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PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION, DATED DECEMBER 22, 2021

YELLOWSTONE ACQUISITION COMPANY
1601 Dodge Street Suite 3300
Omaha, Nebraska 68102

PROXY STATEMENT FOR THE SPECIAL MEETING
OF STOCKHOLDERS OF
YELLOWSTONE ACQUISITION COMPANY

To the Stockholders of Yellowstone Acquisition Company:

You are cordially invited to attend the Special Meeting of the stockholders of Yellowstone Acquisition Company (“Yellowstone,” “YAC,” “we,” “our,” or
“us”), which will be held via live webcast at [ m ] a.m., Eastern Time, on [ m ], 2022 (the “Special Meeting’). YAC 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 YAC refers to as a “target business.”

On August 1, 2021, YAC entered into an equity purchase agreement (the “Equity Purchase Agreement”) with Sky Harbour LLC, a Delaware limited
liability company (“Sky”). The transactions contemplated by the Equity Purchase Agreement are referred to herein as the “Business Combination.”

Prior to the Business Combination, BOC YAC Funding LLC, a Delaware limited liability company (“BOC YAC”), a subsidiary of Boston Omaha
Corporation (“Boston Omaha”), invested $55.0 million directly into Sky and received series B preferred units in Sky (“Sky Series B Preferred Units”), and
subject to and conditioned upon the successful consummation of the Business Combination, this investment will convert into 5,500,000 shares of the post-
combination public company’s Class A common stock, valued at $10.00 per share (the “BOC YAC Investment”). In the event the Business Combination is not
consummated, Boston Omaha’s investment will retain its Sky Series B Preferred Units.

In addition to the BOC YAC Investment, Boston Omaha has entered into a subscription agreement (the “BOC PIPE Subscription Agreement”) with Sky
dated December 22, 2021, pursuant to which Boston Omaha has agreed to invest $45,000,000 through the purchase of 4,500,000 shares of YAC Class A common
stock, $0.0001 par value per share (“Class A Common Stock”) at a price of $10.00 per share immediately prior to the consummation of the Business Combination
(the “BOC PIPE”).

In connection with the BOC PIPE Subscription Agreement, Sky entered into a letter agreement with Yellowstone and Boston Omaha on December 22, 2021,
in which, among other things, Sky agreed to waive the Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150 million in value in
accordance with Section 6.3(e) of the Equity Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE Subscription Agreement), consented
to Yellowstone transferring its listing to the New York Stock Exchange and, given the enhanced scrutiny of Special Purpose Acquisition Companies, agreed to the
engagement of a nationally recognized accounting firm to provide consulting services to Sky with respect to its internal control function.

In addition, although the parties to the Business Combination have agreed in the Equity Purchase Agreement to seek to raise additional funding to support the
Business Combination through a private placement investment (the “Subsequent PIPE”) to be consummated at the closing of the Business Combination, as of the
date hereof, we do not have commitments for any Subsequent PIPE. There is no guarantee that any Subsequent PIPE will be secured prior to the closing of the
Business Combination. Moreover, in the event that we successfully secure Subsequent PIPE financing, there is no guarantee the investment will consist solely of
Class A Common Stock at $10.00 per share.

Furthermore, while Boston Omaha had previously agreed in the Equity Purchase Agreement to provide to Sky a backstop (consisting of securities and/or cash)
through the purchase of additional shares of YAC Class A common stock, $0.0001 par value per share (“Class A Common Stock™) at a price of $10.00 per share
immediately prior to the consummation of the Business Combination if needed, as described below (the “Back-Stop Financing”) in the event that (i) the amount of
cash available in the Trust Account immediately prior to Closing after deducting only the amounts payable to holders who have validly redeemed their Class A
Common Stock (in all cases after taking into account amounts to be paid in respect of (x) the Deferred Underwriting Commission (as defined below) being held in
the Trust Account, and (y) any other transaction expenses of YAC), plus (ii) the BOC YAC Investment, and (iii) any additional financing amounts (including
through a Subsequent PIPE) actually received prior to or substantially concurrently with the Closing is less than $150.0 million (the “Minimum Available Buyer
Financing Amount”), Yellowstone and Sky have agreed that the funding of the BOC PIPE will be in lieu of, and will satisfy, Boston Omaha’s obligation to provide
the Back-Stop Financing. The sum of (i), (ii) and (iii) in the preceding sentence, plus the amount of Back-Stop Financing actually funded, if any, is referred to as the
“Available Buyer Financing.” The Back-Stop Financing was to be funded in an amount not to exceed $45 million which would be sufficient to cause the Available
Buyer Financing to equal the Minimum Available Buyer Financing Amount. Instead, the BOC PIPE will be funded in accordance with the terms of the BOC PIPE
Subscription Agreement.

Following the closing of the Business Combination (the “Closing”), YAC will be organized as an umbrella partnership-C corporation (“Up-C”) structure, in
which substantially all of the operating assets of Sky’s business will be held by Sky, and YAC’s only assets will be its equity interests in Sky. YAC will be renamed
Sky Harbour Group Corporation (“SHG Corporation”) at Closing. After the Closing, assuming no YAC stockholders elect to have their stock redeemed, no Back-
Stop Financing and no Subsequent PIPE, and after giving effect to the contribution of the BOC YAC Investment and the BOC PIPE, current YAC stockholders are
expected to own approximately 18.9% of the voting interests in SHG Corporation (assuming no exercise of the YAC Warrants) and, indirectly through SHG
Corporation, in the equity interests in Sky. The date upon which the Closing occurs is referred to herein as the “Closing Date.”
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At the Closing, YAC will (i) amend and restate our Existing Certificate of Incorporation (the “A&R Certificate of Incorporation”) to, among other things,
(a) change the name of YAC to Sky Harbour Group Corporation, (b) convert all then-outstanding shares of class B common stock, par value $0.0001 per share, of
YAC, (“Class B Common Stock”) held by Sponsor (as defined below) (the “Sponsor Stock”) into shares of Class A Common Stock and (¢) authorize the issuance
of class B common stock, par value $0.0001 per share, of SHG Corporation (“Class B Common Stock™) and (ii) replace the Amended and Restated By-Laws of
YAC (the “Existing Bylaws”), by adopting the Bylaws of SHG Corporation (the “SHG Corporation Bylaws”), a copy of which are attached to the accompanying
proxy statement as Annex A. For further discussion on the A&R Certificate of Incorporation, please see the section entitled “Proposal No. 3 — The Charter and
Governance Proposals.”

Each share of Class A Common Stock will entitle the holder thereof to one vote on all matters on which stockholders are generally entitled to vote. The Class
B Common Stock will entitle the holder thereof to one vote on all matters which stockholders are generally entitled to vote but will have no economic rights.

Also at the Closing, each of Tal Keinan, Due West Partners LLC (“Due West”), Center Sky Harbour LLC (“Center Sky” and, together with Tal Keinan and
Due West, the “Existing Sky Equityholders”), SHG Corporation and Sky will enter into a Third Amended and Restated Limited Liability Company Operating
Agreement of Sky, a copy of which is attached to the accompanying proxy statement as Annex B (the “A&R Operating Agreement”) which, among other things,
will (a) restructure its capitalization to (i) issue to SHG Corporation the number of Sky Common Units equal to the number of outstanding shares of Class A
Common Stock immediately after giving effect to the Business Combination (taking into account any redemption of Class A Common Stock, and any Available
Buyer Financing) (the “Sky Harbour Units”), (ii) reclassify the Existing Sky Common Units (other than any existing Sky incentive common units (an “Existing
SKy Prior Incentive Equity Unit”), existing Sky Series A preferred units (“SKy Series A Preferred Units”), and the existing Sky Series B Preferred Units into Sky
Common Units, and (iii) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units, concurrently with and subject to adjustments
affecting the number of units and exercise price (as applicable) thereof, following the Closing and (b) appoint SHG Corporation as the managing member of Sky.
Immediately following the reclassification described in (ii) above, the Sky Common Units issued to BOC YAC in respect of its Series B Preferred Units will be
converted into shares of Class A Common Stock. Holders of Sky Common Units will receive one share of Class B Common Stock for each Sky Common Unit.
Holders of Class B Common Stock will be entitled to voting rights but will have no economic rights.

As consideration for the Sky Harbour Units, YAC will contribute to Sky the amount held in the trust fund established for the benefit of our stockholders in a
trust account (the “Trust Account”), less the amount of cash required to fund the redemption of the Class A Common Stock, par value $0.0001 per share, of YAC
(the “Class A Common Stock”) held by eligible stockholders who properly elect to have their shares redeemed as of the Closing (the “YAC Stock Redemption”),
the BOC PIPE, any Subsequent PIPE, and any cash and securities contributed pursuant to the Back-Stop Financing (collectively, the “Contribution Amount”).
Immediately after the contribution of the Contribution Amount, Sky will pay the amount of unpaid fees, commissions, costs or expenses that have been incurred by
Sky and YAC in connection with the Business Combination, including the deferred underwriting commission payable to Wells Fargo Securities (the “Deferred
Underwriting Commission”) (collectively, the “Transaction Expenses”) by wire transfer of immediately available funds on behalf of Sky and YAC to those
persons to whom such amounts are owed. For further discussion of the consideration exchanged in the Business Combination, please see the section entitled
“Proposal No. 1 — The Business Combination Proposal — General; Structure of the Business Combination, Consideration.”

In addition, at the Closing of the Business Combination, SHG Corporation, Sky, the Existing Sky Equityholders and Tal Keinan (in the capacity of “TRA
Holder Representative™) will enter into the Tax Receivable Agreement, a form of which is attached to the accompanying proxy statement as Annex C (the “Tax
Receivable Agreement”). Please see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Tax Receivable
Agreement,” for a discussion of the Tax Receivable Agreement and the section entitled “Risk Factors — Risks Relating to Tax” for certain specified risks related to
the Tax Receivable Agreement.
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Immediately after the Delaware Secretary of State accepts the A&R Certificate of Incorporation, and without any action on the part of any holder of a warrant
to purchase one whole share of Class A Common Stock, prior to the effectiveness of the A&R Certificate of Incorporation at a price of $11.50 per share (each a
“YAC Warrant”), each YAC Warrant that is issued and outstanding immediately prior to the Closing will become a warrant to purchase Class A Common Stock
(which will be in the identical form of the YAC Warrant, but in the name of SHG Corporation) exercisable for Class A Common Stock in accordance with its terms
(each a “SHG Corporation Warrant”). Simultaneously with the issuance of each SHG Corporation Warrants, Sky will issue to SHG Corporation a warrant to
purchase one Sky Common Unit (each, a “Sky Warrant”), such that SHG Corporation shall be issued a number of Sky Warrants equivalent to the number of SHG
Corporation Warrants issued by SHG Corporation. In the event a holder of a SHG Corporation Warrant exercises a SHG Corporation Warrant, then SHG
Corporation shall cause a corresponding exercise of a Sky Warrant, such that the number of shares of Class A Common Stock issued in connection with the exercise
of such SHG Corporation Warrant shall match with a corresponding number of Sky Common Units issued by Sky pursuant to the Sky Warrants. SHG Corporation
shall not exercise any Sky Warrants other than in connection with a corresponding exercise of a SHG Corporation Warrant.

In addition, at the Closing, SHG Corporation, and the Existing Sky Equityholders and the Sponsor (collectively, the “Stockholder Parties”) will enter into a
Stockholders’ Agreement (the “Stockholders’ Agreement ). Pursuant to the Stockholders’ Agreement, among other things, the Stockholder Parties will
respectively agree to vote each of their respective securities of SHG Corporation that may be voted in the election of SHG Corporation’s directors in accordance
with the provisions of the Stockholders’ Agreement. At Closing, the SHG Corporation Board of Directors (the “SHG Corporation Board”) will initially consist of
seven directors. Tal Keinan and his permitted designees (the “Founder Holders”) will have the right, pursuant to the Stockholders’ Agreement, to designate four of
the seven SHG Corporation Board directors (the “Founder Designees™) at any time. Each of Due West and its permitted designees (the “Due West Holders”),
Center Sky and its permitted designees (the “Center Sky Holders™) and the Sponsor and permitted designees (the “Sponsor Holders”) will have the right to
designate a director. Each of the Stockholder Parties will respectively agree to vote for each of those nominees at each meeting of stockholders called for the
purpose of electing directors. The director designation rights will each fall away when certain conditions are met.

Assuming, after giving effect to the contribution of the BOC YAC Investment and the BOC PIPE (the “BOC Contribution”), that: (i) none of our current
stockholders exercise their right to redeem their Class A Common Stock as of Closing, no Back-Stop Financing is provided and no Subsequent PIPE is raised, the
Existing Sky Equityholders will hold shares of Class B Common Stock representing 62.5% of the total voting power of SHG Corporation and the current holders of
Class A Common Stock will hold shares of Class A Common Stock representing 18.9% of the total voting power of SHG Corporation; and (ii) holders of
13,598,898 shares of our Class A Common Stock exercise their redemption rights, which is the maximum number of redemptions possible, the Existing Sky
Equityholders will hold shares of Class B Common Stock representing 77.1% of the total voting power of SHG Corporation and the current holders of Class A
Common Stock will hold shares of Class A Common Stock representing 0.0% of the total voting power of SHG Corporation.

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 set forth below), excluding the Adjournment Proposal (as defined below), by the YAC stockholders in accordance with
YAC’s organizational documents (the “Required YAC Stockholder Approval”), (ii) that YAC 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, (iii) that YAC has no
less than $150.0 million in Available Buyer Financing, (iv) all applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended
(the “HSR Act”) have been satisfied, and (v) that YAC will remain listed on The Nasdaq Capital Market LLC (“Nasdaq”) and has not received any written notice
from Nasdaq that it has failed or would reasonably be expected to fail to meet Nasdaq listing requirements as of the Closing Date. In addition to the foregoing, the
obligations of the Parties under the Equity Purchase Agreement were also conditioned on the consummation of the private activity bond (“PAB”) offering, which
closed on September 14, 2021.

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

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

4




Table of Contents

2. Proposal No. 2: A proposal (the “NYSE Proposal”) to approve, assuming the Business Combination Proposal is approved and adopted, for
purposes of complying with applicable NYSE listing rules, the issuance by SHG Corporation, as successor to YAC, of Class A Common Stock
and Class B Common Stock in the Business Combination in an amount equal to 20% or more of the amount of YAC’s issued and outstanding
common stock immediately prior to the issuance.

3. Proposal No. 3: A proposal (the “Charter and Governance Proposals”) to approve and adopt, assuming the Business Combination Proposal
and the NYSE Proposal are approved and adopted, the A&R Certificate of Incorporation, which, if approved, would take effect upon Closing, a
copy of which is attached to the accompanying proxy statement as Annex E (the “Charter Proposal”). In addition to the approval of the A&R
Certificate of Incorporation, the stockholders are also separately being presented the following Governance Proposals, 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”):

®  Proposal No. 3(a): A proposal to increase the total number of authorized shares and reclassify the capital stock of SHG Corporation to
260,000,000 total shares consisting of (i) 10,000,000 shares of preferred stock, par value $0.0001 per share, (ii) 200,000,000 shares of Class A
Common Stock, par value $0.0001 per share, and (iii) 50,000,000 shares of Class B Common Stock, par value $0.0001 per share (which Class
B Common Stock will not convey any economic rights, but will entitle its holders to vote on all matters to be voted on by stockholders
generally and otherwise have such terms and conditions as necessary to implement the Up-C structure).

®  Proposal No. 3(b): A proposal to declassify the board of directors, to provide that the SHG Corporation Board will be elected by holders of
Class A Common Stock and Class B Common Stock voting together as a single class and to provide that the number of directors of SHG
Corporation will be fixed from time to time by the SHG Corporation Board, which number shall initially be seven.

®  Proposal No. 3(c): A proposal to elect not to be governed by Section 203 of the DGCL.

4. Proposal No. 4: A proposal (the “Director Election Proposal”) for holders of YAC Class B Common Stock to elect, assuming the Business
Combination Proposal, the NYSE Proposal, and the Charter Proposal are approved and adopted, seven Directors of the SHG Corporation Board
until the 2022 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.

5. Proposal No. 5: A proposal (the “Incentive Plan Proposal”) to approve and adopt, assuming the Business Combination Proposal, the NYSE
Proposal, and the Charter Proposal are approved and adopted, the SHG Corporation 2022 Incentive Award Plan (the “2022 Plan”), a copy of
which is attached to this proxy statement as Annex F.

6. Proposal No. 6: 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 condition precedent proposals.

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

Class A Common Stock and YAC Warrants held by the public (the “YAC Public Warrants”) are currently listed on Nasdaq under the symbols “YSAC” and
“YSACW,” respectively. Certain shares of Class A Common Stock and YAC Public Warrants currently trade as units consisting of one share of Class A Common
Stock and one-half of one redeemable warrant, and are listed on Nasdaq under the symbol “YSACU” (“YAC Units”). These securities will transfer over to listing
on the New York Stock Exchange on or around January 4, 2022. The YAC 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 “Sky Harbour Group Corporation.” We intend to apply to continue the listing of Class A Common Stock and
YAC Public Warrants as SHG Corporation Warrants held by the public (the “SHG Corporation Public Warrants”) on NYSE under the symbols “[ m ]” and “[ m
],” respectively, upon the Closing.
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Only holders of record of shares of Class A Common Stock and Class B Common Stock at the close of business on [ m ], 2021 (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 electronically during the Special Meeting at [ m ].

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” 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 Business Combination Proposal, the NYSE Proposal, the Charter and Governance
Proposals, the Director Election Proposal, the Incentive Plan Proposal and the Adjournment Proposal is in the best interests of YAC 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 YAC 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 Business Combination 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 YAC’s initial public offering (the
“IPO”), pursuant to which they agreed to vote any shares of capital stock of YAC owned by them in favor of the Business Combination Proposal, waive their right
to have their stock redeemed by YAC in connection with the initial business combination and waive their right to liquidating distributions from the Trust Account
with respect to any Class B founder shares held by them in the event we do not consummate a business combination by January 25, 2022. YAC’s officers, directors
and the Sponsor derived benefit from agreeing to such provisions in that they facilitated the marketing of the IPO, but did not receive any separate consideration for
such waivers. As of the date hereof, such stockholders own 20% of our total outstanding shares of Common Stock.

Pursuant to our Amended and Restated Certificate of Incorporation, dated as of October 21, 2020 (the “Existing Certificate of Incorporation”), if a
stockholder vote is required for the Business Combination to be consummated, YAC must offer to redeem for cash (the “Redemption Rights”) all or a portion of
the shares of Class A Common Stock held by a holder of Class A Common Stock (a “Public Stockholder”). You will be entitled to receive cash for any shares of
Class A Common Stock to be redeemed only if you:

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

(i)  prior to 9:00 a.m., New York time, on [ m ], 2022 (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 Class A Common Stock for
cash, and (b) deliver your shares of Class A Common Stock to the Transfer Agent, physically or electronically through the Depository Trust
Company.
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Holders of YAC Units must elect to separate the underlying shares of Class A Common Stock and YAC Public Warrants prior to exercising Redemption
Rights with respect to the shares of Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the YAC Units into the underlying shares of Class A Common Stock and YAC Public Warrants, or if a holder holds YAC
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 Class A Common Stock even if they vote for the Business Combination Proposal. If the Business Combination is not consummated,
the Class A Common Stock will not be redeemed for cash (unless and until properly redeemed in connection with another initial business combination proposal or a
liquidating distribution). If the Business Combination is consummated and a Public Stockholder properly exercises its right to redeem its shares of Class A Common
Stock and timely delivers its shares to the Transfer Agent, we will redeem each share of 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 Class A Common Stock. For
illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.20 per public share. If a Public Stockholder exercises its
Redemption Rights, then it will be exchanging its redeemed shares of Class A Common Stock for cash and will no longer own such shares. Any request to redeem
shares of Class A Common Stock, once made, may be withdrawn at any time until the deadline for requesting to exercise Redemption Rights and thereafter, with
our consent, until the Closing. Furthermore, if a holder of shares of Class A Common Stock delivers its certificate in connection with an election of its redemption
and subsequently decides prior to the applicable date not to elect to exercise such rights, it may simply request that we 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 deadline for requesting to exercise Redemption Rights. See the
section entitled “Special Meeting of the YAC 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 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 Class A Common
Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of Class A Common Stock, then any such shares in excess of that 20% limit would
not be redeemed for cash, without our prior consent.

Each redemption of shares of Class A Common Stock by Public Stockholders will decrease the amount in the Trust Account, which held total assets of
approximately $138.7 million as of September 30, 2021, which YAC intends to use for the purposes of consummating the Business Combination within the time
period described in this proxy statement and to pay deferred underwriting commissions to the underwriters of the IPO. YAC will not consummate the Business
Combination if the redemption of public shares would result in YAC’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 (i.e., the Business Combination Proposal, the NYSE
Proposal, the Charter Proposal, the Director Election Proposal and the Incentive Plan 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. The Governance Proposals are being presented on a non-binding advisory basis. If our stockholders do not
approve each of the condition precedent proposals, the Business Combination may not be consummated.

Approval of the Business Combination Proposal, the NYSE Proposal, the Incentive Plan Proposal and the Adjournment Proposal each require the affirmative
vote of a majority of the votes cast by holders of shares of Class A Common Stock and Class B 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 Proposal requires the
affirmative vote of holders of a majority of the outstanding shares of Common Stock. The election of the director nominees pursuant to the Director Election
Proposal requires the affirmative vote of a plurality of the outstanding shares of Class B Common Stock cast by YAC’s stockholders present in person or by proxy at
the virtual Special Meeting and entitled to vote thereon. At this Special Meeting, holders of shares of Class A Common Stock have no right to vote on the election,
removal or replacement of any director.
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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 Class A Common Stock and Class B 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, your shares 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 of any other proposal in this proxy
statement.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the Special Meeting virtually or not, please sign,
date and return the enclosed proxy card as soon as possible in the envelope provided.

If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that your shares are represented and
voted at the Special Meeting.

On behalf of our board of directors, I would like to thank you for your support of Yellowstone Acquisition Company and look forward to a successful
completion of the Business Combination.

By Order of the Board of Directors,

[m]
[m],2021

If you return your proxy card signed and without an indication of how you wish to vote, your shares will be voted in favor of each of the proposals.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST (i) IF YOU HOLD SHARES OF CLASS A COMMON STOCK THROUGH YAC UNITS,
ELECT TO SEPARATE YOUR YAC UNITS INTO THE UNDERLYING CLASS A COMMON STOCK AND YAC PUBLIC WARRANTS PRIOR TO
EXERCISING YOUR REDEMPTION RIGHTS WITH RESPECT TO THE SHARES OF CLASS A COMMON STOCK, (it) SUBMIT A WRITTEN REQUEST
TO THE TRANSFER AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE SPECIAL MEETING, THAT YOUR SHARES OF CLASS
A COMMON STOCK BE REDEEMED FOR CASH, AND (iii) DELIVER YOUR SHARES OF CLASS A COMMON STOCK TO THE TRANSFER AGENT,
PHYSICALLY OR ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT/WITHDRAWAL AT CUSTODIAN) SYSTEM,
IN EACH CASE IN ACCORDANCE WITH THE PROCEDURES AND DEADLINES DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT. IF
THE BUSINESS COMBINATION IS NOT CONSUMMATED, THEN THE PUBLIC SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE
SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE
SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS. SEE THE SECTION ENTITLED “SPECIAL MEETING OF
THE YAC STOCKHOLDERS — REDEMPTION RIGHTS” IN THE ACCOMPANYING PROXY STATEMENT FOR MORE SPECIFIC INSTRUCTIONS.

Neither the SEC nor any state securities commission has approved or disapproved of the transactions described in the accompanying proxy
statement, passed upon the merits or fairness of the Equity Purchase Agreement or the transactions contemplated thereby, or passed upon the adequacy or
accuracy of the accompanying proxy statement. Any representation to the contrary is a criminal offense.

This proxy statement is dated [ m ], 2021 and is first being mailed to our stockholders on or about [ m ], 2021.
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YELLOWSTONE ACQUISITION COMPANY.
1601 Dodge Street Suite 3300
Omaha, Nebraska 68107

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
YELLOWSTONE ACQUISITION COMPANY

To Be Held on [ m ], 2022

To the Stockholders of Yellowstone Acquisition Company:

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) of stockholders of Yellowstone Acquisition Company, a Delaware corporation
(“YAC,” the “Company,” “we,” “us,” or “our”), will be held at 10:00 a.m., Eastern Time, on [ m ], 2022, at [ m ]. In light of ongoing developments related to the
novel coronavirus, after careful consideration, we have determined that the Special Meeting will be a virtual meeting conducted exclusively via live webcast in order
to facilitate stockholder attendance while safeguarding the health and safety of our stockholders, directors and management team. You are cordially invited to attend
the Special Meeting online by visiting [ m ]. You may also attend the Special Meeting by telephone in listen only mode within the U.S. and Canada: [ m ] (toll-free)
or outside of the U.S. and Canada: [ m ] (standard rates apply). The passcode for telephone access is: [ m ]. To register and receive access to the virtual Special
Meeting, registered stockholders and beneficial stockholders (those holding shares through a stock brokerage account or by a bank or other holder of record) will
need to follow the instructions applicable to them provided in this proxy statement.

At the Special Meeting, you will be asked to consider and vote on the following proposals:

1.

Proposal No. 1: A proposal (the “Business Combination Proposal”) to approve and adopt the equity purchase agreement by and between YAC
and Sky Harbour LLC, a Delaware limited liability company (“Sky”) (the “Equity Purchase Agreement”), a copy of which is attached to the
accompanying proxy statement as Annex D, and approve the other transactions contemplated by the Equity Purchase Agreement. The transactions
contemplated by the Equity Purchase Agreement are referred to herein as the “Business Combination.”

