold through a merger and own
shares in the new publicly fraded operating company. If a merger
is not consummated, the SPAC is liquidated and investors receive
their pro-rata share of cash held in frust. Another key component
of a SPAC's structure is the sponsor’'s investment. The sponsor
generally purchases warrants for an amount sufficient to cover the
upfront expenses of the vehicle. In exchange for this investment
and a nominal amount of additional capital, the sponsor receives
founder shares equal to 20% of the post-IPO common equity.

Evolution of the SPAC Market

Early SPACs were often much smaller in size and managed by less
sophisticated sponsors, reducing their attractiveness as a buyer.
However, over the last decade, the average size of SPACs has
increased, and many SPACs are now affiliated with well-known
private equity firms, hedge funds, or seasoned operating
executives. Another key change for SPACs has been the
separatfion of voting and redemption rights. In earlier SPAC
structures, investors had to vote against the proposed business
combination in order to redeem their shares. This reduced
certainty of closing and resulted in a higher failure rate for SPACs.
Today, investors can vote in favor of a business combination and
still choose to redeem their shares. This reduces the likelihood of a
business combination being voted down, giving sellers more
confidence in transacting with SPACs.
SPAC volume has increased but remains secondary to traditional IPOs
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Putting the Current Market in Context

SPACs have surged in popularity recently, with issuance in 2020
well exceeding record levels both in tferms of issue count and
proceeds. So far in 2020, over 130 newly issued SPACs have raised
nearly $50 billion. This substantial growth in volume has resulted in
SPACs accounting for 47% of total IPO proceeds in 2020, versus a
peak of around 20% in prior years. This illustrates the increase in
investor interest in SPACs as the market has matured, and it shows
how SPACs are increasingly viewed as a reliable and flexible
alternative to a traditional IPO process.

Private Equity Perspective

Exit through a SPAC can provide greater speed, certainty and
upfront liquidity compared to a fraditional IPO. Sellers are sfill
subject to a lock-up post-acquisition, but this can be a small cost
to de-risk their position. Similarly, versus a traditional M&A exit,
sellers might receive a lower upfront valuation, since a SPAC
cannot rely on the same synergies assumed through M&A and
investors require compensation for assuming future market risk.
However, sellers get the benefit of liquidity today at a known
price, which can be valuable during periods of greater volatility.

Public Equity Perspective

Pre-acquisition, SPACs resemble a fixed income investment,
though investor speculation around possible acquisitions can
cause interim share price volatfility. Post-acquisition, SPACs
behave like a publicly tfraded stock. This can attract a range of
investors with different risk/retfurn appetites. SPACs also give
investors the opportunity to invest alongside a high-quality
management feam in a privately negotiated fransaction, offering
access to private equity-style deals without the same degree of
iliquidity. However, over the last five years, post-acquisition returns
for SPACs have often been negative, offset by a handful of very
successful outcomes. This illustrates a disconnect between investor
expectations and average realized performance.
Since 2015, SPACs with completed acquisitions have underperformed

# of Completed Average Return Median Return

Deal Size Acquisitions Post-Merger Post-Merger
<$100 million 19 -51% -64%
$100-$199 million 23 -13% -29%
$200-$299 million 19 7% -20%
$300+ million 32 7% -10%
Totall 93 -10% -29%

Source: Renaissance Capital; data as of 9/30/2020

ACG’s Position

SPACs have emerged as a flexible tool for both buyers and sellers.
However, it seems as though current market sentiment is
predicated on the prospect of positive future outcomes rather
than consistently favorable history. While we expect SPACs to
remain a relevant structure going forward, we also believe that
market sentiment will wane if performance does not improve. As
a result, the current class of SPACs sfill seeking an acquisition
should play a critical role in either supporting or eroding investor
confidence in the space.
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Disclosures and Legal Notice

The views expressed herein are those of Asset Consulting Group (ACG). They are subject to change at any time. These views do not necessarily reflect the opinions
of any other firm.

This report was prepared by ACG for you at your request. Although the information presented herein has been obtained from and is based upon sources ACG
believes to be reliable, no representation or warranty, express or implied, is made as to the accuracy or completeness of that information. Accordingly, ACG does
not itself endorse or guarantee, and does not itself assume liability whatsoever for, the accuracy or reliability of any third party data or the financial information
contained herein.

Certain information herein constitutes forward-looking statements, which can be identified by the use of terms such as “may”, “will”, “expect”, “anticipate”,
“project”, “estimate”, or any variations thereof. As a result of various uncertainties and actual events, including those discussed herein, actual results or
performance of a particular investment strategy may differ materially from those reflected or contemplated in such forward-looking statements. As a result, you
should not rely on such forward-looking statements in making investment decisions. ACG has no duty to update or amend such forward-looking statements.

The information presented herein is for informational purposes only and is not intended as an offer to sell or the solicitation of an offer to purchase a security.

Please be aware that there are inherent limitations to all financial models, including Monte Carlo Simulations. Monte Carlo Simulations are a tool used to analyze a
range of possible outcomes and assist in making educated asset allocation decisions. Monte Carlo Simulations cannot predict the future or eliminate investment
risk. The output of the Monte Carlo Simulation is based on ACG'’s capital market assumptions that are derived from proprietary models based upon well-recognized
financial principles and reasonable estimates about relevant future market conditions. Capital market assumptions based on other models or different estimates
may yield different results. ACG expressly disclaims any responsibility for (i) the accuracy of the simulated probability distributions or the assumptions used in
deriving the probability distributions, (ii) any errors or omissions in computing or disseminating the probability distributions and (iii) and any reliance on or uses to
which the probability distributions are put.

The projections or other information generated by ACG regarding the likelihood of various investment outcomes are hypothetical in nature, do not reflect actual
investment results and are not guarantees of future results. Judgments and approximations are a necessary and integral part of constructing projected returns. Any
estimate of what could have been an investment sirategy’s performance is likely to differ from what the strategy would actually have yielded had it been in
existence during the relevant period. The source and use of data and the arithmetic operations used for calculating projected returns may be incorrect,
inappropriate, flawed or otherwise deficient.

Past performance is not indicative of future results. Given the inherent volatility of the securities markets, you should not assume that your investments will
experience returns comparable to those shown in the analysis contained in this report. For example, market and economic conditions may change in the future
producing materially different results than those shown included in the analysis contained in this report. Any comparison to an index is for comparative purposes
only. An investment cannot be made directly into an index. Indices are unmanaged and do not reflect the deduction of advisory fees.

This report is distributed with the understanding that it is not rendering accounting, legal or tax advice. Please consult your legal or tax advisor concerning such
matters. No assurance can be given that the investment objectives described herein will be achieved and investment results may vary substantially on a quarterly,
annual or other periodic basis. There is no representation or warranty as to the current accuracy of, nor liability for, decisions based on such information.

© 2020 Asset Consulting Group. All Rights Reserved. Asset Consulting Group is the sole owner of all rights, fitle, and interest to the materials, methodologies,
techniques, and processes set forth herein, including any and all intellectual property rights. No part of this document may be reproduced, stored, or transmitted by
any means without the express written consent of Asset Consulting Group.
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