Proposal No. 2: A proposal (the “NYSE Proposal”) to approve, assuming the Business Combination Proposal is approved and adopted, for
purposes of complying with for purposes of complying with Section 312.03(b)(i) and Section 312.03(c)of the NYSE Listed Company Manual,
(applicable NYSE listing rules), (i) the issuance by Sky Harbour Group Corporation (“SHG Corporation”), as successor to YAC, of Class A
Common Stock and Class B Common Stock in the Business Combination in an amount equal to 20% or more of the amount of YAC’s issued and
outstanding common stock immediately prior to the issuance, and (ii) the issuance by SHG Corporation of 4,500,000 shares of Class A common
stock to BOC YAC Funding LLC at a price of $10.00 per share under the BOC PIPE Subscription Agreement.

Proposal No. 3: A proposal (the “Charter and Governance Proposals”) to approve and adopt, assuming the Business Combination Proposal and
the NYSE Proposal are approved and adopted, the A&R Certificate of Incorporation, which, if approved, would take effect upon the Closing, a copy
of which is attached to the accompanying proxy statement as Annex E (the “Charter Proposal™). In addition to the approval of the A&R Certificate
of Incorporation, the stockholders are also separately being presented the following Governance Proposals, 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”):

Proposal No. 3(a): A proposal to increase the total number of authorized shares and reclassify the capital stock of SHG Corporation to
260,000,000 total shares consisting of (i) 10,000,000 shares of preferred stock, par value $0.0001 per share, (ii) 200,000,000 shares of Class A
Common Stock, par value $0.0001 per share, and (iii) 50,000,000 shares of Class B Common Stock, par value $0.0001 per share (which Class B
Common Stock will not convey any economic rights, but will entitle its holders to vote on all matters to be voted on by stockholders generally and
otherwise have such terms and conditions as necessary to implement the Up-C structure).
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e  Proposal No. 3(b): A proposal to declassify the board of directors, to provide that the SHG Corporation Board will be elected by holders of Class
A Common Stock and Class B Common Stock voting together as a single class and to provide that the number of directors of SHG Corporation
will be fixed from time to time by the SHG Corporation Board, which number shall initially be seven.

®  Proposal No. 3(c): A proposal to elect not to be governed by Section 203 of the DGCL.

4. Proposal No. 4: A proposal (the “Director Election Proposal”) for holders of Class B Common Stock to elect, assuming the Business
Combination Proposal, the NYSE Proposal, and the Charter Proposal are approved and adopted, seven Directors of the SHG Corporation Board
until the 2022 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.

5. Proposal No. 5: A proposal (the “Incentive Plan Proposal”) to approve and adopt, assuming the Business Combination Proposal, the NYSE
Proposal, and the Charter Proposal are approved and adopted, the SHG Corporation 2022 Incentive Award Plan (the “2022 Plan”), a copy of which
is attached to this proxy statement as Annex F.

6. Proposal No. 6: 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 condition precedent proposals.

The above matters are more fully described in the accompanying proxy statement, which also includes, as Annex D, a copy of the Equity Purchase Agreement
and the exhibits attached thereto. We urge you to read carefully the accompanying proxy statement in its entirety, including the Annexes and accompanying
financial statements.

Shares of class A common stock, par value $0.0001 per share, of YAC (the “Class A Common Stock”) and YAC warrants held by public (the “YAC Public
Warrants”) are currently listed on The Nasdaq Capital Markets LLC (“Nasdaq”) under the symbols “YSAC” and “YSACW,” respectively and are expected to start
trading on the New York Stock Exchange (the “NYSE”) on or around January 4, 2022. Certain shares of Class A Common Stock and YAC Public Warrants
currently trade as units consisting of one share of Class A Common Stock and one-half of one redeemable warrant, and are listed on Nasdaq under the symbol
“YSACU” (“YAC Units”). The YAC 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 “Sky Harbour Group Corporation.” We intend to apply to continue the listing of Class A Common Stock as Class A Common Stock and YAC Public
Warrants as SHG Corporation warrants held by the public on NYSE under the symbols “[ m ]” and “[ m ],” respectively, upon the Closing.

Only holders of record of shares of Class A Common Stock and shares of Class B Common Stock, par value $0.0001 per share, of YAC (the “YAC Class B
Common Stock”) (collectively, the “Common Stock”) at the close of business on [ m ], 2021 (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 electronically during the Special Meeting at [ m ].

Pursuant to our Amended and Restated Certificate of Incorporation, dated as of October 21, 2020 (the “Existing Certificate of Incorporation”), if a
stockholder vote is required for the Business Combination to be consummated, YAC must offer to redeem for cash (the “Redemption Rights”) all or a portion of
the shares of Class A Common Stock held by a holder of Class A Common Stock (a “Public Stockholder”). You will be entitled to receive cash for any shares of
Class A Common Stock to be redeemed only if you:

1) (a) hold shares of Class A Common Stock, or (b) hold YAC Units and you elect to separate your YAC Units into the underlying shares of Class A
Common Stock and YAC Public Warrants prior to exercising your Redemption Rights with respect to the shares of Class A Common Stock; and
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(i)  prior to 9:00 a.m., New York time, on [ m ], 2022 (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 Class A Common Stock for
cash, and (b) deliver your shares of Class A Common Stock to the Transfer Agent, physically or electronically through the Depository Trust
Company.

Holders of YAC Units must elect to separate the underlying shares of Class A Common Stock and YAC Public Warrants prior to exercising Redemption
Rights with respect to the shares of Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the YAC Units into the underlying shares of Class A Common Stock and YAC Public Warrants, or if a holder holds YAC
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 Class A Common Stock even if they vote for the Business Combination Proposal. If the Business Combination is not consummated,
the Class A Common Stock will not be redeemed for cash. If the Business Combination is consummated and a Public Stockholder properly exercises its right to
redeem its shares of Class A Common Stock and timely delivers its shares to the Transfer Agent, we will redeem each share of Class A Common Stock for a per
share price, payable in cash, equal to the aggregate amount then on deposit in a trust account (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 Class A Common Stock. For illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.20 per public
share. If a Public Stockholder exercises its Redemption Rights, then it will be exchanging its redeemed shares of Class A Common Stock for cash and will no longer
own such shares. Any request to redeem shares of Class A Common Stock, once made, may be withdrawn at any time until the deadline for exercising redemption
requests and thereafter, with our consent, until the Closing. Furthermore, if a holder of shares of Class A Common Stock delivers its certificate in connection with an
election of its redemption and subsequently decides prior to the applicable date not to elect to exercise such rights, it may simply request that YAC 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 deadline for exercising redemption requests.
See the section entitled “Special Meeting of the YAC 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 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 Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be
restricted from redeeming its shares of Class A Common Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of Class A Common
Stock, then any such shares in excess of that 20% limit would not be redeemed for cash, without our prior consent.

Each redemption of shares of Class A Common Stock by Public Stockholders will decrease the amount in the Trust Account, which held total assets of
approximately $138.7 million as of September 30, 2021, which YAC intends to use for the purposes of consummating the Business Combination within the time
period described in this proxy statement and to pay deferred underwriting commission payable to Wells Fargo Securities to the underwriters of the IPO. YAC will
not consummate the Business Combination if the redemption of public shares would result in YAC’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 (i.e., the Business Combination Proposal, the NYSE
Proposal, the Charter Proposal, the Director Election Proposal and the Incentive Plan 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. The Governance Proposals are being presented on a non-binding advisory basis.
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Approval of the Business Combination Proposal, the NYSE Proposal, the Incentive Plan Proposal and the Adjournment Proposal each require the affirmative
vote of a majority of the votes cast by holders of shares of Class A Common Stock and Class B 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 Proposal requires the
affirmative vote of holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock. The election of the director nominees
pursuant to the Director Election Proposal requires the affirmative vote of a plurality of the outstanding shares of Class B Common Stock cast by YAC’s
stockholders present in person or by proxy at the virtual Special Meeting and entitled to vote thereon. Holders of shares of Class A Common Stock have no right to
vote on the election, removal or replacement of any director.

Your attention is directed to the proxy statement accompanying this notice (including the annexes thereto) for a more complete description of the proposed
business combination and related transactions and each of the proposals. We urge you to read the accompanying proxy statement carefully. If you have any
questions or need assistance voting your shares of Common Stock, please contact [ m ], our proxy solicitor, by calling [ m ] for individuals or [ m ] for banks and
brokers or by sending an e-mail to [ m ]. This notice of Special Meeting and the proxy statement are available at [ m ].

By Order of the Board of Directors,

[m]
[ m],2021

Important Notice Regarding the Availability of Proxy Materials for the Special Meeting of Stockholders to be Held on [ m ], 2022. This notice of
Special Meeting and the related proxy statement will be available at [ m ].
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USE OF CERTAIN TERMS

Unless otherwise stated in this proxy statement:

“Additional Agreements” means the A&R Operating Agreement, the Tax Receivable Agreement, the Stockholders’ Agreement, the Lock-Up
Agreement, the Subscription Agreements (if any), and the Support Agreements.

“Class A Common Stock” means the shares of class A common stock, par value $0.0001 per share of YAC prior to the Business Combination or
SHG Corporation after the Business Combination.

“Class B Common Stock” means the shares of class B common stock, par value $0.0001 per share of YAC prior to the Business Combination or
SHG Corporation after the Business Combination.

“Common Stock” refers collectively to Class A Common Stock and Class B Common Stock.

“Company Material Adverse Effect” refers to a Company Material Adverse Effect as defined in the Equity Purchase Agreement, which is
attached hereto as Annex D.

“Existing Sky Equityholders” refers to each of Tal Keinan, individual holders of Sky Series A Preferred Units, Due West Partners LLC and
Center Sky Harbour LLC, collectively.

“Existing Sky Common Units” refers to those Sky Common Units existing before the issuance of the Sky Common Units to YAC under the A&R
Operating Agreement.

“Existing Sky Units” means the Existing Sky Prior Incentive Equity Units, the Sky Common Units, and the Sky Series A Preferred Units but
excludes the Sky Series B Preferred Units, collectively.

“Initial Sponsor Shares” refer to the shares of YAC Class B Common Stock initially purchased by our Sponsor in a private placement prior to the
IPO, and the shares of Class A Common Stock issued upon the conversion thereof.

“Indebtedness” refers to Indebtedness as defined in the Equity Purchase Agreement, attached hereto as Annex D.

“Initial YAC Stockholders” refers to YAC’s Sponsor and any other holders of Initial Sponsor Shares prior to the IPO (or their permitted
transferees).

“Outside Closing Date” refers to March 31, 2022.

“Private Placement Warrant” means a warrant to purchase one whole share of Class A Common Stock issued to our Sponsor at an exercise price
of $11.50 per share.

“Sky Common Unit” means a unit of ownership interest in Sky which entitles the holder thereof to the distributions, allocations, and other rights
under the A&R Operating Agreement.

“Sky Founder Units” means the existing founder units of Sky.

“Sky Incentive Equity Unit” means a unit of ownership interest which entitles the holder thereof to the distributions, allocations, and other rights
that are accorded holders of Incentive Equity Units under the A&R Operating Agreement.

“Sponsor” refers to BOC Yellowstone LLC, a Delaware limited liability company.
“Subscription Agreements” refers to the various subscription agreements entered into in connection with the BOC PIPE and the Subsequent PIPE.
“Subsidiaries” refers to Subsidiaries as defined in the Equity Purchase Agreement.

“Tax Receivable Agreement” refers to that certain Tax Receivable Agreement to be entered into at the Closing of the Business Combination, a
form of which is attached hereto as Annex C.

“TRA Holders” refers to a TRA Holders as defined in the Tax Receivable Agreement.
“Transaction Expenses” refers to Transaction Expenses as defined in the Equity Purchase Agreement, attached hereto as Annex D.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements. These forward-looking statements include statements about the parties’ ability to close the
Business Combination, the anticipated benefits of the Business Combination, the financial conditions, results of operations, earnings outlook and prospects of YAC
and Sky and may include statements for the period following the consummation of the Business Combination. Forward-looking statements appear in a number of
places in this proxy statement including, without limitation, in the sections entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of YAC” and “Other Information About YAC.” In addition, any statements that refer to projections, forecasts or other characterizations of future events or
circumstances, including any underlying assumptions, are forward-looking statements. Forward-looking statements are typically identified by words such as “plan,”
“believe,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,” “continue,” “could,” “may,” “might,” “possible,” “potential,” “predict,”
“should,” “would” and other similar words and expressions, but the absence of these words does not mean that a statement is not forward-looking.
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The forward-looking statements are based on the current expectations of the management of YAC and Sky, and are inherently subject to uncertainties and
changes in circumstances and their potential effects and speak only as of the date of such statement. There can be no assurance that future developments will be
those that have been anticipated. These forward-looking statements involve a number of risks, uncertainties or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not
limited to, those factors described in “Risk Factors,” those discussed and identified in public filings made with the SEC by YAC and the following:

° the ability and timing to complete the Business Transaction and related transactions, including the Subsequent PIPE and the BOC PIPE;

° the occurrence of any event, change or other circumstances that could give rise to the termination of the Equity Purchase Agreement;

° the outcome of any legal proceedings that may be instituted against YAC or Sky in connection with the Business Combination and related
transactions;

° the inability to complete the Business Combination and the other transactions contemplated by the Equity Purchase Agreement due to the failure

to obtain the requisite approval of stockholders, or other conditions to closing in the Business Combination;

° YAC’s ability to obtain the listing of its shares of Class A Common Stock and Warrants on NYSE following the Business Combination;

° the risk that the proposed Business Combination disrupts Sky’s current operations as a result of the announcement and consummation of the
transactions described herein;

° Sky’s limited operating history makes it difficult to predict future revenues and operating results;
° financial projections with respect to Sky may not prove to be reflective of actual financial results;
° the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition, and the

ability of the combined business to grow and manage growth profitably;

° costs related to the Business Combination;

° changes in applicable laws or regulations;

° the possibility that YAC or Sky may be adversely affected by other economic, business and/or competitive factors; and
° Other risks and uncertainties, including those described under the heading “Risk Factors.”

Should one or more of these risks or uncertainties materialize, or should any of the assumptions made by the management of YAC or Sky prove incorrect,
actual results may vary in material respects from those projected in these forward-looking statements.

All subsequent written and oral forward-looking statements concerning the Business Combination or other matters addressed in this proxy statement and
attributable to YAC or Sky or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this
proxy statement. Except to the extent required by applicable law or regulation, YAC and Sky undertake no obligation to update these forward-looking statements to
reflect events or circumstances after the date of this proxy statement or to reflect the occurrence of unanticipated events.
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION AND THE SPECIAL MEETING
Questions and Answers About the Business Combination

The following questions and answers briefly address some commonly asked questions about the proposals to be presented at the Special Meeting, including
the Business Combination. The following questions and answers do not include all the information that is important to our stockholders. We urge our stockholders
to read carefully this entire proxy statement, including the annexes and other documents referred to herein.

0: Why are YAC and Sky proposing to enter into the Business Combination?

A: YAC is a blank check company formed specifically as a vehicle to effect a merger, capital stock exchange, asset acquisition, stock purchase, reorganization
or similar business combination with one or more businesses. In the course of YAC’s search for a business combination partner, YAC was presented a
number of potential acquisition candidates, investigated the potential acquisition of approximately 30 entities in various industries, including Sky, entered
into indications of interest with four entities (including Sky) and concluded that Sky was the best candidate for a business combination with YAC. For
more details on YAC’s search for a business combination partner and the Board’s reasons for selecting Sky as YAC’s Business Combination partner, see
the section entitled “Proposal No. 1 — The Business Combination” included in this proxy statement.

0: What is the purpose of this document?

A: YAC is proposing to consummate a business combination with Sky. YAC and Sky have entered into the Equity Purchase Agreement, the terms of which
are described in this proxy statement. You are being asked to consider and vote on the Business Combination. The Equity Purchase Agreement, among
other things, contemplates that at the closing of the Business Combination:

@) YAC will amend and restate our Existing Certificate of Incorporation to, among other things, (a) change the name of YAC to Sky Harbour Group
Corporation, (b) convert all then-outstanding Sponsor Stock into Class A Common Stock and (c) authorize the issuance of Class B Common
Stock;

(i1) The Existing Sky Equityholders, SHG Corporation and Sky will enter into the A&R Operating Agreement which, among other things, will (a)
restructure its capitalization to (i) issue to YAC the number of Sky Harbour Units equal to the number of outstanding shares of Class A Common
Stock immediately after giving effect to the Business Combination (taking into account any redemption of Class A Common Stock, the BOC
PIPE and any Subsequent PIPE), (ii) reclassify the existing Sky common units (other than any Existing Sky Prior Incentive Equity Unit), existing
Sky Series A Preferred Units, and the existing Sky Series B Preferred Units into Sky common units; immediately following the reclassification
described in (i), the Sky Common Units issued to BOC YAC in respect of its Series B Preferred Units will be converted into shares of Class A
Common Stock; and (iii) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units, concurrently with and
subject to adjustments affecting the number of units and exercise price (as applicable) thereof, following the Closing and (b) appoint SHG
Corporation as the managing member of Sky;

(iii) the Existing Sky Equityholders, SHG Corporation, Sky, and the TRA Holder Representative will enter into the Tax Receivable Agreement (please
see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Tax Receivable Agreement” for a
discussion of the Tax Receivable Agreement and the section entitled “Risk Factors — Risks Relating to Tax” for certain specified risks related to
the Tax Receivable Agreement);

(iv) YAC will replace the Existing Bylaws, by adopting the SHG Corporation Bylaws; and
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W) without any action on the part of any holder of an YAC Warrant, each YAC Warrant that is issued and outstanding immediately prior to the
Closing will become a SHG Corporation Warrant, exercisable for Class A Common Stock in accordance with its terms.

As part of the Business Combination, BOC YAC invested $55.0 million directly into Sky, and upon the successful consummation of the Business
Combination, this investment will convert into 5,500,000 shares of Class A Common Stock, valued at $10.00 per share. In addition, Boston Omaha has
entered into a subscription agreement with Sky dated December 22, 2021, pursuant to which Boston Omaha has agreed to invest $45.0 million through the
purchase of 4,500,000 shares of YAC Class A Common Stock at a price of $10.00 per share immediately prior to the consummation of the Business
Combination.

In connection with the BOC PIPE Subscription Agreement, Sky entered into a letter agreement with Yellowstone and Boston Omaha on December 22,
2021, in which, among other things, Sky agreed to waive the Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150
million in value in accordance with Section 6.3(e) of the Equity Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE
Subscription Agreement), consented to Yellowstone transferring its listing to the New York Stock Exchange and, given the enhanced scrutiny of Special
Purpose Acquisition Companies, agreed to the engagement of a nationally recognized accounting firm to provide consulting services to Sky with respect to
its internal control function.

Furthermore, BOC YAC had previously agreed in the Equity Purchase Agreement to provide to Sky the Back-Stop Financing which would be valued at up
to an additional $45.0 million through the purchase of additional shares of Class A Common Stock at a price of $10.00 per share immediately prior to the
consummation of the Business Combination if needed. The Back-Stop Financing would be funded if the Available Buyer Financing, before giving effect to
the Back-Stop Financing, is less than $150.0 million. Yellowstone and Sky have agreed that the funding of the BOC PIPE will be in lieu of, and will
satisfy, Boston Omaha’s obligation to provide the Back-Stop Financing. The BOC PIPE will be funded in accordance with the terms of the BOC PIPE
Subscription Agreement.

Approval of the Business Combination Proposal will require the affirmative vote of a majority of the votes cast by holders of Class A Common Stock and
Class B Common Stock present in person (which includes presence at the virtual Special Meeting) or by proxy at the Special Meeting and entitled to vote
thereon, voting as a single class.

0: Are any of the proposals conditioned on one another?

A: Yes, the approval and adoption by the YAC stockholders of the Business Combination Proposal, the NYSE Proposal, the Charter Proposal, the Director
Election Proposal and the Incentive Plan Proposal is necessary for the Business Combination to be consummated. It is important for you to note that in the
event that the Required YAC Stockholder Approval is not received, YAC will not consummate the Business Combination. If YAC does not consummate
the Business Combination and fails to complete an initial business combination by January 25, 2022, YAC will be required to dissolve and liquidate.
However, YAC intends to seek a stockholder vote to amend its governing documents to extend that deadline if necessary to complete the Business
Combination.

Adoption of the Governance Proposals and the Adjournment Proposal are not conditioned upon the adoption of any of the other Proposals.
0: When is the Business Combination expected to occur?

A: Assuming the requisite stockholder approvals are received, YAC expects that the Business Combination will occur as soon as practicable following the
Special Meeting and no later than [ m ].

0: How will SHG Corporation be managed following the Business Combination and who will manage it?

A: Following the Closing, we will be organized as an Up-C structure, in which substantially all of the operating assets of SHG Corporation will be held by
Sky, and our only assets will be equity interests in Sky.

The current management team of Sky will serve in the same roles at SHG Corporation following the consummation of the Business Combination. For more
information on SHG Corporation’s anticipated management, see the section entitled “SHG Corporation Management After the Business Combination” in
this proxy statement.

At the Closing, SHG Corporation and the Stockholder Parties will enter into the Stockholders’ Agreement. Pursuant to the Stockholders’ Agreement,
among other things, the Stockholder Parties will agree to vote all securities of SHG Corporation that may be voted in the election of SHG Corporation’s
directors held by such Stockholder Parties in accordance with the provisions of the Stockholders’ Agreement. See “Proposal No. 1 — The Business
Combination Proposal — The Equity Purchase Agreement — Stockholders® Agreement and Election of Directors.”
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As a result, after the Closing, we will qualify as a “controlled company” within the meaning of the corporate governance standards of NYSE. Under these
rules, a listed company of which more than 50% of the voting power is held by an individual, group or another company is a “controlled company” and
may elect not to comply with certain corporate governance requirements, including the requirement that (i) a majority of the SHG Corporation Board
consist of independent directors, (ii) we have a compensation committee that is composed entirely of independent directors and (iii) director nominees be
selected or recommended to the board by independent directors.

We expect to rely on certain of these exemptions after the Closing. As a result, we will not have a compensation committee consisting entirely of
independent directors and our directors will not be nominated or selected solely by independent directors. We may also rely on the other exemptions so
long as we qualify as a controlled company. To the extent we rely on any of these exemption, holders of Class A Common Stock will not have the same
protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of NYSE. For more a more detailed
discussion of the implications of being a “controlled company,” see the sections entitled “Summary of the Proxy Statement — Emerging Growth Company,
Smaller Reporting Company and Controlled Company” and “Risk Factors — Risks Relating to Our Organization and Structure — Following the Closing,
we will be a “controlled company” within the meaning of the NYSE listing standards and, as a result, will qualify for, and intend to rely on, exemptions
from certain corporate governance requirements. You will not have the same protections afforded to stockholders of companies that are subject to such

requirements.”
0: What happens to the funds deposited in the Trust Account after consummation of the Business Combination?
A: Upon completion of the TPO, a total of $138.7 million was placed in the Trust Account maintained by Continental Stock Transfer & Trust Company, acting

as trustee. As of September 30, 2021, there were investments and cash held in the Trust Account of approximately $138.7 million. These funds will not be
released until the earlier of the completion of the Business Combination and the redemption of shares of Class A Common Stock if we are unable to
complete an initial business combination by January 25, 2022, although we may withdraw the interest earned on the funds held in the Trust Account to pay
taxes. However, YAC intends to seek a stockholder vote to amend its governing documents to extend that deadline if necessary to complete the Business

Combination.

0: What happens if a substantial number of the Public Stockholders vote in favor of the Business Combination Proposal and exercise their Redemption
Rights?

A: YAC’s Public Stockholders may vote in favor of the Business Combination and exercise their Redemption Rights. Accordingly, the Business Combination

may be consummated even though the funds available from the Trust Account and the number of Public Stockholders are reduced as a result of
redemptions by Public Stockholders.

However, the consummation of the Business Combination is conditioned upon, among other things, approval by YAC’s stockholders of the Equity
Purchase Agreement and the Business Combination and there being Available Buyer Financing of at least $150.0 million. Sky has agreed to waive the
Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150 million in value in accordance with Section 6.3(e) of the Equity
Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE Subscription Agreement).

In addition, with fewer shares of Class A Common Stock and Public Stockholders, the trading market for Class A Common Stock may be less liquid than
the market for shares of Class A Common Stock was prior to consummation of the Business Combination and SHG Corporation may not be able to meet
the listing standards for NYSE or another national securities exchange. In addition, with less funds available from the Trust Account, the working capital
infusion from the Trust Account into SHG Corporation’s business will be reduced.
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0: What happens if the Business Combination is not consummated?

A: If YAC does not consummate a business combination by January 25, 2022 YAC will: (i) cease all operations except for the purpose of winding up, (ii) as
promptly as reasonably possible but not more than 10 business days thereafter, redeem the shares of Class A Common Stock, at a per-share price, payable
in cash, equal to the aggregate amount in the Trust Account including interest earned on the funds held in the Trust Account and not previously released to
us to pay franchise and income taxes, divided by the number of then outstanding shares of Class A Common Stock and (iii) as promptly as reasonably
possible following such redemption, dissolve and liquidate. There will be no Redemption Rights or liquidating distributions with respect to the YAC
Warrants, which will expire worthless if YAC fails to complete a business combination. If the Business Combination is not consummated, Sky will
continue operating as a private company. If YAC does not consummate the Business Combination and fails to complete an initial business combination by
January 25, 2022, YAC will be required to dissolve and liquidate. However, YAC intends to seek a stockholder vote to amend its governing documents to
extend that deadline if necessary to complete the Business Combination.

0: What happens to the funds deposited in the Trust Account following the Closing?

A: If the Business Combination is consummated, the funds held in the Trust Account will be released to (i) pay some or all of YAC’s aggregate costs, fees and
expenses (including advisory fees) in connection with the consummation of the Business Combination, (ii) satisfy any tax obligations and (iii) satisfy
obligations in respect of any redemptions of any shares of Class A Common Stock. Any funds remaining in the Trust Account after such uses will be
released to SHG Corporation and utilized to fund working capital needs of Sky. As of September 30, 2021, there was approximately $138.7 million in the
Trust Account. YAC estimates that approximately $10.20 per outstanding share of Class A Common Stock will be paid to the Public Stockholders
exercising their Redemption Rights.

0: Do any of YAC’s directors or officers or the Sponsor have interests that may conflict with the interests of YAC’s stockholders with respect to the Business
Combination?

A: YAC’s directors and officers may have interests in the Business Combination that are different from your interests as a stockholder. As a result, our
Sponsor and its affiliates, and directors or officers, who purchased (or have a right to receive) Class B Common Stock and private placement warrants at
the time of our IPO may experience a positive rate of return on their investment, even if our public shareholders experience a negative rate of return on
their investment. In addition, if we do not successfully consummate the Business Combination, our Sponsor will lose its investment in us, which totals $[ m
] in value, as described below. The potential loss of this investment could incentivize the Sponsor and its affiliates to pursue a business combination
transaction on unfavorable terms in order to avoid a liquidation and a loss of its investment.

On August 25, 2020, our Sponsor purchased an aggregate of 3,339,724 shares of Yellowstone Class B Common Stock, for an aggregate offering price of
$25,000 at an average purchase price of approximately $0.007 per share, and such securities will have a significantly higher value at the time of the
Business Combination, estimated at approximately $[ m ] based on the closing price of § [ m ] per public share on NYSE on [ m ], 2021, the record date
for the special meeting. Because these shares were purchased with a minimal investment, the Sponsor could achieve a significant positive return even if the
trading prices of shares of SHG following the closing of the Business Combination decline significantly.

In October and November 2020, our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private Placement
Warrant from Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of $11.50 per share, subject to
adjustment, with each Private Placement Warrant being exercisable commencing 30 days following the Closing, subject to certain lock-up periods. This
purchase took place on a private placement basis simultaneously with the completion of the IPO. The warrants held by the Sponsor had an aggregate
market value of approximately $ [ m ] based upon the closing price of $ [ m ] per warrant on NYSE on [ m ], 2021, the record date for the special
meeting. Also, on September 27, 2021, our Sponsor loaned us $1,000,000 under a convertible promissory note. At the Sponsor’s option, this note is
convertible into Private Placement Warrants at a price of $1.50 per warrant.

In addition, BOC YAC, a subsidiary of Boston Omaha, will receive 5,500,000 shares of Class A Common Stock upon completion of the Business
Combination in exchange for its Series B Preferred Units it purchased in September 2021 for an aggregate purchase price of $55 million. In addition, our
Sponsor intends to distribute immediately prior to the consummation of the Business Combination [ m ] shares of Class B Common Stock held by the
Sponsor to each of our three outside directors in consideration for their services rendered as members of our board of directors.

Further, Boston Omaha has entered into a subscription agreement with Sky dated December 22, 2021, pursuant to which Boston Omaha has agreed to
invest $45.0 million through the purchase of 4,500,000 shares of YAC Class A Common Stock at a price of $10.00 per share immediately prior to the
consummation of the Business Combination.

If we do not consummate the Business Combination by January 25, 2022, we will be required to dissolve and liquidate the securities held by our Sponsor,
which securities will be of no value because our Sponsor has agreed to waive its rights to any liquidation distributions. YAC’s officers, directors and the
Sponsor derived benefit from agreeing to such provisions in that they facilitated the marketing of the IPO, but did not receive any separate consideration
for such waivers. However, we intend to seek a stockholder vote to amend our governing documents to extend the January 25, 2022 deadline if necessary
to complete the Business Combination.

These interests may influence YAC’s directors in making their recommendation that you vote in favor of the Business Combination Proposal and the
transactions contemplated thereby. These interests were considered by the YAC board of directors when it approved the Business Combination.

The existence of financial and personal interests of one or more of YAC directors (including as it relates to the Sponsor) may result in a conflict of interest
on the part of such director(s) between what he, she or they may believe is in the best interests of YAC and its stockholders and what he, she or they may
believe is best for himself, herself or themselves in determining to recommend that stockholders vote for the proposals. In addition, YAC’s officers have
interests in the Business Combination that may conflict with your interests as a stockholder.



Please also see the sections entitled “Proposal No. 1 — The Business Combination Proposal — Interests of Certain Persons in the Business Combination;
Risk Factors — Risks Relating to YAC — Directors of YAC have potential conflicts of interest in recommending that stockholders vote in favor of approval
of the Business Combination and approval of the other proposals described in this proxy statement.; and Risk Factors — Risks Relating to YAC.” for more
information on the interests and relationships of Sponsor and current officers and directors of YAC.
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0: What voting interests will YAC’s current stockholders, the Initial YAC Stockholders, BOC YAC, and the Existing Sky Equityholders hold in SHG
Corporation immediately after the consummation of the Business Combination?
A: We anticipate that, upon completion of the Business Combination, the voting interests in SHG Corporation, and, indirectly through SHG Corporation, in
the equity interests in Sky, will be as set forth for each of the Initial YAC Stockholders, BOC YAC, and the Existing Sky Equityholders, in the table below:
Assuming Maximum
Assuming No Assuming 25% Assuming 50% Assuming 75% Possible Redemption -
Redemption Redemption Redemption Redemption 100%
Shares(1) % Shares(2) % Shares(3) % Shares(4) % Shares(5) %

Stockholder
Existing Sky
Equityholders 45,000,000 62.5% 45,000,000 65.6% 45,000,000 69.0% 45,000,000 72.8% 45,000,000 77.1%
Yellowstone's Public
Stockholders 13,598,898 18.9% 10,199,174 149% 6,799,449 10.4% 3,399,725 5.5% - 0.0%
BOC YAC Initial
Investment 5,500,000 7.6% 5,500,000 8.0% 5,500,000 8.5% 5,500,000 8.9% 5,500,000 9.4%
BOC PIPE Investment 4,500,000 63% 4,500,000 6.5% 4,500,000 6.9% 4,500,000 73% 4,500,000 7.7%
Yellowstone Sponsors 3,399,724 4.7% 3,399,724 5.0% 3,399,724 52% 3,399,724 55% 3,399,724 5.8%
Proforma Combined
Company Common
Stock as of September
30, 2021 71,998,622 100% 68,598,898 100.0% 65,199,173 100% 61,799,449 100% 58,399,724 100%
Potential Sources of
Dilution:
Public Warrants 6,799,449 94% 6,799,449 9.9% 6,799,449 10.4% 6,799,449 11.0% 6,799,449 11.6%
Private Warrants(6) 7,719,779 10.7% 7,719,779 11.3% 7,719,779 11.8% 7,719,779 12.5% 7,719,779 13.2%

(1) Assumes that no shares of Yellowstone Class A Common Stock are redeemed, the BOC PIPE is funded, no Subsequent PIPE and excludes potential

@

3)

“

®

(6

dilution from SHG Corporation Warrants and YAC Warrants.

Assumes that 3,399,724 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $34,677,185, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded, and there is no Subsequent PIPE prior to Closing.

Assumes that 6,799,449 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $69,354,370, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a condition to
the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150
million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account (after giving
effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect to (x) BOC YAC
Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the Minimum Available Buyer
Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Assumes that 10,199,173 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $104,031,565, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a condition to
the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150
million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account (after giving
effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect to (x) BOC YAC
Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the Minimum Available Buyer
Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Assumes that 13,598,898 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $138,708,760, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account as of September 30, 2021, the BOC PIPE is funded and there is no Subsequent
PIPE financing prior to Closing. The Equity Purchase Agreement includes a condition to the Closing, waived by Sky in connection with the funding of the
BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150 million (after giving effect to the payment of YAC’s unpaid transaction
expenses), consisting of: (i) funds remaining in the Trust Account (after giving effect to the completion and payment of any Redemptions(ii) a total of up to
$100 million in value from BOC YAC (after giving effect to (x) BOC YAC Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up
to $45 million in value as needed to satisfy the Minimum Available Buyer Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Excludes the optional conversion by the Sponsor of its $1,000,000 working capital Promissory Loan to YAC for 666,667 warrants at a conversion price of
$1.50 per warrant.

What is an “Up-C” Structure?

Our corporate structure following the Business Combination, as described under the section entitled “Proposal No. 1 — The Business Combination



Proposal — The Equity Purchase Agreement,” is commonly referred to as an “Up-C” structure, which is often used by partnerships and limited liability
companies when they undertake an initial public offering either directly or through a business combination with a special purpose acquisition company,
such as YAC. In connection with the organization of SHG Corporation as an “Up-C” structure, in consummation of the Business Combination, the Existing
Sky Units (other than Existing Sky Prior Incentive Equity Units) will be converted into Sky Common Units, which will be redeemable for cash or shares of
Class A Common Stock, and, in the case of the Existing Sky Equity Holders, will receive a share of Class B Common Stock for each Sky Common Unit it
owns. Holders of Common Units will receive one share of Class B Common Stock for each Sky Common Unit. Holders of Class B Common Stock will be
entitled to voting rights but will have no economic rights.

Following the consummation of the Business Combination, SHG Corporation will be a holding company, and, accordingly, all the business of the acquired
business will be held directly by Sky, of which SHG Corporation will be the managing member, and SHG Corporation’s only direct asset will consist of the
Sky Common Units. As the managing member of Sky, SHG Corporation will have full, exclusive and complete discretion to manage and control the
business of Sky and to take all action it deems necessary, appropriate, advisable, incidental, or convenient to accomplish the purposes of Sky set forth in
the A&R Operating Agreement, and, accordingly, the financial statements of Sky will be prepared on a consolidated basis with SHG Corporation. SHG
Corporation may not be removed as managing member of Sky.
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The Up-C structure will allow the Existing Sky Equityholders to continue to realize tax benefits associated with owning interests in an entity that is treated
as a partnership for U.S. federal income (and certain state and local) tax purposes following the Business Combination. One of these benefits is that, for
U.S. federal income (and certain state and local) purposes, future taxable income of Sky that is allocated to the Existing Sky Equityholders will be taxed on
a flow-through basis and therefore Sky will generally not, for U.S. federal income (and certain state and local) purposes, be subject to income taxes at the
entity level (that it would generally be subject to if it were treated as a corporation for such applicable tax purposes). See the sections entitled “Proposal
No. 1 — The Business Combination Proposal” for more information.

0: What conditions must be satisfied to complete the Business Combination?

A: Unless waived by the parties to the Equity Purchase Agreement, and subject to applicable law, the consummation of the Business Combination is subject to
a number of conditions set forth in the Equity Purchase Agreement including, among other things, that (i) YAC has received the Required YAC
Stockholder Approval, (ii) YAC has at least $5,000,001 in tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
immediately prior to closing, (iii) there is Available Buyer Financing of at least $150.0 million, (iv) all applicable requirements of the HSR Act have been
satisfied, and (v) YAC will remain listed on the NYSE and has not received any written notice from NYSE that it has failed or would reasonably be
expected to fail to meet NYSE listing requirements as of the Closing Date.

Questions and Answers About the Special Meeting for YAC’s Stockholders

0: What is being voted on at the Special Meeting?
A: Below are the Proposals that YAC’s stockholders are being asked to vote on:
. the Business Combination Proposal to approve and adopt the Equity Purchase Agreement and the transactions contemplated by the Equity

Purchase Agreement;

. the NYSE Proposal to approve, for purposes of complying with applicable NYSE listing rules, (i) the issuance by SHG Corporation, as successor
to YAC, of Class A Common Stock and Class B Common Stock in the Business Combination in an amount equal to 20% or more of the amount
of YAC’s issued and outstanding common stock immediately prior to the issuance, and (ii) the purchase by BOC YAC Funding LLC of 4,500,000
shares of Class A Common Stock at a price of $10.00 per share under the BOC PIPE Subscription Agreement;

. the Charter Proposal to approve and adopt the A&R Certificate of Incorporation, which, if approved would take effect upon Closing, and the
Governance Proposals, to approve, on a non-binding advisory basis, certain corporate governance provisions;

. the Director Election Proposal for holders of Class B Common Stock to elect seven Directors of the SHG Corporation Board until the 2022 annual
meeting of stockholders, respectively, or until such directors’ successors have been duly elected and qualified, or until such directors’ earlier
death, resignation, retirement or removal;

. the Incentive Plan Proposal to approve and adopt the 2022 Plan; and

. 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
condition precedent proposals.

Approval of the Business Combination Proposal, the NYSE Proposal, the Incentive Plan Proposal and the Adjournment Proposal each require the
affirmative vote of a majority of the votes cast by holders of shares of Class A Common Stock and Class B 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 Proposal requires the affirmative vote of holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock.
The election of the director nominees pursuant to the Director Election Proposal requires the affirmative vote of a plurality of the outstanding shares of
Class B Common Stock cast by YAC’s stockholders present in person or by proxy at the virtual Special Meeting and entitled to vote thereon. For this
Special Meeting, holders of Class A Common Stock have no right to vote on the election, removal or replacement of any director.
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When and where is the Special Meeting?

The Special Meeting will be held via live webcast on [ m ], 2022, at 10:00 a.m., Eastern Time. Due to the COVID-19 pandemic, YAC will be holding the
Special Meeting virtually at the following URL: [ m ].

Who may vote at the Special Meeting?

Only holders of record of Common Stock as of the close of business on [ m ], 2022 may vote at the Special Meeting. As of the Record Date, there were [ m
] shares of Class A Common Stock and 3,399,724 shares of Class B Common Stock outstanding and entitled to vote. Please see the section entitled
“Special Meeting of the YAC Stockholders — Record Date; Who is Entitled to Vote” for further information.

What is the quorum requirement for the Special Meeting?

The holders present in person or by proxy of shares of outstanding capital stock of YAC representing a majority of the voting power of all outstanding
shares of capital stock of YAC entitled to vote at the Special Meeting will constitute a quorum. Our Initial YAC Stockholders will count toward this
quorum and pursuant to the Letter Agreement our Sponsor, officers and directors have agreed to vote their Initial Sponsor Shares and any public shares
purchased during or after our IPO in favor of the Business Combination.

What vote is required to approve the Proposals?

Approval of the Business Combination Proposal, the NYSE Proposal, the Incentive Plan Proposal and the Adjournment Proposal each require the
affirmative vote of a majority of the votes cast by holders of shares of Class A Common Stock and Class B 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.

Pursuant to the Letter Agreement, the Initial YAC Stockholders have agreed to vote their Initial Sponsor Shares and any public shares purchased during or
after our IPO in favor of the Business Combination. As of the date hereof, such stockholders own 20% of the total issued and outstanding shares of
Common Stock. Assuming only the minimum shares of Class A Common Stock and Class B Common Stock necessary to constitute a quorum are present
in person or by proxy at the Special Meeting, only 5,099,588 shares or 37.5% of the outstanding shares of Class A Common Stock not subject to the Letter
Agreement must be voted in favor of the Business Combination for the Business Combination Proposal to be approved. The agreement by the Initial YAC
Stockholders to vote in favor of the Business Combination Proposal will increase the likelihood that we will receive the requisite stockholder approval.
Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the outstanding shares of Class A Common Stock and Class B
Common Stock, voting as a single class.

The election of the director nominees pursuant to the Director Election Proposal requires the affirmative vote of a plurality of the outstanding shares of
Class B Common Stock cast by YAC’s stockholders present in person or by proxy at the virtual Special Meeting and entitled to vote thereon. Holders of
Class A Common Stock have no right to vote on the election, removal or replacement of any director.

How will the Initial YAC Stockholders vote?

Pursuant to the Letter Agreement, the Initial YAC Stockholders, our Sponsor, officers and directors have agreed to vote their Initial Sponsor Shares and
any public shares purchased during or after our IPO in favor of the Business Combination.
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Do I have Redemption Rights?

If you are a holder of shares of Class A Common Stock, you have the right to request that YAC redeem all or a portion of your Class A Common Stock for
cash, but you must follow the procedures and deadlines described elsewhere in this proxy statement. Public Stockholders may elect to redeem all or a
portion of such Public Stockholder’s shares of Class A Common Stock even if they vote for the Business Combination Proposal. We sometimes refer to
these rights to elect to redeem all or a portion of the Class A Common Stock into a pro rata portion of the cash held in the Trust Account as “Redemption
Rights.” If you wish to exercise your Redemption Rights, please see the answer to the next question, “— How do I exercise my Redemption Rights?”

Notwithstanding the foregoing, a holder of Class A Common Stock, 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 Class A
Common Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of the Class A Common Stock, then any such shares in
excess of that 20% limit would not be redeemed for cash, without our prior consent.

Pursuant to the Letter Agreement, our Sponsor and Initial YAC Stockholders have agreed to waive their Redemption Rights with respect to their Initial
Sponsor Shares and public shares in connection with the completion of a business combination.

The consummation of the Business Combination is conditioned upon, among other things, approval by our stockholders of the Equity Purchase Agreement
and the Business Combination. Unless waived, if any of these conditions are not satisfied, the Business Combination may not be consummated.
Furthermore, in no event will we redeem our Class A Common Stock in an amount that would cause our net tangible assets to be less than $5,000,001. See
the section entitled “Proposal No. 1 — The Business Combination Proposal — The Equity Purchase Agreement.”

How do I exercise my Redemption Rights?
Pursuant to the Existing Certificate of Incorporation, if a stockholder vote is required for the Business Combination to be consummated, YAC must offer to
redeem for cash all or a portion of the shares of Class A Common Stock held by a Public Stockholder. You will be entitled to receive cash for any shares of

Class A Common Stock to be redeemed only if you:

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

(ii) prior to 9:00 a.m., New York time, on [ m ], 2022 (two business days prior to the vote at the Special Meeting), (a) submit a written request to the
Transfer Agent, that we redeem your shares of Class A Common Stock for cash, and (b) deliver your shares of Class A Common Stock to the

Transfer Agent, physically or electronically through the Depository Trust Company (“DTC”).
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Holders of YAC Units must elect to separate the underlying shares of Class A Common Stock and YAC Public Warrants prior to exercising Redemption
Rights with respect to the shares of Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank, holders must notify
their broker or bank that they elect to separate the YAC Units into the underlying shares of Class A Common Stock and YAC Public Warrants, or if a
holder holds YAC 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 Class A Common Stock even if they vote for the Business Combination Proposal. If the Business
Combination is not consummated, the Class A Common Stock will not be redeemed for cash. If the Business Combination is consummated and a Public
Stockholder properly exercises its right to redeem its shares of Class A Common Stock and timely delivers its shares to the Transfer Agent, we will redeem
each share of 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 Class A Common Stock. For illustrative purposes, as of September 30, 2021, this
would have amounted to approximately $10.20 per public share. If a Public Stockholder exercises its Redemption Rights, then it will be exchanging its
redeemed shares of Class A Common Stock for cash and will no longer own such shares. Any request to redeem shares of Class A Common Stock, once
made, may be withdrawn at any time until the deadline for requesting to exercise Redemption Rights and thereafter, with our consent, until the Closing.
Furthermore, if a holder of shares of Class A Common Stock delivers its certificate in connection with an election of its redemption and subsequently
decides prior to the applicable date not to elect to exercise such rights, it may simply request that YAC 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 this proxy
statement. We will be required to honor such request only if made prior to the deadline for requesting to exercise Redemption Rights. See the section
entitled “Special Meeting of the YAC Stockholders — Redemption Rights” in this proxy statement for a detailed description of the procedures to be
followed if you wish to redeem your shares of 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 Class A
Common Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of Class A Common Stock, then any such shares in
excess of that 20% limit would not be redeemed for cash, without our prior consent.

0: Will my vote on the Business Combination Proposal affect my ability to exercise Redemption Rights?

A: No. You may exercise your Redemption Rights irrespective of whether you vote for or against the Business Combination Proposal or any other proposal
described by this proxy statement. As a result, the Equity Purchase Agreement can be approved by stockholders who will redeem their Class A Common
Stock and no longer remain stockholders, leaving stockholders who choose not to redeem their shares holding shares in a company with a less liquid
trading market, fewer stockholders, less cash and the potential inability to meet the listing standards of NYSE.

0: Do I have appraisal rights in connection with the proposed Business Combination?

A: No. Neither our stockholders nor our warrant holders have appraisal rights in connection with the Business Combination under the General Corporation
Law of Delaware, as amended (the “DGCL”).

0: What do I need to do now?

A: We urge you to read carefully and consider the information contained in this proxy statement, including the annexes, and consider how the Business
Combination will affect you as a YAC stockholder or warrant holder. You should vote as soon as possible in accordance with the instructions provided in
this proxy statement and on the enclosed proxy card.

0: How do I vote?

A: The Special Meeting will be held via live webcast at 10:00 a.m., Eastern Time, on [ m ], 2022. The Special Meeting can be accessed by visiting [ m ], where
you will be able to listen to the meeting live and vote during the meeting. Please note that you will only be able to access the Special Meeting by means of

remote communication.
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If you are a holder of record of shares of Class A Common Stock and Class B Common Stock on the Record Date, you may vote at the Special Meeting or
by submitting a proxy for the Special Meeting. You may submit your proxy by completing, signing, dating and returning the enclosed proxy card in the
accompanying pre-addressed postage paid envelope. If you hold your shares in “street name,” which means your shares are held of record by a broker,
bank or nominee, you should contact your broker to ensure that votes related to the shares you beneficially own are properly counted. In this regard, you
must provide the broker, bank or nominee with instructions on how to vote your shares or, if you wish to attend the Special Meeting and vote, obtain a
proxy from your broker, bank or nominee.

0: If my shares are held in “street name” by my bank, brokerage firm or nominee, will they automatically vote my shares for me?

A: No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial holder” of the shares held for
you in what is known as “street name.” If this is the case, this proxy statement may have been forwarded to you by your brokerage firm, bank or other
nominee, or its agent.

As the beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your shares. If you do not provide voting
instructions to your broker on a particular proposal on which your broker does not have discretionary authority to vote, your shares will not be voted on
that proposal. This is called a “broker non-vote.” Broker non-votes will have no effect on any of the proposals in this proxy statement, except that broker
non-votes will have the same effect as a vote “AGAINST” the Charter Proposal.

For the proposals in this proxy statement, your broker will not have the discretionary authority to vote your shares. Accordingly, your bank, broker, or
other nominee can vote your shares at the Special Meeting only if you provide instructions on how to vote. You should instruct your broker to vote your
shares as soon as possible in accordance with directions you provide.

0: What happens if I sell my Common Stock before the Special Meeting?

A: The Record Date for the Special Meeting is earlier than the date of the Special Meeting and earlier than the date that the Business Combination is expected
to be completed. If you transfer your shares of Class A Common Stock or Class B Common Stock after the applicable Record Date, but before the Special
Meeting, unless you grant a proxy to the transferee, you will retain your right to vote at the Special Meeting with respect to such shares, but the transferee,
and not you, will have the ability to redeem such shares (if time permits).

0: Can I change my vote after I have mailed my proxy card?

A: Yes. Stockholders may send a later-dated, signed proxy card to the Company at the address set forth below so that it is received by the Company prior to
the vote at the Special Meeting (which is scheduled to take place on [ m ], 2022) or attend the Special Meeting in person (which would include presence at
the virtual Special Meeting) and vote. Stockholders also may revoke their proxy by sending a notice of revocation to the Company at [ m ] or [ m ], which
must be received by Company’s Secretary prior to the vote at the Special Meeting. However, if your shares are held in “street name” by your broker, bank
or another nominee, you must contact your broker, bank or other nominee to change your vote.

0: What should I do with my stock certificates, warrant certificates and/or YAC Unit certificates?

A: Stockholders who exercise their Redemption Rights must deliver their stock certificates to the Transfer Agent (either physically or electronically) prior to
9:00 a.m., New York time, on [ m ], 2022 (two business days prior to the vote at the Special Meeting).
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Holders of YAC Warrants should not submit the certificates relating to their warrants. Public Stockholders who do not elect to have their shares of Class A
Common Stock redeemed for the pro rata share of the Trust Account should not submit the certificates relating to their shares of Class A Common Stock.

Upon effectiveness of the Business Combination, holders of YAC Units, Class A Common Stock and YAC Warrants will receive units, Class A Common
Stock and SHG Corporation Warrants without needing to take any action and accordingly such holders should not submit the certificates relating to their

units, common stock and warrants.

In addition, before the Closing, each outstanding YAC Unit (each of which consists of one share of Class A Common Stock and one-half of one YAC
Public Warrant) will be separated into its component share of Class A Common Stock and YAC Public Warrant.

0: What are the material U.S. federal income tax consequences of exercising my Redemption Rights?

A: The tax consequences of an exercise of Redemption Rights depends on your particular facts and circumstances. Please see the section entitled “Proposal
No. 1 — The Business Combination Proposal — Certain U.S. Federal Income Tax Considerations to Holders of Class A Common Stock Exercising
Redemption Rights.” We urge you to consult your tax advisors regarding the tax consequences of exercising your Redemption Rights.

0: Who can help answer my questions?

A: If you have questions about the Proposals or if you need additional copies of this proxy statement or the enclosed proxy card you should contact YAC’s
proxy solicitor, [ m ], at: [ m ] for individuals or [ m ] for banks and brokers or by sending an e-mail to [ m ].

You may also obtain additional information about YAC from documents filed with the SEC by following the instructions in “Where You Can Find More
Information.”
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SUMMARY OF THE PROXY STATEMENT

This summary highlights selected information from this proxy statement and does not contain all of the information that is important to you. To better
understand the proposals to be submitted for a vote at the Special Meeting, including the Business Combination, you should read this entire document carefully,
including the Equity Purchase Agreement, attached as Annex D to this proxy statement. The Equity Purchase Agreement is the legal document that governs the
Business Combination and the other transactions that will be undertaken in connection therewith. The Equity Purchase Agreement is also described in detail in
this proxy statement in the section entitled “Proposal No. 1 — The Business Combination Proposal — The Equity Purchase Agreement.” This proxy statement
also includes forward-looking statements that involve risks and uncertainties. See “Cautionary Note Regarding Forward-Looking Statements.”

The Parties to the Business Combination
Yellowstone Acquisition Company

YAC is a blank check company, incorporated in Delaware, formed for the purpose of effecting a merger, share exchange, asset acquisition, stock purchase,
reorganization or other similar business combination with one or more businesses. Based on YAC’s business activities, YAC is a “shell company” as defined
under the Exchange Act because YAC has no operations and nominal assets consisting almost entirely of cash.

Class A Common Stock and YAC Public Warrants are currently listed on Nasdaq under the symbols “YSAC” and “YSACW,” respectively. Our Common
Stock, Public Warrants and Units are expected to commence trading on the NYSE on or about January 4, 2022. Certain shares of Class A Common Stock and
YAC Public Warrants currently trade as YAC Units, which consist of one share of Class A Common Stock and one-half of one redeemable warrant. The YAC
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, YAC will change its name to “Sky Harbour
Group Corporation” and the Sponsor, officers and directors will be reimbursed for out of pocket expenses related to pursuing an initial business combination,
though there have been no material out-of-pocket expenses subject to reimbursement for directors or officers and YAC does not anticipate any such expenses
prior to Closing. In addition, on September 27, 2021, our Sponsor loaned us $1,000,000 under a convertible promissory note. In connection with the Closing, the
Sponsor has the option to convert this note into Private Placement Warrants at a price of $1.50 per warrant. YAC intends to apply to continue the listing of Class
A Common Stock and YAC Public Warrants as SHG Corporation Public Warrants on NYSE under the symbols “[ m ] and “[ m ],” respectively, upon Closing.

The mailing address of YAC’s principal executive office is 1601 Dodge Street, Suite 3300, Omaha, Nebraska 68102. YAC’s telephone number is 402-225-
6511 and email is contact@yellowstoneac.com.

Sky Harbour LLC

Sky was founded by Tal Keinan in late 2017 with a vision to provide premium hangar facilities at general and commercial aviation airports in the United
States. Sky was incorporated in Delaware and is headquartered at the Westchester County Airport, New York. Sky addresses the market opportunity created by
(i) the growth of the United States business aviation fleet, both in number of aircraft and the average aircraft size, which generally has increased every year and
we believe is anticipated to continue to increase, (ii) the relative undersupply of business aviation hangar space, particularly in and around major metro centers,
and (iii) the pronounced lack of private-hangar offerings catering to the higher-end of the business and private aviation fleet. Sky is not a Fixed-Base Operator
(“FBO”), but a Home Basing Solution (“HBS”). Unlike the traditional shared or community hangars operated by FBOs, Sky’s HBS represents a new shift in
focus on home-based aircraft and is setting new standards for security, efficiency of flight and maintenance operations, enhanced safety and full privacy.

Sky’s team of 17 employees and consultants is composed of experienced professionals in business aviation, real estate, and includes top-level design,
construction, operations and finance expertise. The team was assembled with the express purpose of executing Sky’s business plan.

Sky’s plan typically develops its hangar campuses on long-term ground leases (or sub-leases thereof) at the Federal Aviation Administration’s National
Plan of Integrated Airport Systems airports. To date, the company has entered into five ground leases, including:

1. Sugar Land Regional Airport, Sugar Land, TX (Houston area);
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2. Miami-Opa Locka Executive Airport, Opa-Locka, FL (Miami area);
3. Nashville International Airport, Nashville, TN;
4.  Centennial Airport, Arapahoe County, CO (Denver area); and
5. Phoenix Deer Valley Airport, Phoenix, AZ.
Summary of the Equity Purchase Agreement
On August 1, 2021, YAC and Sky entered into the Equity Purchase Agreement.

Pursuant to the Equity Purchase Agreement, following the closing of the Business Combination, SHG Corporation will be organized in an Up-C structure,
in which substantially all of the operating assets of SHG Corporation will be held by Sky, and SHG Corporation’s only assets will be its equity interests in Sky.

Prior to the Business Combination, BOC YAC invested $55.0 million directly into Sky, and subject to and upon the successful consummation of the
Business Combination, this investment will convert into 5,500,000 shares of Class A Common Stock, valued at $10.00 per share. In the event the Business
Combination is not consummated, Boston Omaha’s investment will remain as Series B Preferred units of Sky. In addition, Boston Omaha has entered into a
subscription agreement with Sky dated December 22, 2021, pursuant to which Boston Omaha has agreed to invest $45,000,000 through the purchase of
4,500,000 shares of YAC Class A Common Stock at a price of $10.00 per share immediately prior to the consummation of the Business Combination.

In connection with the BOC PIPE Subscription Agreement, Sky entered into a letter agreement with Yellowstone and Boston Omaha on December 22,
2021, in which, among other things, Sky agreed to waive the Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150 million
in value in accordance with Section 6.3(e) of the Equity Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE Subscription
Agreement), consented to Yellowstone transferring its listing to the New York Stock Exchange and, given the enhanced scrutiny of Special Purpose Acquisition
Companies, agreed to the engagement of a nationally recognized accounting firm to provide consulting services to Sky with respect to its internal control
function.

In addition, although the parties to the Business Combination have agreed in the Equity Purchase Agreement to seek to raise additional funding to support
the Business Combination through the Subsequent PIPE, to be consummated at the closing of the Business Combination, as of the date hereof, we do not have
commitments for any Subsequent PIPE. There is no guarantee that any Subsequent PIPE will be secured prior to the closing of the Business Combination.
Moreover, in the event that we successfully secure Subsequent PIPE financing, there is no guarantee that the investment will consist solely of Class A Common
Stock at $10.00 per share.

In addition to the approximately $138.7 million currently in YAC’s Trust Account as of September 30, 2021 and the BOC YAC Investment, Boston
Omaha had previously agreed in the Equity Purchase Agreement to provide to Sky the Back-Stop Financing (consisting of publicly-traded securities and/or cash)
which would be valued at up to an additional $45.0 million through the purchase of additional shares of Class A Common Stock (as defined below) at a price of
$10.00 per share immediately prior to the consummation of the business transaction if needed, as described below, in the event that (i) the amount of cash
available in the Trust Account immediately prior to Closing after deducting only the amounts payable to holders who have validly redeemed their Class A
Common Stock (in all cases after taking into account amounts to be paid in respect of (x) the Deferred Underwriting Commission being held in the Trust
Account, and (y) any other transaction expenses of YAC), plus (ii) the BOC YAC Investment, and (iii) any additional financing amounts (including through a
Subsequent PIPE) actually received prior to or substantially concurrently with the Closing, is less than $150 million, Yellowstone and Sky have agreed that the
funding of the BOC PIPE will be in lieu of, and will satisty, Boston Omaha’s obligation to provide the Back-Stop Financing.

At the Closing, among other things:

. YAC will (i) adopt the A&R Certificate of Incorporation, which will, among other things, (a) change its name to “Sky Harbour Group
Corporation”, (b) convert all then-outstanding shares of Sponsor Stock, into shares of Class A Common Stock, (ii) issue to the Existing Sky
Equityholders Class B Common Stock, which carries one vote per share but no economic right, and (iii) replace the Existing Bylaws by
adopting the SHG Corporation Bylaws, a copy of which are attached to this proxy statement as Annex A;

. The Existing Sky Equityholders, SHG Corporation and Sky will enter into the A&R Operating Agreement which, among other things, will (a)
restructure its capitalization to (i) issue to YAC the number of Sky Harbour Units equal to the number of outstanding shares of Class A
Common Stock immediately after giving effect to the Business Combination (taking into account any redemption of Class A Common Stock,
the BOC PIPE and any Subsequent PIPE), (ii) reclassify the existing Sky common units (other than any Existing Sky Prior Incentive Equity
Unit), existing Sky series A preferred units, and the existing Sky series B preferred units into Sky common units, and (iii) reclassify all of the
Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units, concurrently with and subject to adjustments affecting the number
of units and exercise price (as applicable) thereof, following the Closing and (b) appoint SHG Corporation as the managing member of Sky.
Immediately following the reclassification described in (ii) above, the Sky Common Units issued to BOC YAC in respect of its Series B
Preferred Units will be converted into shares of Class A Common Stock;
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. As consideration for the acquisition of the Sky Harbour Units, YAC will contribute the Contribution Amount. Immediately after the
contribution of the Contribution Amount, Sky will pay the Transaction Expenses by wire transfer of immediately available funds on behalf of
Sky and YAC to those persons to whom such amounts are owed;

. In addition, at the Closing of the Business Combination SHG Corporation, Sky, the Existing Sky Equityholders, and the TRA Holder
Representative will enter into the Tax Receivable Agreement, a form of which is attached hereto as Annex C. Please see the section entitled
“Proposal No. 1 — The Business Combination Proposal — Related Agreements — Tax Receivable Agreement,” for a discussion of the Tax
Receivable Agreement and the section entitled “Risk Factors — Risks Relating to Tax” for certain specified risks related to the Tax Receivable
Agreement; and

. Without any action on the part of any holder of an YAC Warrant, each YAC Warrant that is issued and outstanding immediately prior to the
Closing will become a SHG Corporation Warrant.

The consummation of the Business Combination is subject to the satisfaction or waiver of certain customary closing conditions of the respective parties,
including, without limitation: (i) the approval by YAC’s stockholders of the transactions contemplated by the Equity Purchase Agreement; (ii) the absence of a
Company Material Adverse Effect since the effective date of the Equity Purchase Agreement; (iii) YAC having at least $5,000,001 in tangible net assets
immediately prior to the Closing; (iv) YAC remaining listed on NYSE; (v) all applicable requirements of the HSR Act have been satisfied; and (vi) there is
Available Buyer Financing of at least $150.0 million at Closing.

The Equity Purchase Agreement may be terminated under certain customary and limited circumstances at any time prior to the Closing, including by
written notice from Sky or YAC to the other party if the Closing has not occurred by January 25, 2022 (the deadline for YAC to consummate the initial business
combination) or if, upon YAC stockholders’ approval, such deadline is extended to the Outside Closing Date.

For additional information about the Equity Purchase Agreement and the Business Combination and other transactions contemplated thereby, see the
section entitled “Proposal No. 1 — The Business Combination Proposal — The Equity Purchase Agreement.”

Related Agreements
Subscription Agreement

Boston Omaha has entered into the BOC PIPE Subscription Agreement with Sky dated December 22, 2021, pursuant to which Boston Omaha has agreed
to invest $45,000,000 through the purchase of 4,500,000 shares of YAC Class A Common Stock at a price of $10.00 per share immediately prior to the
consummation of the Business Combination. Pursuant to the terms of the BOC PIPE Subscription Agreement, Boston Omaha has agreed to execute and deliver
such additional documents and take such additional actions as Boston Omaha and Sky reasonably may deem to be practical and necessary to consummate the
subscription. In addition, pursuant to the BOC PIPE Subscription Agreement, Boston Omaha has agreed to waive any claims Boston Omaha may have at the
Closing or in the future, in or to any monies held in the Trust Account, subject to certain exceptions as specified therein. The BOC PIPE Subscription Agreement
will be terminated, and be of no further force and effect, upon the earlier to occur of (i) such date and time as the Equity Purchase Agreement is terminated in
accordance with its terms, (ii) upon the mutual written agreement of Boston Omaha and Sky, (iii) if any of the conditions to closing set forth in the BOC PIPE
Subscription Agreement that is not waived by the party entitled to grant such waiver, and as a result thereof, the transactions contemplated by the BOC PIPE
Subscription Agreement are not and will not be consummated at the Closing, or (iv) the Outside Closing Date.

In connection with the BOC PIPE Subscription Agreement, Sky entered into a letter agreement with Yellowstone and Boston Omaha on December 22,
2021, in which, among other things, Sky agreed to waive the Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150 million
in value in accordance with Section 6.3(e) of the Equity Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE Subscription
Agreement), consented to Yellowstone transferring its listing to the New York Stock Exchange and, given the enhanced scrutiny of Special Purpose Acquisition
Companies, agreed to the engagement of a nationally recognized accounting firm to provide consulting services to Sky with respect to its internal control
function.

Tax Receivable Agreement

At the Closing of the Business Combination, SHG Corporation, Sky, the Existing Sky Equityholders and the TRA Holder Representative will enter into the
Tax Receivable Agreement, a form of which is attached hereto as Annex C.

Pursuant to the Tax Receivable Agreement, SHG Corporation will generally be required to pay the TRA Holders 85% of the amount of savings, if any, in
U.S. federal, state, local, and foreign taxes that are based on, or measured with respect to, net income or profits, and any interest related thereto that the Tax
Group (i.e., SHG Corporation and applicable consolidated, unitary, or combined Subsidiaries) realizes, or is deemed to realize, as a result of certain tax
attributes, including:

. existing tax basis in certain assets of Sky and certain of its direct or indirect Subsidiaries, including assets that will eventually be subject to
depreciation or amortization, once placed in service, attributable to Sky Common Units acquired by SHG Corporation from a TRA Holder, as
determined at the time of the relevant acquisition;

. tax basis adjustments resulting from taxable exchanges of Sky Common Units (including any such adjustments resulting from certain
payments made by SHG Corporation under the Tax Receivable Agreement) acquired by SHG Corporation from a TRA Holder pursuant to the
terms of the A&R Operating Agreement; and
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. tax deductions in respect of portions of certain payments made under the Tax Receivable Agreement (each of the foregoing, collectively, the
“Tax Attributes”).

Under the Tax Receivable Agreement, the Tax Group will generally be treated as realizing a tax benefit from the use of a Tax Attribute on a “with and
without” basis, thereby generally treating the Tax Attributes as the last item used, subject to several exceptions. Payments under the Tax Receivable Agreement
generally will be based on the tax reporting positions that SHG Corporation determines (with the amount of subject payments determined in consultation with an
advisory firm and subject to the TRA Holder Representative’s review and consent), and the IRS or another taxing authority may challenge all or any part of a
position taken with respect to Tax Attributes or the utilization thereof, and a court may sustain such a challenge. In the event that any tax benefits initially
claimed by the Tax Group are disallowed, the TRA Holders will not be required to reimburse SHG Corporation for any excess payments that may previously
have been made pursuant to the Tax Receivable Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, any
excess payments made to such TRA Holders will be applied against and reduce any future cash payments otherwise required to be made by SHG Corporation
under the Tax Receivable Agreement, if any, after the determination of such excess. As a result, in certain circumstances SHG Corporation could be required to
make payments under the Tax Receivable Agreement in excess of the Tax Group’s actual savings in respect of the Tax Attributes.

The Tax Receivable Agreement will provide that, in the event (such events collectively, “Early Termination Events”) that (i) SHG Corporation exercises
its early termination rights under the Tax Receivable Agreement, (ii) certain changes of control of SHG Corporation or Sky occur (as described in the A&R
Operating Agreement), (iii) SHG Corporation in certain circumstances, fails to make a payment required to be made pursuant to the Tax Receivable Agreement
by its final payment date, which non-payment continues for 60 days following such final payment date or (iv) SHG Corporation materially breaches (or is
deemed to materially breach) any of its material obligations under the Tax Receivable Agreement other than as described in the foregoing clause (iii) and, in the
case of clauses (iii) and (iv), unless certain liquidity related or restrictive covenant related exceptions apply, SHG Corporation’s obligations under the Tax
Receivable Agreement will accelerate (if the TRA Holder Representative so elects in the case of clauses (ii)-(iv)) and SHG Corporation will be required to make
a lump-sum cash payment to all the TRA Holders equal to the present value of all forecasted future payments that would have otherwise been made under the
Tax Receivable Agreement, which lump-sum payment would be based on certain assumptions, including those relating to there being sufficient future taxable
income of the Tax Group to fully utilize the Tax Attributes over certain specified time periods and that all Sky Common Units that had not yet been exchanged
for Class A Common Stock or cash are deemed exchanged for cash. The lump-sum payment could be material and could materially exceed any actual tax
benefits that the Tax Group realizes subsequent to such payment.

As a result of the foregoing, in some circumstances (i) SHG Corporation could be required to make payments under the Tax Receivable Agreement that are
greater than or less than the actual tax savings that the Tax Group realizes in respect of the Tax Attributes and (ii) it is possible that SHG Corporation may be
required to make payments years in advance of the actual realization of tax benefits (if any, and may never actually realize the benefits paid for) in respect of the
Tax Attributes (including if any Early Termination Events occur).

Please see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Tax Receivable Agreement,” for a
discussion of the Tax Receivable Agreement and the section entitled “Risk Factors — Risks Relating to Tax” for certain specified risks related to the Tax
Receivable Agreement.

Stockholders’ Agreement
At Closing, SHG Corporation and the Stockholder Parties will enter into the Stockholders” Agreement, a form of which is attached hereto as Annex G.

Pursuant to the Stockholders” Agreement, among other things, the Stockholder Parties will respectively agree to vote each of their respective securities of
SHG Corporation that may be voted in the election of SHG Corporation’s directors in accordance with the provisions of the Stockholders’ Agreement. At
Closing, the SHG Corporation Board will initially consist of seven directors. As the holder of Sky Founder Units, the Founder Holders will have the right,
pursuant to the Stockholders’ Agreement, to designate the Founder Designees at any time. Each of the Due West Holders, Center Sky Holders and Sponsor
Holders will have the right to designate a director. Each of the Stockholder Parties will respectively agree to vote for each of those nominees at each meeting of
stockholders called for the purpose of electing directors. The director designation rights will each fall away when certain conditions are met.
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The Stockholders’ Agreement also contains certain provisions intended to maintain, following the Closing, SHG Corporation’s qualification as a
“controlled company.” Please see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Stockholders’
Agreement and Election of Directors,” for further discussion of the Stockholders’ Agreement.

Sponsor Voting Agreement

The Sponsor and YAC have entered into an agreement whereby the Sponsor agrees at any meeting of the Yellowstone stockholders or any action taken by
written consent of the YAC stockholder to vote or cause to be voted any and all shares of Common Stock held by the Sponsor in favor of the Proposals. The
Sponsor has also agreed to vote against (i) any business combination agreement, merger agreement or merger (other than the Business Combination Agreement
and the Transactions), or similar agreement or any public offering of any shares of YAC, other than in connection with the Proposals, (ii) any offer or proposal
relating to an Alternative Proposal, and (iii) any amendment of the A&R Certificate of Incorporation and Bylaws of YAC or other proposal or transaction
involving YAC or any of its subsidiaries, which, in each of cases (i) and (iii) of this sentence, would be reasonably likely to in any material respect impede,
interfere with, delay, adversely affect, prevent or nullify any provision of the Business Combination Agreement or any Additional Agreement, the Proposals or
change in any manner the voting rights of any class of YAC’s share capital.

Equityholder Voting Agreement

Each Existing Sky Equityholder and Yellowstone have entered into the Equityholder Voting Agreement, pursuant to which, among other things, each
Existing Sky Equityholder agrees to vote all securities of Sky owned by it (a) in favor of, and to adopt, the Business Combination Agreement, the Additional
Agreements and the transactions contemplated thereby, (b) in favor of the other matters set forth in the Business Combination Agreement to the extent required
for the Company to carry out its obligations thereunder, and (c) in opposition to: (i) any alternative proposal and any and all other proposals (A) that could
reasonably be expected to delay or impair the ability of Sky to consummate the transactions contemplated by the Equity Purchase Agreement or the Transactions
or (B) which are in competition with or materially inconsistent with the Equity Purchase Agreement or any of the related agreements signed by the Existing Sky
Equityholders or (ii) any other action or proposal involving Sky or any of its Subsidiaries that is intended, or would reasonably be expected, to prevent, impede,
interfere with, delay, postpone or adversely affect in any material respect the transactions contemplated by the Equity Purchase Agreement or any related
agreements or would reasonably be expected to result in any of the conditions to Sky’s obligations under the Equity Purchase Agreement or any related
agreement not being fulfilled.

Registration Rights Agreement

At the Closing, the Existing Sky Equityholders, BOC YAC, the Sponsor, the BOC PIPE investors and any Subsequent PIPE investors and their assignees
(the “Holders”) will enter into the Registration Rights Agreement pursuant to which SHG Corporation will grant the Holders certain registration rights with
respect to the securities of SHG Corporation owned by the Holders. Among other things, the Registration Rights Agreement will require SHG Corporation to
register the shares of Class A Common Stock being issued in connection with the Business Combination. The Holders will be entitled to (i) make a written
demand for registration under the Securities Act of all or part of their shares of Class A Common Stock (up to a maximum of two demands per year) and only if
the offering will include registrable securities with a total offering price reasonably expected to exceed, in the aggregate, $10 million, including at least one
requesting holder holding $5,000,000 or more of registrable securities; and (ii) “piggy-back” registration rights to registration statements filed following the
Business Combination. The Holders will bear all of the expenses incurred in connection with the filing of any such registration statement. As soon as reasonably
practicable following the completion of a Business Combination, and in any event within 45 days thereof, SHG Corporation shall prepare and file, and shall
thereafter use its reasonable best efforts to make and keep effective (including by renewing or refiling upon expiration), a registration statement permitting the
resale from time to time on a delayed or continuous basis pursuant to Rule 415 by the Holders of the Registrable Securities, which Registration Statement shall
be filed on (a) a Short-Form Registration Statement if the Company is eligible for such filing, or (b) a Long-Form Registration Statement if the Company is not
then eligible to file a Short-Form Registration Statement. SHG Corporation shall pay all of the expenses of any such registration statement except that any
Participating Holder shall pay any underwriting fees, discounts or commissions attributable to the sale of Registrable Securities for the benefit of such holder.
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2022 Incentive Award Plan

Prior to the Closing, our Board will approve the 2022 Plan, subject to receipt of stockholder approval. The 2022 Plan will become effective as of the date it
is adopted by the Board, subject to approval from our stockholders. The purpose of the 2022 Plan is to promote the success and enhance the value of SHG
Corporation and Sky by attracting, retaining and motivating selected employees, consultants and directors of SHG Corporation and Sky through the granting of
stock-based compensation awards, including without limitation, non-qualified stock options, incentive stock options, stock appreciation rights, or SARs,
restricted stock awards, restricted stock unit awards, incentive unit awards other stock or cash based awards and dividend equivalent awards.

A&R Certificate of Incorporation and SHG Corporation Bylaws

Prior to the Closing, YAC will amend and restate (i) subject to receipt of stockholder approval, the Existing Certificate of Incorporation of YAC by
adopting the A&R Certificate of Incorporation and (ii) the SHG Corporation Bylaws. The Existing Certificate of Incorporation will be amended to (i) change the
name of YAC to Sky Harbour Group Corporation, (ii) convert all then-outstanding shares of YAC Class B Common Stock held by Sponsor (the “Sponsor
Stock™) and (iii) authorize the issuance of Class B Common Stock (as more fully described herein).

A&R Operating Agreement of Sky

At the Closing, Sky, SHG Corporation (as the managing member of Sky) and the Existing Sky Equityholders will enter into the A&R Operating
Agreement, a copy of which is attached hereto as Annex B. The A&R Operating Agreement will, among other things, (i) restructure the capitalization of Sky to
(a) authorize the issuance of Sky Common Units to SHG Corporation, (b) reclassify the Existing Sky Units, including the Sky Series A Preferred Units and Sky
Series B Preferred Units, but excluding the Existing Sky Prior Incentive Equity Units, held by the Existing Sky Equityholders into Sky Common Units, and (c)
reclassify all of the Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units and (ii) appoint SHG Corporation as the managing member of Sky.

Management of Sky

The business and affairs of Sky will be managed by and under the direction of SHG Corporation. SHG Corporation will have full, exclusive discretion to
manage and control the business and affairs of Sky. No member of Sky, other than SHG Corporation will take part in the day-to-day management and operation
of Sky.
Restrictions on Transfers

To the fullest extent permitted by law, the members of Sky are restricted from transferring all or any part of such member’s ownership interests in Sky
without the prior written consent of SHG Corporation, which consent may be given or withheld in SHG Corporation’s sole discretion. However, members of Sky
may transfer their shares to certain permitted persons and as part of an exchange for Class A Common Stock described below.
Conversion, Transferability and Exchange.

Subject to the terms of the A&R Operating Agreement, members of Sky may from time to time cause Sky to redeem any or all of their Sky Common Units

in exchange for an equal number of shares of Class A Common Stock. Please see the section entitled “Proposal No. 1 — The Business Combination Proposal —
Related Agreements — A&R Operating Agreement of Sky,” for further discussion of the A&R Operating Agreement.
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Equity Ownership and Voting Power Upon Closing

As of the date of this proxy statement, there are 16,998,622 shares of Common Stock outstanding, comprised of 13,598,898 shares of Class A Common
Stock held by Public Stockholders and 3,399,724 shares of YAC Class B Common stock held by the Initial YAC Stockholders. In connection with the Closing,
(i) each then-outstanding share of Class B Common Stock will automatically convert into a share of Class A Common Stock on a one-for-one basis, (i) BOC
YAC will receive 5.5 million shares of Class A Common Stock following conversion and exchange of the BOC YAC Investment as described herein, (iii)
Boston Omaha will receive 4.5 million shares of Class A Common Stock pursuant to the BOC PIPE Subscription Agreement and (iv) no shares of Class A
Common Stock are issued pursuant to a Subsequent PIPE.

We anticipate that, upon completion of the Business Combination, the voting interests in SHG Corporation will be as set forth in the table below.

Assuming Maximum

Assuming No Assuming 25% Assuming 50% Assuming 75% Possible Redemption
Redemption Redemption Redemption Redemption -100%
Shares(1) % Shares(2) % Shares(3) % Shares(4) % Shares(5) %
Stockholder
Existing Sky
Equityholders 45,000,000 62.5% 45,000,000 65.6% 45,000,000 69.0% 45,000,000 72.8% 45,000,000 77.1%
Yellowstone's Public
Stockholders 13,598,898 18.9% 10,199,174 149% 6,799,449 104% 3,399,725 5.5% - 0.0%
BOC YAC Initial
Investment 5,500,000 7.6% 5,500,000 8.0% 5,500,000 8.5% 5,500,000 89% 5,500,000 9.4%
BOC PIPE Investment 4,500,000 63% 4,500,000 6.5% 4,500,000 6.9% 4,500,000 73% 4,500,000 7.7%
Yellowstone Sponsors 3,399,724 4.7% 3,399,724 5.0% 3,399,724 52% 3,399,724 55% 3,399,724 5.8%
Proforma Combined
Company Common
Stock as of September
30, 2021 71,998,622 100% 68,598,898 100.0% 65,199,173 100% 61,799,449 100% 58,399,724 100%
Potential Sources of
Dilution:
Public Warrants 6,799,449 9.4% 6,799,449 9.9% 6,799,449 10.4% 6,799,449 11.0% 6,799,449 11.6%
Private Warrants(6) 7,719,779 10.7% 7,719,779 11.3% 7,719,779 11.8% 7,719,779 12.5% 7,719,779 13.2%

(1) Assumes that no shares of Yellowstone Class A Common Stock are redeemed, the BOC PIPE is funded, no Subsequent PIPE and excludes potential
dilution from SHG Corporation Warrants and YAC Warrants.

(2) Assumes that 3,399,724 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $34,677,185, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account
as of September 30, 2021, the BOC PIPE is funded, and there is no Subsequent PIPE prior to Closing.

(3) Assumes that 6,799,449 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $69,354,370, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account
as of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a
condition to the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at
least $150 million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account
(after giving effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect
to (x) BOC YAC Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the
Minimum Available Buyer Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

(4) Assumes that 10,199,173 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $104,031,565, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account
as of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a
condition to the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at
least $150 million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account
(after giving effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect
to (x) BOC YAC Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the
Minimum Available Buyer Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

(5) Assumes that 13,598,898 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $138,708,760, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account as of September 30, 2021, the BOC PIPE is funded and there is no
Subsequent PIPE financing prior to Closing. The Equity Purchase Agreement includes a condition to the Closing, waived by Sky in connection with the
funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150 million (after giving effect to the payment of YAC’s
unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account (after giving effect to the completion and payment of any
Redemptions(ii) a total of up to $100 million in value from BOC YAC (after giving effect to (x) BOC YAC Initial Investment of $55 million and (y)
BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the Minimum Available Buyer Financing Amount) and (iii) the
proceeds of the Subsequent PIPE, if any.




(6) Excludes the optional conversion by the Sponsor of its $1,000,000 working capital Promissory Loan to YAC for 666,667 warrants at a conversion price
of $1.50 per warrant.

Organizational Structure

The following diagram illustrates the economic ownership of SHG Corporation immediately following the Closing assuming the no redemption scenario,

as described in more detail below:
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The no redemption scenario assumes that (i) none of the holders of Class A Common Stock exercise their Redemption Rights, (ii) none of the parties set
forth above purchase shares of Class A Common Stock in the open market, (iii) no Subsequent PIPE is raised; (iv) the BOC PIPE is funded and (v) there are no
other issuances of equity interests of YAC prior to or in connection with the Closing.

The Maximum Redemption (“Maximum Redemption”) scenario assumes that (i) the holders of 13,598,898 shares of Class A Common Stock exercise
their Redemption Rights, (ii) none of the parties set forth above purchase any Class A Common Stock in the open market, (iii) no Subsequent PIPE is raised; (iv)
the BOC PIPE is funded; (v) there are no other issuances of equity interests of YAC prior to or in connection with the Closing, and (vi) none of the Class A
Common Stock has been issued upon exercise of the YAC Warrants.

We calculated the equity economic interests shown in the diagram based on the amounts set forth in the sources and uses table contained in the subsection
entitled “— Sources and Uses of Funds for the Business Combination” of this proxy statement and they represent the scenarios where, in each case after giving
effect to the BOC Contribution and assuming no Subsequent PIPE, there is (i) no redemption of Class A Common Stock and (ii) the Maximum Redemption of
Class A Common Stock, respectively, and none of the Class A Common Stock has been issued upon exercise of the YAC Warrants.

Proposals to be put to the Special Meeting
The following is a summary of the proposals to be put to the Special Meeting.
The Business Combination Proposal

At the Closing, we will (i) amend and restate our Existing Certificate of Incorporation to, among other things, (a) change the name of YAC to Sky Harbour
Group Corporation, (b) convert all then-outstanding shares of Sponsor Stock into shares of Class A Common Stock and (c) authorize the issuance of Class B
Common Stock and (ii) replace the Existing Bylaws, by adopting the SHG Corporation Bylaws.

The Existing Sky Equityholders, SHG Corporation and Sky will enter into the A&R Operating Agreement which, among other things, will (a) restructure
its capitalization to (i) issue to YAC the number of Sky Harbour Units equal to the number of outstanding shares of Class A Common Stock immediately after
giving effect to the Business Combination (taking into account any redemption of Class A Common Stock, the BOC PIPE and any Subsequent PIPE), (ii)
reclassify the existing Sky common units (other than any Existing Sky Prior Incentive Equity Unit), existing Sky series A preferred units, and the existing Sky
series B preferred units into Sky common units, and (iii) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units,
concurrently with and subject to adjustments affecting the number of units and exercise price (as applicable) thereof, following the Closing and (b) appoint SHG
Corporation as the managing member of Sky.

Following the Closing, we will be organized as an Up-C structure, in which substantially all of the operating assets of SHG Corporation will be held by
Sky, and SHG Corporation’s only assets will be its equity interests in Sky.

After consideration of the factors identified and discussed in the section entitled “Proposal No. 1 — The Business Combination Proposal — The Equity
Purchase Agreement — The Board’s Reasons for Approving the Business Combination,” the Board concluded that the Business Combination met all of the
requirements disclosed in the prospectus for our IPO, including that the business of YAC had a fair market value of at least 80% of the balance of the funds in
the Trust Account at the time of execution of the Equity Purchase Agreement.

If any proposal is not approved by YAC’s stockholders at the Special Meeting, the Board may submit the Adjournment Proposal for a vote.
For additional information, see “Proposal No. 1 — The Business Combination Proposal” section of this proxy statement.

The NYSE Proposal
Assuming the Business Combination Proposal is approved, our stockholders are also being asked to approve the NYSE Proposal.

YAC may issue 20% or more of our outstanding common stock or 20% or more of the voting power, in each case outstanding before the issuance, in
connection with the Business Combination. The NYSEProposal is a proposal to approve, assuming the Business Combination Proposal and the Charter Proposal
are approved and adopted, for the purposes of complying with the applicable listing rules of NYSE, (i) the issuance of more than 20% of our issued and
outstanding common stock pursuant to the terms of the Equity Purchase Agreement, (ii) the issuance of Class A Common Stock in connection with the BOC
PIPE Subscription Agreement and (iii) the issuance of Class A Common Stock in connection with the Subsequent PIPE, in each case, that may result in Sky or
any other investor owning more than 20% of our outstanding common stock, or more than 20% of the voting power, which could constitute a “change of control”
under NYSE rules.
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For additional information, see “Proposal No. 2 — The NYSE Proposal” section of this proxy statement.
The Charter and Governance Proposals

If the Business Combination Proposal and the NYSE Proposal are approved and the Business Combination is to be consummated, prior to the Closing,
YAC will amend and restate the Existing Certificate of Incorporation with the A&R Certificate of Incorporation under the DGCL to approve and adopt,
assuming the Business Combination Proposal and the NYSE Proposal are approved and adopted, the A&R Certificate of Incorporation, which, if approved,
would take effect upon Closing. In addition to the approval of the A&R Certificate of Incorporation, the stockholders are also separately being presented the
following Governance Proposals, on a non-binding advisory basis, in accordance with the SEC guidance to give stockholders the opportunity to present their
separate view on important corporate governance provisions:

e A proposal to increase the total number of authorized shares and reclassify the capital stock of SHG Corporation to 260,000,000 total shares
consisting of (i) 10,000,000 shares of preferred stock, par value $0.0001 per share, (ii) 200,000,000 shares of Class A Common Stock, par
value $0.0001 per share, and (iii) 50,000,000 shares of Class B Common Stock, par value $0.0001 per share (which Class B Common Stock
will not convey any economic rights, but will entitle its holders to vote on all matters to be voted on by stockholders generally and otherwise
have such terms and conditions as necessary to implement the Up-C structure).

e A proposal to declassify the board of directors, to provide that the SHG Corporation Board will be elected by holders of Class A Common
Stock and Class B Common Stock voting together as a single class and to provide that the number of directors of SHG Corporation will be
fixed from time to time by the SHG Corporation Board, which number shall initially be seven.

e A proposal to elect not to be governed by Section 203 of the DGCL.

The A&R Certificate of Incorporation differs in material respects from the Existing Certificate of Incorporation and we urge stockholders to carefully
consult the information set out in the Section “Proposal No. 3 — The Charter and Governance Proposals” and the full text of the A&R Certificate of
Incorporation, attached hereto as Annex E.

The Director Election Proposal

Assuming the Business Combination Proposal, the NYSE Proposal and the Charter Proposal are approved, the Board has nominated seven directors to
serve terms on the SHG Corporation Board. Holders of YAC Class B Common Stock are being asked to elect these directors to serve until their respective
successors are duly elected and qualified pursuant to the terms of the A&R Certificate of Incorporation.

For additional information, see “Proposal No. 4 — The Director Election Proposal” section of this proxy statement.

The Incentive Plan Proposal

Assuming the Business Combination Proposal, the Charter Proposal and the NYSE Proposal are approved, our stockholders are also being asked to

approve the Incentive Plan Proposal. We expect that, prior to the consummation of the Business Combination, our Board will approve and adopt the 2022 Plan.

Our stockholders should carefully read the entire 2022 Plan, a copy of which is attached to this proxy statement as Annex F, before voting on this proposal.

For additional information, see “Proposal No. 5 — The Incentive Plan Proposal” section of this proxy statement.
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The Adjournment Proposal

The Adjournment Proposal allows the Board to submit a proposal to approve the adjournment of the Special Meeting to a later date or dates, if necessary
or appropriate, to permit further solicitation of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of any of the
proposals.

For additional information, see “Proposal No. 6 — The Adjournment Proposal” section of this proxy statement.
Date, Time and Place of Special meeting of YAC’s Stockholders

The Special Meeting will be held via live webcast at 10:00 am, Eastern Time, on [ m ], 2022, to consider and vote upon the proposals to be put to the
Special Meeting, including if necessary, the Adjournment Proposal. The Special Meeting can be accessed by visiting [ m ]. You may also attend the annual
meeting by telephone in listen only mode within the U.S. and Canada: + [ m ] (toll-free) or outside of the U.S. and Canada: + [ m ] (standard rates apply). The
passcode for telephone access is: [ m ], where you will be able to listen to the meeting live and vote during the meeting. Please note that you will only be able to
access the Special Meeting by means of remote communication. Please have your control number, which can be found on your proxy card, to join the Special
Meeting. If you do not have a control number, please contact the Transfer Agent.

Registering for the Special Meeting
Pre-registration at [ m ] is recommended but is not required in order to attend.

Any stockholder wishing to attend the virtual meeting should register for the meeting by [ m ], 2021. To register for the Special Meeting, please follow
these instructions as applicable to the nature of your ownership of Common Stock:

. If your shares are registered in your name with Continental Stock Transfer & Trust Company and you wish to attend the online-only Special
Meeting, go to [ m ] enter the control number included on your proxy card or notice of the meeting and click on the “Click here to preregister
for the online meeting” link at the top of the page. Just prior to the start of the meeting you will need to log back into the meeting site using
your control number. Pre-registration is recommended but is not required in order to attend.

. Beneficial stockholders (those holding shares through a stock brokerage account or by a bank or other holder of record) who wish to attend the
virtual meeting must obtain a legal proxy by contacting their account representative at the bank, broker, or other nominee that holds their
shares and e-mail a copy (a legible photograph is sufficient) of their legal proxy to [ m ].

Voting Power; Record Date

Stockholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares of Common Stock at the close of business on [ m
1, 2021, which is the Record Date for the Special Meeting. Stockholders will have one vote for each share of Common Stock owned at the close of business on
the Record Date. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the
shares you beneficially own are properly counted. YAC Warrants do not have voting rights. On the record date, there were [ m ] shares of Common Stock
outstanding, of which [ m ] were shares of Class A Common Stock, with the rest being held by the Initial YAC Stockholders.

Quorum and Vote of Stockholders

A quorum of our stockholders is necessary to hold a valid meeting. The presence, in person (which includes presence virtually at the Special Meeting) or
by proxy of shares of outstanding capital stock of YAC representing a majority of the voting power of all outstanding shares of capital stock of YAC entitled to
vote at the Special Meeting will constitute a quorum. In the absence of a quorum, the chairperson of the Special Meeting has the power to adjourn the Special
Meeting. As of the Record Date [ m ] shares of Common Stock would be required to achieve a quorum.
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Our Initial YAC Stockholders will count toward this quorum and pursuant to the Letter Agreement, the Initial YAC Stockholders, our Sponsor, officers
and directors have agreed to vote their Initial Sponsor Shares and any public shares purchased during or after our IPO in favor of the Business Combination. As
of the date hereof, the Initial YAC Stockholders own approximately 20% of our total outstanding common shares.

The following votes are required for each proposal at the Special Meeting:

. The Business Combination Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a majority of the
votes cast by holders of shares of Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at
the Special Meeting and entitled to vote thereon, voting as a single class.

. The NYSE Proposal: The approval of the NYSE Proposal requires the affirmative vote of a majority of the votes cast by holders of shares of
Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at the Special Meeting and entitled to
vote thereon, voting as a single class.

. The Charter and Governance Proposals: Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the
outstanding shares of Common Stock. The Governance Proposals are being presented on a non-binding advisory basis.

. The Director Election Proposal: The election of the director nominees pursuant to the Director Election Proposal requires the affirmative
vote of a plurality of the outstanding shares of YAC Class B Common Stock cast by YAC’s stockholders present in person or by proxy at the
virtual Special Meeting and entitled to vote thereon. Holders of Class A Common Stock have no right to vote on the election, removal or
replacement of any director.

. The Incentive Plan Proposal: The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by
holders of shares of Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at the Special
Meeting and entitled to vote thereon, voting as a single class.

. The Adjournment Proposal: The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by
holders of shares of Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at the Special
Meeting and entitled to vote thereon, voting as a single class.

With respect to each proposal in this proxy statement (other than the Director Election Proposal), you may vote “FOR,” “AGAINST” or “ABSTAIN.”
With respect to the Director Election Proposal, holders of Class B Common Stock may vote “FOR” or “WITHHOLD” with respect to each nominee.

If a stockholder fails to return a proxy card or fails to instruct a broker or other nominee how to vote, and does not attend the Special Meeting in person,
then the stockholder’s shares 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 of any other proposal in this proxy statement.

Abstentions and “WITHHOLD” votes will be counted in connection with the determination of whether a valid quorum is established but their effect on the
proposals in this proxy statement differ as follows:

. An abstention will have no effect on the Business Combination Proposal, the NYSE Proposal or the Governance Proposals, and for the
Director Election Proposal, a “WITHHOLD” vote will have the same effect as an abstention and will not count as a vote “FOR” or

“AGAINST” a director because directors are elected by plurality voting.

. In contrast, an abstention will have the same effect as a vote “AGAINST” the Charter Proposal.
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Redemption Rights

Pursuant to the Existing Certificate of Incorporation, a Public Stockholder may request that YAC redeem all or a portion of such Public Stockholder’s shares
of Class A Common Stock for cash if the Business Combination is consummated. You will be entitled to receive cash for any shares of Class A Common Stock to
be redeemed only if you:

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

(ii) prior to 9:00 a.m., New York time, on [ m ], 2022 (two business days prior to the vote at the Special Meeting), (a) submit a written request to the
Transfer Agent, that we redeem your shares of Class A Common Stock for cash, and (b) deliver your shares of Class A Common Stock to the
Transfer Agent, physically or electronically through DTC.

Holders of YAC Units must elect to separate the underlying shares of Class A Common Stock and YAC Public Warrants prior to exercising Redemption
Rights with respect to the shares of Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the YAC Units into the underlying shares of Class A Common Stock and YAC Public Warrants, or if a holder holds YAC
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 Class A Common Stock even if they vote for the Business Combination Proposal. If the Business Combination is not consummated, the
Class A Common Stock will not be redeemed for cash. If the Business Combination is consummated and a Public Stockholder properly exercises its right to redeem
its shares of Class A Common Stock and timely delivers its shares to the Transfer Agent, we will redeem each share of 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 Class A
Common Stock. For illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.20 per public share. If a Public Stockholder
exercises its Redemption Rights, then it will be exchanging its redeemed shares of Class A Common Stock for cash and will no longer own such shares. Any request
to redeem shares of Class A Common Stock, once made, may be withdrawn at any time until the deadline for requesting to exercise Redemption Rights and
thereafter, with our consent, until the Closing. Furthermore, if a holder of shares of Class A Common Stock delivers its certificate in connection with an election of
its redemption and subsequently decides prior to the applicable date not to elect to exercise such rights, it may simply request that YAC 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
this proxy statement. We will be required to honor such request only if made prior to the deadline for requesting to exercise Redemption Rights. See “Special
Meeting of the YAC Stockholders — Redemption Rights” in this proxy statement for a detailed description of the procedures to be followed if you wish to redeem
your shares of 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 Class A Common
Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of Class A Common Stock, then any such shares in excess of that 20% limit would
not be redeemed for cash, without our prior consent.

In order for Public Stockholders to exercise their Redemption Rights in respect of the Business Combination Proposal, Public Stockholders must properly
exercise their Redemption Rights no later than the close of the vote on the Business Combination Proposal and deliver their shares of Class A Common Stock (either
physically or electronically) to the Transfer Agent prior to 9:00 a.m., New York time, on [ m ], 2022 (two business days prior to the vote at the Special Meeting).
Immediately following the consummation of the Business Combination, YAC will satisfy the exercise of Redemption Rights by redeeming the shares of Class A
Common Stock issued to the Public Stockholders that validly exercised their Redemption Rights.
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Appraisal Rights

before the Special
YAC Stockholders

Holders of YAC Warrants will not have Redemption Rights with respect to the warrants.

Neither our stockholders nor our warrant holders have appraisal rights in connection with the Business Combination under the DGCL.
Proxy Solicitation
Proxies may be solicited by mail, telephone or in person. YAC has engaged [ m ] to assist in the solicitation of proxies.

If a stockholder grants a proxy, it may still vote its shares in person (which would include presence at the virtual Special Meeting) if it revokes its proxy

Meeting. A stockholder also may change its vote by submitting a later-dated proxy as described in the section entitled “Special Meeting of the
— Revoking Your Proxy.”

Interests of Certain Persons in the Business Combination

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

the fact that the Initial YAC Stockholders have waived their right to redeem any of the Initial Sponsor Shares and public shares in connection
with a stockholder vote to approve a proposed initial business combination;

the fact that our Sponsor purchased an aggregate of 3,329,724 Initial Sponsor Shares, for an aggregate offering price of $25,000 at an average
purchase price of approximately $0.0735 per share, and because these shares were purchased with a minimal investment, the Sponsor could
achieve a significant positive return even if the trading prices of shares of SHG following the closing of the Business Combination decline
significantly;

the fact that our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private Placement Warrant
from Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of $11.50 per share,
subject to adjustment, with each Private Placement Warrant being exercisable commencing 30 days following the Closing, subject to certain
lock-up periods. The warrants held by our Sponsor had an aggregate market value of approximately $7.56 million based upon the closing price
of $0.98 per warrant on Nasdaq on December 21, 2021;

the fact that our Sponsor and Initial Stockholders may experience a positive rate of return on their investment, even if our public shareholders
experience a negative rate of return on their investment;

if YAC does not consummate the Business Combination by January 25, 2022, or such later date as approved by our stockholders, YAC will be
required to dissolve and liquidate and the securities held by our Sponsor, will be of no value because our Sponsor has agreed to waive its rights
to any liquidation distributions;

if we do not successfully consummate the Business Combination, our Sponsor will lose its investment in us, which totals $8.43 million in
value (inclusive of a $1 million loan) as of November 26, 2021, and the potential loss of this investment could incentivize the Sponsor and its
affiliates to pursue a business combination transaction on unfavorable terms in order to avoid a liquidation and a loss of its investment;

pursuant to the Stockholders’ Agreement, the Founder Holders will have the right to designate the Founder Designees and each of the Due
West Holders, Center Sky Holders and Sponsor Holders will have the right to designate a director. Each of the Stockholder Parties will
respectively agree to vote for each of those nominees at each meeting of stockholders called for the purpose of electing directors;
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. the continued indemnification of our existing directors and officers and the continuation of our directors’ and officers’ liability insurance after
the Business Combination; and

. if the Trust Account is liquidated, including in the event that we are unable to complete an initial business combination within the required
time period, our Sponsor has agreed that it will be liable to us if and to the extent of any claims by a third-party (other than our independent
registered public accounting firm) for services rendered or products sold to us, or a prospective target business with which we have entered
into a written letter of intent, confidentiality or other similar agreement or business combination agreement, reduce the amount of funds in the
Trust Account to below: (i) $10.20 per public share; or (ii) such lesser amount per public share held in the Trust Account as of the date of the
liquidation of the Trust Account due to reductions in the value of the trust assets, in each case, net of the interest which may be withdrawn to
pay taxes and up to $100,000 of interest to pay dissolution expenses, except as to any claims by a third-party who executed a waiver of any
and all rights to seek access to the Trust Account and except as to any claims under our indemnity of the underwriters of the IPO against
certain liabilities, including liabilities under the Securities Act.

Adam Peterson and Alex Rozek, two of our five directors, are officers of the Sponsor and are officers, directors and stockholders of the Sponsor’s parent
company, Boston Omaha Corporation.

° On August 25, 2020, our Sponsor purchased an aggregate of 3,339,724 shares of Yellowstone Class B Common Stock, for an aggregate
offering price of $25,000 at an average purchase price of approximately $0.007 per share, and such securities will have a significantly higher
value at the time of the Business Combination, estimated at approximately $[ m ] based on the closing price of $ [ m ] per public share on
Nasdaq on [ m ], 2021, the record date for the special meeting. Because these shares were purchased with a minimal investment, the Sponsor
could achieve a significant positive return even if the trading prices of shares of SHG following the closing of the Business Combination
decline significantly. Similarly, our three independent directors will each receive 25,000 shares of Class A common stock from the Sponsor
upon the closing of the Business Combination

° In October and November 2020, our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private
Placement Warrant from Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of
$11.50 per share, subject to adjustment, with each Private Placement Warrant being Oexercisable commencing 30 days following the Closing,
subject to certain lock-up periods. This purchase took place on a private placement basis simultaneously with the completion of thOe IPO. The
warrants held by the Sponsor had an aggregate market value of approximately $ [0 m ] based upon the closing price of $ [ m ] per warrant
on Nasdaq on December 22, 2021, the record date for the special meeting. Also, on September 27, 2021, our Sponsor loaned us $1,0000,000
under a convertible promissory note. At the Sponsor’s option, this note is convertible into Private Placement Warrants at a price of $1.50 per
warrant.

. In addition, BOC YAC, a subsidiary of Boston Omaha, will receive 5,500,000 shares of Class A Common Stock upon completion of the
Business Combination in exchange for its Series B Preferred Units it purchased in September 2021 for an aggregate purchase price of $55
million. Boston Omaha has also committed to purchase $45 million of Class A common stock at a price of $10.00 per share in the BOC PIPE.

. In addition, our Sponsor intends to distribute immediately prior to the consummation of the Business Combination [ m ] shares of Class B
Common Stock held by the Sponsor to each of our three outside directors in consideration for their services rendered as members of our board
of directors.

At any time prior to the Special Meeting, during a period when they are not then aware of any material nonpublic information regarding YAC or our
securities, the Initial YAC Stockholders, Sky and/or its affiliates may purchase shares and/or warrants from investors, or they may enter into transactions with
such investors and others to provide them with incentives to acquire shares of Common Stock or vote their shares in favor of the Business Combination Proposal.
The purpose of such share purchases and other transactions would be to increase the likelihood that the proposals presented to stockholders for approval at the
Special Meeting are approved or to provide additional equity financing. Any such share purchases and other transactions may thereby increase the likelihood of
obtaining stockholder approval of the Business Combination. This may result in the completion of our Business Combination that may not otherwise have been
possible. While the exact nature of any such incentives has not been determined as of the date of this proxy statement, they might include, without limitation,
arrangements to protect such investors or holders against potential loss in value of their shares, including the granting of put options.

Entering into any such incentive arrangements may have a depressive effect on shares of Common Stock. For example, as a result of these arrangements,
an investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more likely to sell the shares he owns,
either prior to or immediately after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be approved in circumstances where such approval could
not otherwise be obtained. Purchases of shares by the persons described above would allow them to exert more influence over the approval of the proposals to be
presented at the Special Meeting and would likely increase the chances that such proposals would be approved. As of the date of this proxy statement, there have
been no such discussions and no agreements to such effect have been entered into with any such investor or holder. YAC will file a Current Report on Form 8-K
to disclose any arrangements entered into or significant purchases made by any of the aforementioned persons that would affect the vote on the proposals to be
voted on at the Special Meeting. Any such report will include descriptions of any arrangements entered into or significant purchases by any of the
aforementioned persons.

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 YAC 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 “Risk Factors — Risks Relating to YAC — Directors of YAC have potential conflicts of interests in recommending that
stockholders vote in favor of approval of the Business Combination and approval of the other proposals described in this proxy statement”, “Proposal No. 1 —
The Business Combination Proposal — Interests of Certain Persons in the Business Combination” and “Beneficial Ownership of Securities” for more




information and other risks.
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Recommendation of the Board

The Board believes that the Business Combination Proposal and the other proposals to be presented at the Special Meeting are in the best interest of
YAC’s stockholders and unanimously recommends that our stockholders vote “FOR” the Business Combination Proposal, “FOR” the NYSE Proposal, “FOR”
the Charter and Governance Proposals, “FOR” each of the director nominees set forth in the Director Election Proposal, “FOR” the Incentive Plan Proposal and
“FOR” the Adjournment Proposal, in each case, if presented to the Special Meeting. See the sections entitled “Proposal No. 1 — The Business Combination
Proposal — Recommendation of the Board,” “Proposal No. 2 — The NYSE Proposal — Recommendation of the Board,” “Proposal No. 3 — The Charter and
Governance Proposals — Recommendation of the Board,” “Proposal No. 4 — The Director Election Proposal — Recommendation of the Board,” “Proposal
No. 5 — The Incentive Plan Proposal — Recommendation of the Board,” and “Proposal No. 6 — The Adjournment Proposal — Recommendation of the Board”
for more information.

Conditions to the Closing of the Business Combination

Unless waived by the parties to the Equity Purchase Agreement, and subject to applicable law, the consummation of the Business Combination is subject
to a number of conditions set forth in the Equity Purchase Agreement including, among other things, that (i) YAC has received the Required YAC Stockholder
Approval, (ii) YAC has at least $5,000,001 in tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) immediately prior to
closing, (iii) YAC has at least $150.0 million in Available Buyer Financing, and (iv) YAC will remain listed on the NYSE and has not received any written
notice from NYSE that it has failed or would reasonably be expected to fail to meet NYSE listing requirements as of the Closing Date. For more information
about conditions to the consummation of the Business Combination, see “Proposal No. 1 — The Business Combination Proposal — Conditions to the Closing of
the Business Combination.”

The following table summarizes the sources and uses for funding the Business Combination. Where actual amounts are not known or knowable, the figures
below represent YAC’s good faith estimate of such amounts.

Sources of Proceeds

No Maximum
(in millions) Redemption Redemption
Sources
Cash Held in Trust Account $ 138.7(1) $ 0.0
BOC YAC - Initial Investment (2) $ 55.0 $ 55.0
BOC PIPE (3) $ 450 $ 45.0
Total Sources $ 238.7 $ 100.00

(1) Represents the amount of the cash held in the Trust Account prior to the Closing (and prior to any redemption by YAC stockholders) as of
September 30, 2021, excluding any interest earned on the funds until the Closing.
2) Represents the cash value of the BOC YAC Initial Investment into Sky, and associated BOC YAC Contribution.

3) Represents the value of the BOC PIPE as of the consummation of the Business Combination.
Uses of Proceeds
No Maximum

(in millions) Redemption Redemption
Uses

New cash to balance sheet $ 168.7 $ 30.0
Contribution of BOC YAC - Initial Investment $ 550 $ 55.0
Fees and Expenses (1) $ 150 §$ 15.0
Total Uses $ 2387 § 100.0

1) Represents the total estimated Transaction Expenses incurred by the parties to the Equity Purchase Agreement, including the $4.75 million
Deferred Underwriter Commission contingent upon the successful consummation of the Business Combination.
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Certain U.S. Federal Income Tax Considerations

For a discussion summarizing the material U.S. federal income tax consequences of an exercise of Redemption Rights, please see “Proposal No. 1 — The
Business Combination Proposal — Certain U.S. Federal Income Tax Considerations to Holders of Class A Common Stock Exercising Redemption Rights.”

Board of Directors Following the Business Combination

Upon the consummation of the Business Combination, the SHG Corporation Board will be chaired by Tal Keinan, who will also serve as Chief Executive
Officer, and six additional directors, all of which will be independent.

Anticipated Accounting Treatment

For a discussion summarizing the anticipated accounting treatment of the Business Combination, please see “Proposal No. 1 — The Business Combination
Proposal — Anticipated Accounting Treatment.”

Regulatory Matters

The Business Combination is not subject to any federal, state or other regulatory requirements or approvals, except for filings with the State of Delaware
necessary to effectuate the transactions contemplated by the Equity Purchase Agreement.

Risk Factors

In evaluating the proposals to be presented at the Special Meeting, a stockholder should carefully read this proxy statement and especially consider the
factors discussed in the section entitled “Risk Factors.”

Sources of Industry and Market Data

Where information has been sourced from a third-party, the source of such information has been identified. Unless otherwise indicated, the information
contained in this proxy statement on the market environment, market developments, growth rates, market trends and competition in the markets in which YAC
and Sky operate is taken from publicly available sources, including third-party sources, or reflects YAC’s or Sky’s estimates that are principally based on
information from publicly available sources.

Emerging Growth Company, Smaller Reporting Company and Controlled Company

YAC is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012,
as amended (the “JOBS Act”), and YAC may take advantage of certain exemptions from various reporting requirements that are applicable to other companies
that are not emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of
the Sarbanes-Oxley Act of 2002, as amended (“SOX”), reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities
registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. YAC intends to take advantage of the benefits
of this extended transition period. This may make comparison of YAC’s financial statements with certain other public companies difficult or impossible because
of the potential differences in accounting standards used.
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Following the Business Combination, YAC will remain an emerging growth company until the earlier of (i) the last day of the fiscal year (a) following the
fifth anniversary of the completion of our IPO, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c¢) in which we are deemed to be a
large accelerated filer, which means the market value of shares of Class A Common Stock that are held by non-affiliates exceeds $700 million as of the prior
June 30th, and (ii) the date on which we issued more than $1.0 billion in non-convertible debt during the prior three-year period.

Additionally, YAC is a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting companies may take advantage of
certain reduced disclosure obligations, including, among other things, providing only two years of audited financial statements. YAC will remain a smaller
reporting company until the last day of the fiscal year in which (i) the market value of our common stock held by non-affiliates exceeds $250 million as of the
end of that fiscal year’s second fiscal quarter, or (ii) our annual revenues exceeded $100 million during such completed fiscal year and the market value of our
common stock held by non-affiliates exceeds $700 million as of the end of that fiscal year’s second fiscal quarter. To the extent we take advantage of such
reduced disclosure obligations, it may also make comparison of our financial statements with other public companies difficult or impossible. We will be required
to evaluate our status as a smaller reporting company on an annual basis.

SHG Corporation will qualify as a “controlled company” within the meaning of the corporate governance standards of the NYSE. Under these rules, a
listed company of which more than 50% of the voting power is held by an individual, group or another company is a “controlled company” and may elect not to
comply with certain corporate governance requirements, including the requirement that (i) a majority of the SHG Corporation Board consist of independent
directors, (ii)) SHG Corporation has a compensation committee that is composed entirely of independent directors and (iii) director nominees be selected or
recommended to the board by independent directors.

We expect to rely on certain of these exemptions after the Closing. As a result, we will not have a compensation committee consisting entirely of
independent directors and our directors will not be nominated or selected solely by independent directors. We may also rely on the other exemptions so long as
we qualify as a controlled company. To the extent we rely on any of these exemption, holders of Class A Common Stock will not have the same protections
afforded to stockholders of companies that are subject to all of the corporate governance requirements of the NYSE.

Summary of Risk Factors

You should consider all the information contained in this proxy statement in deciding how to vote for the proposals presented herein. The occurrence of
one or more of the events or circumstances described in the section titled “Risk Factors,” alone or in combination with other events or circumstances, may
materially adversely affect our business, financial condition and operating results. Such risks include, but are not limited to:

Risks Relating to YAC

. Our Initial YAC Stockholders have agreed to vote in favor of the Business Combination, regardless of how our Public Stockholders vote.

. If YAC is unable to complete the Business Combination with Sky or another business combination by January 25, 2022 (or such later time, if
any, as approved by our stockholders), YAC will cease all operations except for the purpose of winding up, dissolving and liquidating.

. We may not be able to complete the BOC PIPE in connection with the Business Combination.

. ‘We may not be able to complete the Subsequent PIPE in connection with the Business Combination.

. We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants
worthless.

Risks Relating to the Business Combination

. Following the consummation of the Business Combination, our only significant asset will be our ownership interest in Sky and such ownership
may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our common stock or satisfy our
other financial obligations.
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Even if we consummate the Business Combination, the YAC Warrants may not be in the money at the time they become exercisable, and they
may expire worthless.

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

The Business Combination is subject to conditions, including certain conditions that may not be satisfied on a timely basis, if at all.

The ability of our Public Stockholders to exercise Redemption Rights with respect to a large number of our shares may not allow us to
complete the Business Combination or optimize our capital structure.

The ability of our Public Stockholders to exercise Redemption Rights with respect to a large number of our shares could increase the
probability that the Business Combination would be unsuccessful and that you would have to wait for liquidation in order to redeem your
stock.

If you fail to comply with the redemption requirements specified in this proxy statement, you will not be entitled to redeem your shares of
Class A Common Stock for a pro rata portion of the Trust Account.

We do not have a specified maximum redemption threshold. While the absence of such a redemption threshold may make it possible for us to
complete the Business Combination in which a substantial majority of our stockholders decided to redeem, if holders of more than 8,034,230
shares of Class A Common Stock exercise their redemption rights and there is no BOC PIPE, Subsequent PIPE or other financing
arrangement, the Minimum Available Buyer Financing Amount closing condition will not be satisfied.

SHG Corporation may be subject to securities litigation, which is expensive and could divert management attention.

Risks Relating to Our Organization and Structure

Following the Closing, SHG Corporation will be a “controlled company” within the meaning of the NYSE listing standards and, as a result,
will qualify for, and intend to rely on, exemptions from certain corporate governance requirements. You will not have the same protections
afforded to stockholders of companies that are subject to such requirements.

SHG Corporation will qualify as an “emerging growth company” within the meaning of the Securities Act, and if it takes advantage of certain
exemptions from disclosure requirements available to emerging growth companies, it could make SHG Corporation’s securities less attractive
to investors and may make it more difficult to compare SHG Corporation’s performance to the performance of other public companies.

Risks Relating to Tax

The only principal asset of SHG Corporation following the Business Combination will be its interest in Sky, and accordingly it will depend on
distributions from Sky to pay dividends, taxes, other expenses, and make any payments required to be made under the Tax Receivable
Agreement.

In certain cases, payments under the Tax Receivable Agreement may (i) exceed any actual tax benefits the Tax Group realizes or (ii) be
accelerated.

Risks Relating to Sky

Sky has a limited operating history and could experience significant operating losses in the future.

Sky’s business, and the aviation industry generally, are subject to downturns in the economy and disruption and volatility in the financial
markets.
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Sky’s growth will depend in part upon its ability to enter into new ground leases at airports, and Sky may be unsuccessful in identifying and
consummating attractive new ground leases or taking advantage of other investment opportunities, which would impede its growth and
materially and adversely affect its business and results of operation.

Sky’s ability to meet its obligations under its ground leases and its indebtedness is dependent on its ability to enter into and collect lease
payments from tenants.

Sky has a substantial amount of indebtedness outstanding, which may expose it to the risk of default under its debt obligations, restrict its
operations and its ability to grow its business and revenues.

Secured debt obligations, including those under the PABs, expose Sky to the possibility of foreclosure, which could result in the loss of its
investment in a property or group of properties subject to mortgage debt.

Sky’s ability to pay dividends to its unitholders, including the SHG Corporation after the Closing, is dependent on meeting certain debt service
maintenance and restricted payment tests under the master and bond indentures of its wholly owned subsidiary Sky Harbour Capital LLC and

the trustee and bondholders of its PABs.

The aviation industry generally, and the business of Sky specifically, have been and may continue to be materially adversely affected by the
global COVID-19 pandemic.

The industry in which Sky operates is subject to significant competition and Sky’s failure to effectively compete could have a material adverse
effect on Sky’s business and results of operations.

The growth and success of Sky’s business is subject to its ability to market and to attract and retain tenants.

Sky’s rental income will initially be concentrated within a small number of tenants and the loss of or default by one or more significant tenants
could have a material adverse effect on Sky’s business and results of operations.

Sky’s capital projects are subject to uncertainties, including the possibility of delays and cost overruns, which could have a material adverse
effect on Sky’s business, results of operations and market reputation.

Failure to adequately maintain Sky’s HBS hangar campuses or the integrity of its fuel supplies may have a material adverse impact on the
revenue or market share of one or more of its hangar campuses resulting in a decline in operations of the business.

The growth and success of Sky’s business is dependent on the continued service of certain key employees and the ability to recruit and retain
new employees.

Sky’s management team has no prior experience operating a publicly company, and we cannot assure you that the past experience of Sky’s
senior management team will be sufficient to successfully operate as a public company.

If Sky fails to maintain effective internal control over financial reporting, it may not be able to accurately report its financial results, which
may adversely affect investor confidence in the Company and, as a result, the value of its common stock.

Sky expects to conduct substantially all of its operations under ground leases, which grant significant rights to airport authorities as its direct or
ultimate landlord.
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The termination for cause of one or more of the ground leases would affect Sky’s business and results of operations significantly.
Because Sky does not directly own the sites it leases, it will not be able to liquidate real estate investments in order to meet liquidity needs.

Sky may be unable to renew ground leases, lease vacant space or re-lease space as leases expire, or renewing existing leases may require
significant concession, inducements and/or capital expenditures.

Failure to succeed in new markets.

Sky’s business and results of operations will be dependent on tenants satisfying their obligations under tenant leases, which may be subject to
default or termination.

Sky’s business and results of operations may be materially adversely affected by a default under a ground lease or the bankruptcy of a
subsidiary.

The lack of accurate and reliable industry data can result in unfavorable strategic planning, mergers and acquisitions, and macro pricing
decisions.

Sky is subject to extensive governmental regulations that could require significant expenditures. Regulators, such as the TSA, have and may
again consider regulations that could impair the relative convenience of general aviation and adversely affect demand for Sky’s services.

Compliance or failure to comply with the Americans with Disabilities Act and other regulations could result in substantial costs.

Potential limitation of tax-exemption of interest on private activity bonds could impact the debt funding of Sky for future projects or
significantly increase its cost.

Increases in market interest rates or unavailability of additional indebtedness may make it difficult for us to finance or refinance our debt,
which could have a material adverse effect on our financial condition, results of operations and growth prospects.

Sky has been and may in the future be adversely impacted by emergency regulations adopted in response to significant events, such as natural
disasters or public health crises, which could adversely impact its operations.

Uninsured losses or a loss in excess of insured limits could adversely affect Sky’s business and results of operations.

Sky may not be able to rebuild its properties to their existing specifications if it experiences a substantial or comprehensive loss of such
properties.

Sky’s businesses are subject to environmental risks that may impact its future profitability.
Sky is exposed to the potential impacts of future climate change and climate change-related risks.
Cybersecurity risks and cyber incidents may adversely affect Sky’s business by causing a disruption to its operations, a compromise or

corruption of its confidential information, misappropriation of assets and/or damage to its business relationships, all of which could negatively
impact Sky’s business and results of operations.
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COMPARATIVE SHARE INFORMATION

The following table sets forth unaudited pro forma condensed combined per share information of SHG Corporation after giving effect to the Business
Combination, assuming two redemption scenarios as follows:

*  Assuming No Redemptions: This presentation assumes that none of YAC’s stockholders exercise Redemption Rights with respect to their Common
Stock, the BOC PIPE is funded, no Subsequent PIPE is raised and no Back-Stop Financing is provided.

*  Assuming Maximum Redemptions: This presentation assumes that (i) the holders of all 13,598,898 shares of Class A Common Stock exercise their
Redemption Rights, (ii) none of the parties to the Equity Purchase Agreement purchase any Class A Common Stock in the open market, (iii) the BOC
PIPE is funded; (iv) no Back-Stop Financing is provided; (v) there are no other issuances of equity interests of YAC prior to or in connection with the
Closing, and (vi) none of the Class A Common Stock has been issued upon exercise of the YAC Warrants.

The pro forma stockholder’s equity per share information reflects the Business Combination as if it had occurred on September 30, 2021. The weighted
average shares outstanding and net loss per share information reflect the Business Combination as if it had occurred on January 1, 2020.

This information is only a summary and should be read together with the selected historical financial information included elsewhere in this proxy
statement, and the historical financial statements of YAC and Sky and related notes. The unaudited pro forma condensed combined per share information of YAC
and Sky is derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial statements and related notes included
elsewhere in this proxy statement.

The unaudited pro forma condensed combined earnings per share information below does not purport to represent the earnings per share which would have
occurred had the companies been combined during the periods presented, nor earnings per share for any future date or period. The unaudited pro forma condensed
combined book value per share information below does not purport to represent what the value of YAC and Sky would have been had the companies been combined
during the periods presented.

Pro Forma

Pro Forma Combined

Combined Assuming

Assuming Maximum

No Redemption Redemption

Nine Months Ended September 30, 2021
Net loss attributable to controlling interests $ (2,084,888) $ (1,275,705)
Stockholders' equity attributable to controlling interests as of September 30, 2021 $ 87,561,903 $ 21,751,043
Basic and diluted weighted average shares outstanding 26,998,622 13,399,724
Basic and diluted net loss per share $ 0.08) $ (0.10)
Stockholders' equity attributable to controlling interests per share - basic and diluted — as of September
30, 2021 $ 324§ 1.62
Twelve Months Ended December 31, 2020
Net loss attributable to controlling interests $ (2,085,919) $ (1,276,336)
Basic and diluted weighted average shares outstanding 26,998,622 13,399,724
Basic and diluted net loss per share $ 0.08) $ (0.10)
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RISK FACTORS

Stockholders should carefully consider the following risk factors, together with all of the other information included in this proxy statement before they decide
whether to vote or instruct their vote to be cast to approve the Proposals described in this proxy statement. These risks could have a material adverse effect on the
business, financial condition and results of operations of YAC, and could adversely affect the trading price of SHG Corporation’s securities following the Business
Combination.

Risks Related to Sky’s Business and Operations
Sky has a limited operating history and could experience significant operating losses in the future

Sky has incurred losses from operations in each year since its formation in 2017. Sky’s net loss for the years ended December 31, 2020 and 2019 was $2.5
million and $1.8 million, respectively and its net loss for the nine months ended September 30, 2021 was $8.4 million. Sky has funded its operations to date
principally from the sale of securities and debt issuances. In addition, as Sky expands its operations and builds additional hangars and related infrastructure, Sky will
incur ongoing depreciation expenses, which are typically spread over a number of years. For these reasons, Sky may continue to incur significant losses. These
losses, among other things, have had and will continue to have an adverse effect on Sky’s stockholders’ equity and working capital and we cannot assure you that
we will be able to be successful in implementing our business strategy.

For any number of reasons, including those addressed in these risk factors, Sky might fail to achieve or maintain profitability, might experience significant
losses and might experience liquidity issues due to any number of contingencies. In particular, contagious infections, the condition of the economy, the level and
volatility of fuel prices and its impact on aviation industry, the demand for general aviation commercial and business jet travel and intense competition in the aircraft
hangar industry have had and will continue to have an impact on the operating results of Sky, and may increase the risk that Sky will experience losses in the future,
which could have a material adverse effect on the liquidity and results of operations of Sky, which could, in turn, result in a decline in the value of Sky’s common
stock.

Sky has a limited operating history and operates in a competitive and evolving industry, which makes it difficult to evaluate its business and future prospects and
increases the risk of your investment.

Formed in October 2017, Sky has a limited operating history in the home basing solutions for private jet industry. Historically, private jet owners have relied
on non-dedicated hangar space managed by companies which derive the majority of their revenues through the sale of aviation fuel to private jet owners. As a result,
there is limited information on which investors can base an evaluation of its business, strategy, operating plan, results and prospects. Sky intends to derive
substantially all of its revenues from the rental income derived from leasing dedicated hangar space.

Sky currently has operations at two airport locations, while it is at various stages of development at three other locations at which it has secured leases. Sky
hopes to secure additional leases in the future but there is no assurance that Sky will be able to secure future locations at airports and these airports could instead
issue leases to other companies seeking to provide services to private jet owners which compete with Sky.

It is difficult to predict future revenues and appropriately budget for expenses, and Sky has limited insight into trends that may emerge and affect its business.
The projected financial information appearing elsewhere in this proxy statement has been prepared by Sky’s management and reflects estimates of future
performance of the five sites leased at the time the projections were prepared. In addition, Sky has only limited revenue to date from its two locations and it faces
substantial business and operational risks, including risks from competitors selling similar services and a revenue model which has limited tested market strategy, all
of which makes forecasting future business results particularly difficult and results in a significant level of execution risk inherent in the projections. In addition, the
projections by their nature become less predictive with each successive year, and any assumptions and forecasts that are not realized in early periods could have a
compounding effect on the forecasts shown for later periods, and any failure of an assumption or forecasts to be reflective of actual results in an early period could
have a greater effect on the forecasted results failing to be reflective of actual events in later periods. Given that most of Sky’s leased sites are currently in
development and not yet operational, any delays in completing site construction and commencing operations in particular could have significant impacts on all
periods presented. In addition, the projections include assumptions relating to, among other things, the number of private jet owners that would lease facilities from
Sky and the rental rates for such dedicated hangar leases, the speed at which Sky can open these and other potential facilities and the rate at which the hangar
facilities are leased, the costs associated with building and operating the hangars, and the risks that expansion opportunities may be impacted by significant
competition from companies seeking to provide competitive rental and other services. If any of these assumptions turns out to be inaccurate in any significant
respect, actual results will differ, potentially materially, from the forecasted results set forth in the projections. The assumptions underlying such projected
information require the exercise of judgment and may not occur, and the projections are subject to uncertainty due to the effects of technical, economic, business,
competitive, regulatory, legislative, and political or other changes. As a result, there can be no assurance that the projections will be realized or that actual results
will not be significantly different from the projections.

48




Table of Contents
You may not have the same benefits as an investor in an underwritten public offering.

SHG will become a publicly listed company upon the completion of the Business Combination. The Business Combination and the transactions described in
this proxy statement are not an underwritten initial public offering of SHG’s securities and differ from an underwritten initial public offering in several significant
ways, which include, but are not limited to, the following:

Like other business combinations and spin-offs, in connection with the Business Combination, you will not receive the benefits of the diligence performed by
the underwriters in an underwritten public offering. Investors in an underwritten public offering may benefit from the role of the underwriters in such an offering. In
an underwritten public offering, an issuer initially sells its securities to the public market via one or more underwriters, who distribute or resell such securities to the
public. Underwriters have liability under the U.S. securities laws for material misstatements or omissions in a registration statement pursuant to which an issuer sells
securities. Because the underwriters have a “due diligence” defense to any such liability by, among other things, conducting a reasonable investigation, the
underwriters and their counsel conduct a due diligence investigation of the issuer. Due diligence entails engaging legal, financial and/or other experts to perform an
investigation as to the accuracy of an issuer’s disclosure regarding, among other things, its business and financial results. Auditors of the issuer will also deliver a
“comfort” letter with respect to the financial information contained in the registration statement. In making their investment decision, investors have the benefit of
such diligence in underwritten public offerings. In contrast, neither of YAC or Sky has engaged a financial advisor to act as an intermediary in the sale of securities
and therefore there is no financial advisor involved that faces the same potential liability under the U.S. securities laws as underwriters. As a result, no financial
advisor was engaged to undertake the same level of, or any, due diligence investigation of the issuer as is typically undertaken by underwriters.

In addition, because there are no underwriters engaged in connection with the Business Combination, prior to the opening of trading on the NYSE on the
trading day immediately following the closing, there will be no book building process and no price at which underwriters initially sold shares to the public to help
form efficient and sufficient price discovery with respect to the initial post-closing trades on the NYSE. Therefore, buy and sell orders submitted prior to and at the
opening of initial post-closing trading of the SHG Common Stock on NYSE will not have the benefit of being informed by a published price range or a price at
which the underwriters initially sold shares to the public, as would be the case in an underwritten initial public offering. There will be no underwriters assuming risk
in connection with an initial resale of shares of the SHG Common Stock or helping to stabilize, maintain or affect the public price of the SHG Common Stock
following the closing. Moreover, we will not engage in, and have not and will not, directly or indirectly, request the financial advisors to engage in, any special
selling efforts or stabilization or price support activities in connection with the SHG Common Stock that will be outstanding immediately following the closing. All
of these differences from an underwritten public offering of Sky’s securities could result in a more volatile price for the SHG Common Stock.

Further, we will not conduct a traditional “roadshow” with underwriters prior to the opening of initial post-closing trading of the SHG Common Stock on the
NYSE. There can be no guarantee that any information made available in this proxy statement and/or otherwise disclosed or filed with the SEC will have the same
impact on investor education as a traditional “roadshow” conducted in connection with an underwritten initial public offering. As a result, there may not be efficient
or sufficient price discovery with respect to the SHG Common Stock or sufficient demand among potential investors immediately after the closing, which could
result in a more volatile price for the SHG Common Stock.

In addition, our initial stockholders, including our Sponsor, as well as their respective affiliates and permitted transferees, have interests in the Business
Combination that are different from or are in addition to our shareholders and that would not be present in an underwritten public offering of Sky’s securities. Such
interests may have influenced our board of directors in making their recommendation that you vote in favor of the approval of the Business Combination Proposal
and the other proposals described in this proxy statement.

Such differences from an underwritten public offering may present material risks to unaffiliated investors that would not exist if Sky became a publicly listed
company through an underwritten initial public offering instead of upon completion of the merger.

Sky’s business, and the aviation industry generally, are subject to downturns in the economy and disruption and volatility in the financial markets.

Volatility and disruption in the economy and financial markets regionally, nationally and globally could significantly negatively impact Sky’s customers,
weaken the markets it serves, adversely impact fuel prices and the rental price of hangars, and inflict overall harm to Sky’s operations and financial performance.
Sky’s financial performance depends, in large part, on conditions in the markets that it serves, and on the United States and global economies in general. United
States and global financial markets have experienced extreme disruption in the last 10 years, including, among other things, concerns regarding global recession,
high historical levels of unemployment, the decline in the housing market, a severe tightening in the credit markets, a low level of liquidity in many financial
markets, and extreme volatility in credit and equity markets. The 2008-2009 recession resulting from the global financial crisis caused a significant reduction in
general aviation operations that had a significant impact on the aircraft hangar real estate industry. More recently, the COVID-19 pandemic significantly adversely
affected the global economy and travel industry.

There can be no assurance that there will not be a future deterioration in financial markets and confidence in major economies. In addition, a tightening of
credit in financial markets may adversely affect Sky’s customers’ spending habits and could result in a decrease in or cancellation of orders for the services Sky
provides, as well as impact the ability of its customers to make payments. Similarly, tightening of credit may adversely affect Sky’s supplier base and increase the
potential for one or more of its suppliers to experience financial distress or bankruptcy. These conditions would harm Sky by adversely affecting sales, results of
operations, profitability, cash flows, financial condition and long-term anticipated growth rate, which could, in turn, result in a decline in the trading price of Sky’s
securities.
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YAC’s existing stockholders will experience dilution as a consequence of the Business Combination. If we raise capital in connection with the Business
Combination or in the future by issuing shares of common or preferred stock or other equity or equity-linked securities, convertible debt or other hybrid equity
securities, our then-existing stockholders may experience dilution Having a minority share position will reduce the influence that our current stockholders have
on the management of the post-combination company.

Assuming no redemptions, it is anticipated that, upon completion of the Business Combination, YAC’s Public Stockholders will own approximately 18.9% of the
outstanding Common Stock, the Existing Sky Equityholders and management will own approximately 62.5% of the outstanding Common Stock, BOC YAC will
own 7.6% of the outstanding Common Stock, Boston Omaha will own approximately 6.3% of the outstanding Common Stock and Sponsor will own approximately
4.7% of the outstanding Common Stock. This ownership interest assumes that no holder of YAC’s Class A Common Stock elects to redeem its shares, that
5,500,000 shares of Class A Common Stock are issued pursuant to the BOC YAC Investment, that 4,500,000 shares of Class A Common Stock are issued pursuant
to the BOC PIPE and that no shares of Class A Common Stock are issued in a Subsequent PIPE financing to any third party investor prior to Closing, and does not
take into account SHG Corporation Warrants that will remain outstanding following the Business Combination or any issuances of equity under the 2022 Plan,
which is intended to be entered into in connection with the consummation of the Business Combination. If the actual facts are different than these assumptions
(which they are likely to be), the percentage ownership retained by YAC’s existing stockholders in the post-combination company will be different.

However, assuming Maximum Redemptions, it is anticipated that, upon completion of the Business Combination, YAC’s Public Stockholders will own 0% of the
outstanding Common Stock, the Existing Sky Equityholders and management will own approximately 77.1% of the outstanding Common Stock, BOC YAC will
own 9.4% of the outstanding Common Stock, Boston Omaha will own approximately 7.7% of the outstanding Common Stock and Sponsor will own approximately
5.8% of the outstanding Common Stock. This ownership interest assumes the maximum number of holders of YAC’s Class A Common Stock elect to redeem their
shares, that 5,500,000 shares of Class A Common Stock are issued pursuant to the BOC YAC Investment, 4,500,000 shares of Class A Common Stock are issued
pursuant to the BOC PIPE, and that no shares of Class A Common Stock are issued in a PIPE financing to any third party investor prior to Closing, and does not
take into account SHG Corporation Warrants that will remain outstanding following the Business Combination or any issuances of equity under the 2022 Plan,
which is intended to be entered into in connection with the consummation of the Business Combination. If the actual facts are different than these assumptions
(which they are likely to be), the percentage ownership retained by YAC’s existing stockholders in the post-combination company will be different.

To the extent that any of the SHG Corporation Warrants are exercised for shares of Class A Common Stock, or any shares of Class A Common Stock are issued
under the 2022 Plan, current stockholders of YAC may experience substantial dilution. Such dilution could, among other things, limit the ability of YAC’s current
stockholders to influence management of the post-combination company through the election of directors following the Business Combination.

We do not know how many stockholders may exercise their Redemption Rights prior to the consummation of the Business Combination, and therefore will need to
structure the transaction based on our expectations as to the number of shares that will be submitted for redemption. If a larger number of shares are submitted for
redemption than we initially expect, we may need to restructure the transaction to reserve a greater portion of the cash in the Trust Account or arrange for third-party
financing. Raising additional third-party financing may involve dilutive equity issuances or the incurrence of indebtedness at higher than desirable levels. The above
considerations may limit our ability to complete the most desirable business combination available to us or optimize our capital structure.
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The following table illustrates varying beneficial ownership levels in the Combined Company, as well as possible sources and extents of dilution for non-redeeming
Yellowstone Public Shareholders, assuming no redemptions by Yellowstone Public Shareholders, 25% redemption by Yellowstone Public Shareholders, 50%

redempti
met:

on by Yellowstone Public Shareholders, and the Maximum Redemptions by Yellowstone Public Shareholders for Minimum Buyer Funding condition to be

Assuming Maximum

Assuming No Assuming 25% Assuming 50% Assuming 75% Possible Redemption -
Redemption Redemption Redemption Redemption 100%
Shares(1) % Shares(2) % Shares(3) % Shares(4) % Shares(5) %

Stockholder
Existing Sky
Equityholders 45,000,000 62.5% 45,000,000 65.6% 45,000,000 69.0% 45,000,000 72.8% 45,000,000 77.1%
Yellowstone's Public
Stockholders 13,598,898 18.9% 10,199,174 14.9% 6,799,449 10.4% 3,399,725 5.5% - 0.0%
BOC YAC Initial
Investment 5,500,000 7.6% 5,500,000 8.0% 5,500,000 8.5% 5,500,000 8.9% 5,500,000 9.4%
BOC PIPE Investment 4,500,000 63% 4,500,000 6.5% 4,500,000 6.9% 4,500,000 73% 4,500,000 7.7%
Yellowstone Sponsors 3,399,724 4.7% 3,399,724 5.0% 3,399,724 52% 3,399,724 5.5% 3,399,724 5.8%
Proforma Combined
Company Common
Stock as of September
30, 2021 71,998,622 100% 68,598,898 100.0% 65,199,173 100% 61,799,449 100% 58,399,724 100%
Potential Sources of
Dilution:
Public Warrants 6,799,449 9.4% 6,799,449 9.9% 6,799,449 10.4% 6,799,449 11.0% 6,799,449 11.6%
Private Warrants(6) 7,719,779 10.7% 7,719,779 11.3% 7,719,779 11.8% 7,719,779 12.5% 7,719,779 13.2%

(1) Assumes that no shares of Yellowstone Class A Common Stock are redeemed, the BOC PIPE is funded, no Subsequent PIPE and excludes potential

@

3

“4)

®)

(6)

dilution from SHG Corporation Warrants and YAC Warrants.

Assumes that 3,399,724 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $34,677,185, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded, and there is no Subsequent PIPE prior to Closing.

Assumes that 6,799,449 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $69,354,370, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a condition to
the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150
million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account (after giving
effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect to (x) BOC YAC
Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the Minimum Available Buyer
Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Assumes that 10,199,173 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $104,031,565, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account and working capital available to Yellowstone outside of the Trust Account as
of September 30, 2021, the BOC PIPE is funded and there is no Subsequent PIPE prior to Closing. The Equity Purchase Agreement includes a condition to
the Closing, waived by Sky in connection with the funding of the BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150
million (after giving effect to the payment of YAC’s unpaid transaction expenses), consisting of: (i) funds remaining in the Trust Account (after giving
effect to the completion and payment of any Redemptions), (ii) a total of up to $100 million in value from BOC YAC (after giving effect to (x) BOC YAC
Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up to $45 million in value as needed to satisfy the Minimum Available Buyer
Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Assumes that 13,598,898 shares of Yellowstone Class A Common Stock are redeemed for aggregate redemption payments of $138,708,760, assuming a
$10.20 per share Redemption Price and based on funds in the Trust Account as of September 30, 2021, the BOC PIPE is funded and there is no Subsequent
PIPE financing prior to Closing. The Equity Purchase Agreement includes a condition to the Closing, waived by Sky in connection with the funding of the
BOC PIPE, that, at the Closing, YAC have cash or cash equivalents of at least $150 million (after giving effect to the payment of YAC’s unpaid transaction
expenses), consisting of: (i) funds remaining in the Trust Account (after giving effect to the completion and payment of any Redemptions(ii) a total of up to
$100 million in value from BOC YAC (after giving effect to (x) BOC YAC Initial Investment of $55 million and (y) BOC YAC’s Back-Stop Financing, up
to $45 million in value as needed to satisfy the Minimum Available Buyer Financing Amount) and (iii) the proceeds of the Subsequent PIPE, if any.

Excludes the optional conversion by the Sponsor of its $1,000,000 working capital Promissory Loan to YAC for 666,667 warrants at a conversion price of
$1.50 per warrant.
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We may need significant additional capital in the future to continue our planned acquisitions. No assurance can be given that we will be able to obtain such funds
upon favorable terms and conditions, if at all. Failure to do so could have a material adverse effect on our business. To the extent we raise additional capital by
issuing equity securities, our stockholders may experience substantial dilution. We may sell Class A common stock, convertible securities or other equity or
convertible securities in one or more transactions that may include voting rights (including the right to vote as a series on particular matters), preferences as to
dividends and liquidation, antidilution, and conversion and redemption rights, subject to applicable law, and at prices and in a manner we determine from time to
time.

Such issuances and the exercise of any convertible securities will dilute the percentage ownership of our stockholders, and may affect the value of our capital stock
and could adversely affect the rights of the holders of such stock, thereby reducing the value of such stock. Moreover, any exercise of convertible securities may
adversely affect the terms upon which we will be able to obtain additional equity capital, since the holders of such convertible securities can be expected to exercise
them at a time when we would, in all likelihood, not be able to obtain any needed capital on terms more favorable to us than those provided in such convertible
securities.

We may also raise additional capital pursuant to future shelf registration statements or additional public or private placements based on our capital needs. If we sell
shares or other equity securities in one or more other transactions, or issue stock or stock options pursuant to any future employee equity incentive plan, investors
may be materially diluted by such subsequent issuances.

If we raise capital in the future, including by selling shares of our Class A Common Stock in connection with a future PIPE, our then existing stockholders may
experience dilution. The Existing Certificate of Incorporation and the A&R Certificate of Incorporation provide that preferred stock may be issued from time to time
in one or more series. Our Board is authorized to fix the voting rights, if any, designations, powers, preferences, the relative, participating, optional or other special
rights and any qualifications, limitations and restrictions thereof, applicable to the shares of each series. Our Board may, without stockholder approval, issue
preferred stock with voting and other rights that could adversely affect the voting power and other rights of the holders of the shares of common stock and could
have anti-takeover effects. The ability of our Board to issue preferred stock without stockholder approval could have the effect of delaying, deferring or preventing a
change of control of us or the removal of existing management. The issuance of any such securities may have the impact of adversely affecting the market price of
our common stock.

Sky’s growth will depend in part upon its ability to enter into new ground leases at airports, and Sky may be unsuccessful in identifying and consummating
attractive new ground leases or taking advantage of other investment opportunities, which would impede its growth and materially and adversely affect its
business and results of operation.

Sky’s ability to expand through new ground leases at airports is integral to its long-term business strategy and requires that it identify and consummate
suitable new ground leases or investment opportunities in real estate properties for its portfolio that meet its investment criteria and are compatible with its growth
strategy. Sky’s ability to enter into new ground leases on favorable terms, or at all, may be adversely affected by the following significant factors:

e Sky may not be able to negotiate new ground leases with airport authorities on attractive terms or at all;

e competition from other potential ground lessors, which could significantly increase the purchase prices for properties it seeks to lease;

e  Sky may incur significant costs and divert management attention in connection with evaluating and negotiating potential new ground leases, including
ones that it is subsequently unable to complete;

e cven if it enters into letters of intent or conditional agreements for new ground leases of airport properties, these agreements are subject to customary
closing conditions, including, but not limited to, the satisfactory results of its due diligence investigations and local government and municipal

authority approvals;

e Sky may be unable to obtain financing for the development of additional sites on favorable terms, or at all, as a result of its existing indebtedness,
market conditions or other factors
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Financial projections with respect to Sky may not prove to be reflective of actual financial results.

In connection with the Business Combination, the Board considered, among other things, internal financial forecasts prepared by, or at the direction of, the
management of SKy, the key elements of which are set forth in the section entitled “Proposal No. 1 — The Business Combination Proposal — The Board’s Reasons
for Approving the Business Combination.” Sky does not, as a matter of general practice, publicly disclose long-term forecasts or internal projections of its future
performance, revenue, financial condition or other results. None of these projections or forecasts were prepared with a view towards public disclosure or compliance
with the published guidelines of the SEC, GAAP or the guidelines established by the American Institute of Certified Public Accountants for preparation and
presentation of financial forecasts. The projected financial information appearing elsewhere in this proxy statement has been prepared by Sky’s management and
reflects estimates of future performance of the five sites leased at the time the projections were prepared. In addition, Sky is an early-stage company with limited
revenues and operating history facing substantial business and operational risks, all of which makes forecasting future business results particularly difficult and
results in a significant level of execution risk inherent in the projections. In addition, the projections by their nature become less predictive with each successive
year, and any assumptions and forecasts that are not realized in early periods could have a compounding effect on the forecasts shown for later periods, and any
failure of an assumption or forecasts to be reflective of actual results in an early period could have a greater effect on the forecasted results failing to be reflective of
actual events in later periods. Given that most of Sky’s leased sites are currently in development and not yet operational, any delays in completing site construction
and commencing operations in particular could have significant impacts on all periods presented. In addition, the projections include assumptions relating to, among
other things, the number of private jet owners that would lease facilities from Sky and the rental rates for such dedicated hangar leases, the speed at which Sky can
open facilities and the rate at which the hangar facilities are leased, the costs associated with building and operating the hangars, and the risks that expansion
opportunities may be impacted by significant competition from companies seeking to provide competitive rental and other services. If any of these assumptions
turns out to be inaccurate in any significant respect, actual results will differ, potentially materially, from the forecasted results set forth in the projections. The
projections also assume a market and competitive landscape based on service models currently available. However, existing and new companies could elect to
compete with Sky by operating similar business models which could significantly alter the market for Sky’s services and the competition facing Sky’s business. The
assumptions underlying such projected information require the exercise of judgment and may not occur, and the projections are subject to uncertainty due to the
effects of economic, business, competitive, regulatory, legislative, and political or other changes. As a result, there can be no assurance that Sky’s financial
condition, including its cash flows or results of operations, will be consistent with those set forth in such projections and forecasts, which could have an adverse
impact on the market price of the Class A Common Stock or the business, financial condition and results of operations of Sky following the Closing.

Sky’s ability to meet its obligations under its ground leases and its indebtedness is dependent on its ability to enter into and collect lease payments from tenants.

As of September 30, 2021, Sky had approximately $232 million of future minimum lease payments required under operating leases, which are mostly
comprised of all future long-term ground lease payments. Sky’s ability to meet its obligations under the ground leases and its debt service obligations will depend on
its ability to generate revenues sufficient in the aggregate to make its payments under the ground leases and its debt service obligations under its outstanding
indebtedness and any other indebtedness incurred in the future. The ability of Sky to generate revenues may be adversely affected by a wide variety of unforeseen or
unforeseeable events and conditions, including, without limitation, economic changes affecting the HBS industry generally, the airports or the tenants specifically,
any of which could result in a default under the tenant leases. In addition, the ability of tenant leases to generate revenues may be adversely affected by competition
from other facilities within or outside the airports where the facilities are located, including construction of new facilities at the airports at which Sky operates or the
expansion of hangar facilities by competitors at nearby airports. There can be no assurances that the airports or their competitors will not undertake future
improvements that may adversely impact the ability of tenant leases to generate revenues.

Moreover, the terms of Sky’s tenant leases currently in place do not extend past the final maturity date of its bond debt. The terms of the current tenant leases
range from three to ten years, with most leases having a five year term. The ability of Sky to make payments under the ground leases or under its debt service
obligations pay through their final maturity will depend upon Sky’s success in renewing current tenants or in re-leasing these facilities. The loss of one or more of
tenants may (without a similar tenant or tenants to replace such tenant or tenants) have a material adverse effect on Sky’s ability to collect rents sufficient to meet its
obligations.

Sky has a substantial amount of indebtedness outstanding, which may expose it to the risk of default under its debt obligations, restrict its operations and its
ability to grow its business and revenues.

As of September 30, 2021, Sky had approximately $166 million of outstanding indebtedness, all of which is secured under the terms of the PABs. Sky intends
to incur additional debt in connection with new hangar projects at new airport locations, refinancing of existing indebtedness, future acquisitions or for other

purposes.
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In addition, the PABs include, and Sky expects any other indebtedness it incurs in the future to include, customary events of default, the occurrence of any of
which, after any applicable cure period, would permit the holders of such indebtedness, among other things, to accelerate payment of all amounts outstanding under
such indebtedness and to exercise their remedies with respect to the collateral, including foreclosure and sale of the real estate securing the loans. If any one of these
events were to occur, Sky’s business and results of operations could be materially and adversely affected.

Secured debt obligations, including those under the PABs, expose us to the possibility of defaults and cross-defaults, as well as foreclosure, which could result in
the loss of our investment in a property or group of properties subject to mortgage debt.

Each facility in Sky’s portfolio is subject to secured indebtedness under the PABs. Secured debt obligations increase the risk of property losses because
defaults on indebtedness secured by properties may result in foreclosure actions initiated by holders of the PABs, its trustee, or other lenders and ultimately Sky’s
loss of the property securing any loans for which it is in default. As described above, Sky’s current tenant leases do not extend past the maturity date of the PABs,
and as a result Sky will be required to release each of its sites in order to continue to generate revenue to meet its debt service obligations under the PABs. If any of
Sky’s facilities are foreclosed upon due to a default, it could materially and adversely affect its business and results of operations.

In addition, the agreements that govern Sky’s current indebtedness contain, and the agreements that may govern any future indebtedness that it may incur may
contain, financial and other restrictive covenants, which may limit Sky’s ability to engage in activities that may be in its long-term best interests. Sky’s failure to
comply with those covenants could result in an event of default that, if not cured or waived, could result in the acceleration of its debt and loss of any collateral
securing such debt.

Increases in market interest rates or unavailability of additional indebtedness may make it difficult for us to finance or refinance our debt, which could have a
material adverse effect on our financial condition, results of operations and growth prospects.

If additional indebtedness is unavailable to us at reasonable rates or at all, we may not be able to finance additional projects or refinance existing debt when it
becomes due. If interest rates are higher when we refinance our debt, our income and cash flow could be reduced, which may hinder our ability to raise more capital
by issuing more stock or by borrowing money.

The aviation industry generally, and the business of Sky specifically, have been and may continue to be materially adversely affected by the global COVID-19
pandemic.

General. COVID-19, a highly contagious upper respiratory tract illness caused by a novel strain of coronavirus, is causing significant adverse health and
financial impacts throughout the world and has caused significant disruptions to domestic and international air travel. The World Health Organization declared the
outbreak of COVID-19 to be a pandemic, and many state and local governments in the United States issued “stay at home” or “shelter in place” orders as well as
travel advisories requiring all travelers coming from states with significant rates of transmission of COVID-19 to quarantine for a 14-day period from the time of
their last contact. Such measures severely restricted movement and limited businesses and activities to essential functions. In addition, a number of nations have
effectively closed their borders by restricting entry and exit to only essential travel and/or requiring travelers to self-isolate for up to 14 days, further depressing
demand for passenger air travel.

Airports and the aviation industry in the United States and the rest of the world have been acutely impacted by the reductions in passenger volumes and
flights, as well as by the broader economic shutdown resulting from the COVID-19 outbreak. The ongoing outbreak and associated mandated and voluntary
restrictions on travel may adversely affect domestic and international travel and travel-related industries.

Federal Relief Efforts. The United States government, the Federal Reserve Board and foreign governments are taking legislative and regulatory actions and
implementing other measures to mitigate the broad disruptive effects of the COVID-19 outbreak on the United States and global economies. The Coronavirus Aid,
Relief, and Economic Security Act (which we refer to as the “CARES Act”), approved by the United States Congress and signed by President Trump on March 27,
2020, is one of the actions to address the crisis created by the COVID-19 pandemic and includes among its relief measures direct aid for airports as well as direct
aid, loans, and loan guarantees for passenger and cargo airlines. Provisions of the CARES Act, which provides $10 billion of grant assistance to airports, generally
include the following: (1) $3.7 billion to be allocated among all U.S. commercial service airports based on number of enplanements in calendar year 2018; (2) $3.7
billion to be allocated among all U.S. commercial service airports based on formulas that consider fiscal year 2018 debt service relative to other airports, and cash-
to-debt service ratios; (3) $2 billion to be apportioned in accordance with FAA’s Airport Improvement Program (which we refer to as “AIP”) entitlement formulas,
subject to CARES Act formula revisions; (4) $500 million to increase the federal share to 100% for grants awarded in federal fiscal year 2020 under certain grant
programs including the AIP; and (5) $100 million reserved for general aviation airports.
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On December 27, 2020, President Trump signed the Consolidated Appropriations Act, 2021. Division M of that Act is the Coronavirus Response and Relief
Supplemental Appropriation Act, 2021 (which we refer to as “CRRSA”). Title IV of CRRSA provides approximately $2 billion in economic relief to airports to
mitigate, prepare for, and respond to the COVID-19 pandemic, including relief from rent and minimum annual guarantees. The $2 billion generally includes the
following: (1) $1.75 billion to be apportioned in accordance with AIP entitlement formulas, subject to CARES Act formula revisions with the balance allocated
among all U.S. commercial service airports based on number of enplanements in calendar year 2018, (2) $45 million for general aviation and non-primary
commercial service airports, (3) $200 million to be provided to commercial services airports to provide relief for rent and minimum annual guarantees for on-airport
parking, on-airport rental car and in-terminal airport concessions located at primary airports, and (4) $5 million to the Small Community Air Service Development
Program.

The American Rescue Plan Act of 2021, signed into law by President Biden on March 11, 2021, includes $8 billion in funds to be awarded as economic
assistance to eligible U.S. airports to prevent, prepare for, and respond to the COVID-19 pandemic. To distribute these funds, the FAA has established the Airport
Rescue Grants. The FAA will make grants to all airports that are part of the national airport system, including all commercial service airports.

CARES Act funding, CRRSA funding and American Rescue Plan funding are not sources of revenue of Sky, and there can be no assurances that any future
relief efforts would be available to Sky.

The industry in which Sky operates is subject to significant competition and Sky’s failure to effectively compete could have a material adverse effect on Sky’s
business and results of operations.

The hangar space rental segment of the aviation services industry in which Sky operates is very competitive. Sky competes with national, regional and local
FBO and other hangar real estate companies. Competitor aircraft hangar operators at an airport compete based on various factors, including location of their
facilities relative to runways and street access, service, value added features, reliability, and price. Sky’s HBS hangar campuses compete with one or more hangar
operators at their respective airports and with operators at nearby airports. Furthermore, ground leases related to HBS and FBO operations may be subject to
competitive bidding at the end of their term.

Competitors to Sky may include hangar operators currently operating at certain airports, as well as possible entrants into Sky’s market due to new entrants,
consolidation, merger, modification of airport master plans, or any other number of factors. These entrants may have additional financial or other resources and/or
lower cost structures than Sky. Other competitors have been in business longer than Sky. Having greater financial resources may make it easier for these competitors
to absorb higher construction costs and other increases in expenses. This could impact Sky’s business and results of operations.

Sky’s HBS hangar campuses do not have the right to be the sole provider of services at any airport. Furthermore, despite limited space for further development
at certain airports, existing competitors with FBO facilities located at Sky’s current or future airports could expand their hangar facilities and additional operators of
HBS could begin operations at such airports. Competitors might seek acquisitions in regions and markets competitive to Sky. Given the variety of factors that
impact competitiveness within the HBS industry, Sky can give no assurance that it will be able to successfully compete, which could, in turn, result in a decline in
the trading price of Sky’s securities.

The growth and success of Sky’s business is subject to its ability to market and to attract and retain tenants.

Sky’s future success depends upon its ability to attract and retain tenants for hangars at its HBS campuses. The extent to which it achieves growth in its
customer base materially influences its business and results of operation. Any number of factors could affect Sky’s ability to grow its customer base, including
tenant preferences for hangar space and related services, including size and location of the hangar, as well as general economic conditions. The level and volatility
of fuel prices may also impact the general aviation industry and Sky’s ability to attract and retain tenants. In addition, Sky’s ability to attract and retain customers
may be dependent on other factors outside of its control, including the future trend of private aircraft sizes, the availability of alternative hangars, including size,
location and/or services provided, as well as the external perception of Sky. For instance, Sky may suffer an impact to its business model if an FBO offers retention
incentives to its home-based tenants in the form of lower fuel costs. Any significant decline in Sky’s customer base, or in its rate of growth, could have a material
adverse effect on its business and results of operations, which could, in turn, result in a decline in the trading price of Sky’s securities.
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Sky’s rental income will initially be concentrated within a small number of tenants and the loss of or default by one or more significant tenants could have a
material adverse effect on Sky’s business and results of operations.

As of September 30, 2021, Sky’s two largest tenants, Jet Linx Aviation, LLC and Chevron U.S.A. Inc., through its division Chevron North America
Exploration and Production Company, contributed approximately 89% of its revenues. Both of these tenants have ongoing leases with Sky that expire in December
2023 and November 2025, respectively (assuming no exercise of tenant option extensions). If any of Sky’s most significant tenants, currently or in the future, were
to discontinue or otherwise reduce their use of its HBS hangar campuses or other services, Sky’s business and results of operation would be materially and adversely
affected.

Sky’s capital projects are subject to uncertainties, including the possibility of delays and cost overruns, which could have a material adverse effect on Sky’s
business, results of operation and market reputation.

The estimated costs of, and the projected schedule for, Sky’s capital projects are subject to a number of uncertainties. The ability of Sky to complete these
projects within budgets and on expected schedules may be adversely affected by various factors including:

. estimating errors;

. design and engineering errors;

. cost increases because of demand for labor and materials;
. contractors’ difficulty in predicting costs over a lengthy construction period;
. the need to estimate costs of unbid project elements;

. changes to the scope of the projects;

. delays in contract awards;

. material and/or labor shortages;

. unforeseen site conditions;

. adverse weather conditions;

. contractor defaults and bankruptcy;

. labor disputes;

. unanticipated levels of inflation;

. litigation; and

. environmental issues.

No assurance can be given that the costs of Sky’s projects will not exceed budgets or the guaranteed maximum price for such projects or that the completion
will not be delayed beyond the projected completion dates. Any such cost overruns or delays could have a material adverse effect on Sky’s business, results of
operations or market reputation, which could, in turn, result in a decline in the value of Sky’s common stock.

Failure to adequately maintain Sky’s HBS hangar campuses or the integrity of its fuel supplies may have a material adverse impact on the revenue or market
share of one or more of its hangar campuses resulting in a decline in operations of the business.

HBS and FBO operators compete, in part, based on the overall quality and attractiveness of their facilities. Inadequate maintenance of any of the hangars or
other assets comprising Sky’s HBS hangar campuses could result in customers’ electing not to utilize Sky where another provider operates, or to elect not to use a
particular airport where an alternative operator in the same market exists. The resulting decline in tenants or negative impact on Sky’s reputation could adversely
impact revenue, including from more than one facility, which would have a material adverse effect on its business and results of operation.
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Aircraft owners and operators rely on HBS and FBO operators to control the quality of the fuel they sell. Failure to maintain the integrity of fuel supplies as a
result of inadequate or inappropriate procedure or maintenance of fuel storage facilities, fuel trucks or related equipment could result in the introduction of
contaminants and could lead to damage or failure of aircraft and could adversely impact the reputation, revenue, and/or profitability of Sky’s business.

The growth and success of Sky’s business is dependent on the continued service of certain key employees and the ability to recruit and retain new employees.

Sky is dependent in its operations on the continued availability of the services of its employees, many of whom are individually key to Sky’s current and
future success, as well as the availability of new employees to implement its development plans. Because its management team and key employees are not obligated
to provide Sky with continued service, they could terminate their employment with it at any time.

In addition, the market for employees is highly competitive, especially for employees in fields such as aviation and real estate. While Sky’s compensation
programs are intended to attract and retain the employees required for it to be successful, ultimately, it may not be able to retain the services of all of its key
employees or a sufficient number to execute its development plans. In addition, it may not be able to continue to attract new employees as required. In the event Sky
is unable to attract and retain talent sufficient to support its development plans, its business and results of operations may be adversely affected.

Sky’s management team has no prior experience operating a publicly company, and we cannot assure you that the past experience of Sky’s senior management
team will be sufficient to successfully operate as a public company.

Sky’s board of directors and senior management team will have overall responsibility for the management of the Company following the Business
Combination and, while certain members of Sky’s senior management team and directors have extensive experience in real estate, aviation, development,
management and finance, no members of Sky’s senior management team and board of directors have prior experience in operating a public company. As a public
company, Sky is required to develop and implement substantial control systems, policies and procedures in order to satisfy the company’s periodic SEC reporting.
We cannot assure you that management’s past experience will be sufficient to successfully develop and implement these systems, policies and procedures and to
operate a public company, which could have a material adverse effect on Sky’s business, results of operation, and value of its common stock.

Sky will not be required to have its outside auditor attest to the effectiveness of its internal controls for several years. If Sky fails to maintain effective internal
control over financial reporting, it may not be able to accurately report its financial results, which may adversely affect investor confidence in the Company and,
as a result, the value of its common stock.

Sky’s management is responsible for establishing and maintaining adequate internal control over financial reporting. Substantial work on Sky’s part is
required to implement appropriate processes, document the system of internal control over key processes, assess their design, remediate any deficiencies identified
and test their operation. This process is expected to be both costly and challenging. As of such time that Sky is no longer an emerging growth company or a non-
accelerated filer and smaller reporting company, Section 404 of the Sarbanes-Oxley Act will require its auditors to deliver an attestation report on the effectiveness
of Sky’s internal control over financial reporting in conjunction with their opinion on its audited financial statements. As a result, there would likely be no outside
auditor attestation report on our internal controls over financial reporting for the fiscal years through 2024. We will be required to evaluate our status as a smaller
reporting company on an annual basis.
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Sky cannot give any assurances that material weaknesses will not be identified in the future in connection with its compliance with the provisions of Section
404 of the Sarbanes-Oxley Act. The existence of any material weakness would preclude a conclusion by management and our independent auditors that we
maintained effective internal control over financial reporting. Sky’s management may be required to devote significant time and expense to remediate any material
weaknesses that may be discovered and may not be able to remediate any material weakness in a timely manner. The existence of any material weakness in Sky’s
internal control over financial reporting could also result in errors in its financial statements that could require it to restate its financial statements, cause it to fail to
meet its reporting obligations and cause investors to lose confidence in its reported financial information, all of which could lead to a decline in the value of its
common stock.

Sky expects to conduct substantially all of its operations under ground leases, which grant significant rights to airport authorities as its direct or ultimate
landlord. The termination for cause of one or more of the ground leases would affect Sky’s business and results of operations significantly.

Sky will not directly own the sites it develops and leases to tenants. Instead, Sky will ground lease each site directly or indirectly (thru a sub-lessor) from
airport authorities and other governmental agencies that regulate local airports. Airport authorities may choose not to renew a lease at all or to only renew the lease
on terms that are unfavorable to Sky. As of September 30, 2021, the average remaining ground lease term under its ground leases was approximately 55 years. In
addition, airport authorities may require Sky to participate in a bidding process to renew a lease, which could require unanticipated capital spending and could divert
management’s attention during the pendency of the process. The loss or modification of any of Sky’s airport ground leases could adversely impact its business and
results of operations.

Because Sky does not directly own the sites it leases, it will not be able to liquidate real estate investments in order to meet liquidity needs.

Unlike other real estate companies that lease space to tenants, Sky does not directly own the sites it leases. Instead, the sites are subject to long-term ground
leases with airport authorities. As a result, Sky will not be able to sell underlying real estate assets in order to meet liquidity requirements, including its debt service
obligations, which could have a material and adverse impact on Sky’s liquidity position and ability to meet its obligations.

Sky may be unable to renew ground leases, lease vacant space or re-lease space as leases expire, or renewing existing leases may require significant concession,
inducements and/or capital expenditures.

As of September 30, 2021, 50% of the rentable square footage of Sky’s hangar campus portfolio was vacant. As of September 30, 2021, Sky’s two largest
tenants contributed approximately 89% of its revenues, both of which have ongoing leases with the Company that expire in December 2023 and November 2025,
respectively (assuming no exercise of tenant extension options).

Sky cannot assure you that its airport ground leases will be renewed or that its hangars will be re-leased at rental rates equal to or above the current average
rental rates or that Sky will not offer substantial concessions or below-market renewal options to attract new tenants or retain existing tenants.

If the rental rates for Sky’s hangar campuses decrease, or if its existing tenants do not renew their leases or it does not re-lease a significant portion of its
available space and space for which leases will expire, its business and results of operations could be adversely affected. In order to attract and retain tenants, Sky
may be required to make rent or other concessions to tenants, accommodate requests for renovations and other improvements or provide additional services to its
tenants. Additionally, Sky may need to raise capital to make such expenditures. If Sky is unable to do so or if capital is otherwise unavailable, it may be unable to
make the required expenditures. This could result in non-renewals by tenants upon expiration of their leases and/or an inability to attract new tenants, which would
have a material adverse effect on Sky’s business and results of operation.
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Failure to succeed in new markets may have adverse consequences.

Sky intends to continue to develop properties across the United States. When Sky develops properties located in new geographic areas in the United States, it
may face risks associated with a lack of market knowledge or understanding of the local market, including the availability and identity of quality tenants, forging
new business relationships in the area, and developing an understanding of local government requirements and procedures. Furthermore, the negotiation of a
potential expansion into new markets may divert management time and other resources. As a result, Sky may have difficulties executing its business strategy in
these new markets, which could have a negative impact on its business and results of operations.

Sky’s business and results of operations will be dependent on tenants satisfying their obligations under tenant leases, which may be subject to default or
termination.

Sky is subject to tenant credit risk. Sky’s HBS hangars are generally leased to single or multi hangar tenants, and certain of its tenants constitute a significant
percentage of Sky’s revenues. Therefore, the financial failure of, or other default by, a single tenant under its lease is likely to cause a significant or complete
reduction in the operating cash flow generated by the property leased to that tenant. For instance, any of Sky’s tenants could experience a downturn in their
businesses as a result of the ongoing COVID-19 pandemic or otherwise, which may weaken their financial condition and liquidity and result in their failure to make
timely payments to Sky or otherwise default under their contracts.

If a tenant defaults under its lease, Sky may be forced to pursue alternative arrangements with those tenants in order to recover amounts due under the leases
or pursue litigation in order to collect payments from tenants who are unable make their lease payments as they come due. Sky can provide no assurance that it will
be able to collect the full amount due under a particular lease if it is forced to pursue alternative payment arrangements or litigation with any of its tenants. If the
tenant represents a significant portion of Sky’s rental revenues, the impact on Sky’s business and results of operations would be material if it impacts the company’s
ability to pay ground lease rent payments on a timely basis.

If a bankrupt tenant rejects a lease with Sky, any claim it might have for breach of the lease, excluding a claim against collateral securing the lease, would be
treated as a general unsecured claim. In the event of a tenant's default under its lease or its rejection of the lease in bankruptcy proceedings, Sky may be unable to
locate a replacement tenant in a timely manner or on comparable or better terms. As a result, Sky’s financial condition and results of operations could be adversely
affected.

Sky’s business and results of operations may be materially adversely affected by a default under a ground lease or the bankruptcy of a subsidiary.

Sky is a holding company with no independent operations and, as such, will be dependent upon the operations of its subsidiaries. Sky’s subsidiaries’
operations rely upon the authority granted under certain ground leases to operate project sites. Each operating subsidiary with bond debt is structured as a special
purpose entity. In the event of the bankruptcy of one or more of these subsidiaries, delays in the payment of rent, fees or loan payments may occur under the
automatic stay provisions of the United States Bankruptcy Code. Moreover, a subsidiary debtor as lessee or a trustee in bankruptcy may reject a ground lease
altogether, thereby extinguishing the respective subsidiary’s duty to pay rent and its right to use the leased property. In addition, a subsidiary lessee may fail to make
rental or fee payments when due to the respective airport landlord, regardless of its financial situation. Such bankruptcy or default of a subsidiary lessee could result
in the loss of the leased property, which is critical to the operation of Sky’s business. A loss of any leased property could have a material adverse effect on Sky’s
business and results of operations.

To the extent a ground lease constitutes a “true lease,” a subsidiary that has executed its applicable ground lease, or other executory contract, with an airport
landlord and seeks protection under the U.S. bankruptcy laws must, subject to the bankruptcy court’s approval, assume or reject (a) its ground lease within 120 days
after the bankruptcy filing (subject to court approval, a one-time 90-day extension is allowed (further extensions are subject to the consent of the relevant airport
landlords)), and (b) its other executory contracts with the airport landlord no later than the confirmation of a plan of reorganization.
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In the event of assumption and/or assumption and assignment of any executory contract with a third party, the subsidiary would be required to cure any pre-
and post-petition monetary defaults and provide adequate assurance of future performance under the ground lease or other applicable agreements.

Rejection of a ground lease or other executory contract, in general, is treated as a pre-petition breach of contract. Subject to certain exceptions, this rejection
relieves the subsidiary of performing future obligations under the contract, but will give rise to the tenant’s loss of use of the leased property and a pre-petition
general unsecured claim of the airport landlord for rejection damages, the amount of which in the case of a ground lease or other agreement is limited by the United
States Bankruptcy Code generally to any amounts due and payable prior to the bankruptcy plus the greater of (a) the rent reserved by such lease, without
acceleration, for one year of rent; or (b) 15% of the total remaining rent payments, not to exceed three years. However, the amount ultimately received in the event
of a rejection of a ground lease or other agreement could be considerably less than the maximum amounts allowed under the United States Bankruptcy Code. In
addition, payments made by a subsidiary in bankruptcy within 90 days of filing a bankruptcy case could be deemed to be an “avoidable preference” under the United
States Bankruptcy Code and thus subject to recapture by the debtor-in-possession or its trustee in bankruptcy. In general, risks associated with bankruptcy include
risks of substantial delay in payment or of non-payment and the risk that the airport landlord may not be able to enforce any of its remedies under the agreements
with a bankrupt borrower.

During the pendency of a bankruptcy proceeding, a debtor subsidiary may not, absent a court order, make any payments to the airport landlord to Sky on
account of goods and services provided prior to the bankruptcy. Thus, the airport landlord or Sky’s stream of payments from a debtor subsidiary would be
interrupted to the extent of pre-petition goods and services, including accrued loan and lease payments, which would have a material adverse effect on Sky’s
business and results of operation.

In addition, with respect to tenant leases, under current bankruptcy law, in the event of a bankruptcy of such tenant, the tenant can generally assume or reject a
lease within a certain number of days of filing its bankruptcy petition. If a tenant rejects the lease, Sky’s damages as a landlord, subject to availability of funds from
the bankruptcy estate, are generally limited to the greater of (1) one year's rent and (2) the rent for 15% of the remaining term of the lease, not to exceed three years.
Any such event could have a material adverse effect on Sky’s business and results of operations.

The lack of accurate and reliable industry data can result in unfavorable strategic planning, mergers and acquisitions, and macro pricing decisions.

Sky uses industry and airport-specific general aviation traffic data published by the FAA, as well as data from private sources, to identify trends in the aircraft
hangar industry. Sky also uses this data as an input to decision-making, including in strategic planning and pricing matters. Both the public and private data,
however, has several limitations and challenges. As a result, the use of such data may result in decisions in strategic planning or pricing that are incorrect or
inefficient, which could have a material adverse effect on Sky’s business and results of operation.

Sky is subject to extensive governmental regulations that could require significant expenditures. Regulators, such as the TSA, have and may again consider
regulations that could impair the relative convenience of general aviation and adversely affect demand for Sky’s services.

Sky is subject to extensive regulatory requirements and compliance with those requirements could result in significant costs. For example, the FAA, from time
to time, issues directives and other regulations relating to the management, maintenance, and operation of airport facilities. Compliance with those requirements may
cause Sky to incur significant expenditures.

In addition, the proposal and enactment of additional laws and regulations, including by the TSA, as well as any failure to comply with such laws and
regulations, could significantly increase the cost of Sky’s operations and reduce overall revenue. Moreover, certain new regulations, if implemented, could decrease

the convenience and attractiveness of general aviation travel relative to commercial air travel and may adversely impact demand for Sky’s services.
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Compliance or failure to comply with the ADA and other regulations could result in substantial costs.

Under the ADA, places of public accommodation must meet certain federal requirements related to access and use by disabled persons. Noncompliance with
these requirements could result in additional costs to attain compliance, the imposition of fines by the federal government or the award of damages or attorney’s fees
to private litigants. If Sky is required to make unanticipated expenditures to comply with the ADA or other regulations, including removing access barriers, then its
business and results of operations may be adversely affected.

Potential limitation of tax-exemption of interest on private activity bonds could impact the debt funding of Sky for future projects or significantly increase its
cost.

From time to time, the President of the United States, the United States Congress and/or state legislatures have proposed and could propose in the future,
legislation that, if enacted, could cause interest on PABs to be subject, directly or indirectly, to federal income taxation or to be subject to state income taxation.
Clarifications of the Internal Revenue Code of 1986, as amended, or court decisions may also cause interest on PABs to be subject, directly or indirectly, to federal
income taxation or to be subject to state income taxation. The introduction or enactment of any such legislative proposals or any clarification of the Internal Revenue
Code of 1986, as amended, or court decisions may also affect the market price for, or marketability of, PABs. Sky expects to issue PABs in the future to partially
fund its expansion of hangar campuses at new airport sites. Lack of access to PABs due to change in law or market access would have an increase in the cost of debt
of Sky and its future financial results.

Sky has been and may in the future be adversely impacted by emergency regulations adopted in response to significant events, such as natural disasters or
public health crises, which could adversely impact its operations.

In response to significant events, local, state and federal governments have and may in the future adopt regulations that could impact Sky’s operations. For
example, as noted above, in response to the COVID-19, certain localities adopted restrictions on the use of certain of its services facilities and limited its ability to
complete development projects. Similar restrictions could be imposed in the future in response to significant events and these restrictions could adversely impact
Sky’s business and results of operations.

Uninsured losses or a loss in excess of insured limits could adversely affect Sky’s business and results of operations.

Sky carries comprehensive liability, fire, property damage, and business interruption insurance on its HBS hangar campuses, with policy specifications and
insured limits that it believes are customary for similar properties. An unanticipated number of claims under the insurance policy or policies, however, could result
in payment of unanticipated deductibles and increased premiums, which could result in a material adverse effect on Sky’s business and results of operations.

As with all real estate, if reconstruction (for example, following fire or other casualty) or any major repair or improvement is required to the damaged
property, changes in laws and governmental regulations may be applicable and may materially affect the cost to, or ability of, Sky to effect such reconstruction
major repair or improvement. In addition, there can be no assurance that the amount of insurance required or provided would be sufficient to cover damages caused
by any casualty, or that such insurance will be commercially available in the future.

There can also be no assurance that any loss incurred will be of a type covered by such insurance and will not exceed the limits of such insurance. For
instance, there are certain types of losses, such as losses resulting from wars, terrorism or certain acts of God, that generally are not insured because they are either
uninsurable or not economically insurable. Should an uninsured loss or a loss in excess of insured limits occur, Sky could suffer disruption of rental income,
potentially for an extended period of time, while remaining responsible for any financial obligations relating to the applicable HBS hangar campus, which would
have a material adverse effect on its business and results of operations.
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Sky may not be able to rebuild its properties to their existing specifications if it experiences a substantial or comprehensive loss of such properties.

In the event that Sky experiences a substantial or comprehensive loss of one of its properties, Sky may not be able to rebuild such property to its existing
specifications. Further, reconstruction or improvement of such a property may require significant upgrades to meet zoning and building code requirements.
Environmental and legal restrictions could also restrict the rebuilding of properties.

Sky’s businesses are subject to environmental risks that may impact its future profitability.

Sky’s businesses are subject to numerous statutes, rules and regulations relating to environmental protection and is exposed to various environmental risk and
hazards, including the environmental protection requirements related to the storage and handling of jet fuel and compliance with firefighting regulations.
Materialization of these risks could result in substantial losses including personal injury, loss of life, damage or destruction of property and equipment, and
environmental damage. Any losses it faces could be greater than insurance levels maintained by its businesses and could have an adverse effect on its and its
businesses and results of operations. Sky also could be subject to fines and penalties for violation of applicable environmental regulations, which could be
substantial. In addition, disruptions to physical assets could reduce its ability to serve customers and adversely affect future rentals, services and cash flows.

Failure to comply with regulations or other claims may interrupt operations and result in civil or criminal penalties, significant unexpected compliance costs
and liabilities that could adversely affect the profitability of Sky’s business. These rules and regulations are subject to change, and compliance with any changes
could result in a restriction of the activities of its businesses, significant capital expenditures, and/or increased ongoing operating costs.

Sky may also be required to address other prior or future environmental contamination, including soil and groundwater contamination that results from the
spillage of fuel, hazardous materials, or other pollutants. Any past contamination of the properties could result in remediation obligations, personal injury, property
damage, environmental damage, or similar claims by third parties.

Under various federal, state, and local environmental statutes, rules and regulations, a current or previous owner or operator of real property may be liable for
noncompliance with applicable environmental and health and safety requirements and for the costs of investigation, monitoring, removal or remediation of
hazardous materials. These laws often impose liability, whether the current owner or operator knew of, or was responsible for, the presence of hazardous materials.
Persons who arrange for the disposal or treatment of hazardous materials may also be liable for the costs of removal or remediation of those materials at the disposal
or treatment facility, whether or not that facility is or ever was owned or operated by that person and whether or not the original disposal or treatment activity
accorded with all regulatory requirements. The presence of hazardous materials on a property could result in personal injury, loss of life, damage or destruction of
property and equipment, environmental damage and/or claims by third parties that could have a material adverse effect on Sky’s business and results of operations.

Sky is exposed to the potential impacts of future climate change and climate change-related risks.

Sky’s properties may be exposed to rare catastrophic weather events, such as severe storms, floods or wildfires. If the frequency of extreme weather events
increases due to climate change, its exposure to these events could increase. In addition, in connection with any development project, Sky may be harmed by
potential changes to the supply chain or stricter energy efficiency standards for industrial buildings. To the extent climate change causes shifts in weather patterns,
its markets could experience negative consequences, including declining demand for hangar space and an inability to operate its hangar campuses. Climate change
may also have indirect negative effects on Sky’s business by increasing the cost of, or decreasing the availability of, property insurance on terms it finds acceptable
and increasing the cost of, among other things, energy, aircraft fuel and building materials.

In addition, compliance with new laws or regulations relating to climate change, including compliance with “green” building codes, may require Sky to make
improvements to our existing properties or result in increased operating costs that it may not be able to effectively pass on to its tenants. Any such laws or

regulations could also impose substantial costs on its tenants, thereby impacting the financial condition of its tenants and their ability to meet their lease obligations.
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Cybersecurity risks and cyber incidents may adversely affect Sky’s business by causing a disruption to its operations, a compromise or corruption of its
confidential information, misappropriation of assets and/or damage to its business relationships, all of which could negatively impact Sky’s business and results
of operations.

Cyber incidents may result in disrupted operations, misstated or unreliable financial data, liability for stolen assets or information, increased cybersecurity
protection and insurance costs and litigation and damage to our tenants. As our reliance on technology has increased, so have the risks posed to our information
systems, both internal and those we have outsourced. Any processes, procedures and internal controls that Sky implements, as well as its increased awareness of the
nature and extent of a risk of a cyber-incident, do not guarantee that its financial results, operations, business relationships, confidential information or common
stock price will not be negatively impacted by such an incident.

Insider or employee cyber and security threats are increasingly a concern for all companies, including Sky’s. In addition, social engineering and phishing are a
particular concern for companies with employees. As a landlord, Sky is also susceptible to cyber-attacks on its tenants and their payment information. Sky is
continuously working to deploy information technology systems and to provide employee awareness training around phishing, malware and other cyber risks to
ensure that it is protected against cyber risks and security breaches. Such technology and training, however, may not be sufficient to protect Sky and its tenants from
all risks.

As a smaller company, Sky use third-party vendors to assist it with its network and information technology requirements. While Sky carefully selects these
third-party vendors, it cannot control their actions. Any problems caused by these third parties, including those resulting from breakdowns or other disruptions in
communication services provided by a vendor, failure of a vendor to handle current or higher volumes, cyber-attacks and security breaches at a vendor could
adversely affect Sky’s business and results of operations.

Risks Relating to YAC
Our Initial YAC Stockholders have agreed to vote in favor of the Business Combination, regardless of how our Public Stockholders vote.

Pursuant to the Letter Agreement, our Sponsor, officers and directors have agreed to vote their Initial Sponsor Shares, as well as any public shares purchased
during or after our IPO (including in open market and privately negotiated transactions), in favor of the Business Combination. As a result, in addition to the Initial
YAC Stockholders’ Initial Sponsor Shares, we would need only 5,099,587, or 37.5%, of the 13,598,898 shares of Class A Common Stock sold in our IPO to be
voted in favor of the Business Combination (assuming all outstanding shares are voted) in order to approve the Business Combination Proposal. Our Initial YAC
Stockholders own shares representing 20% of our outstanding shares of Common Stock. The agreement by the Initial YAC Stockholders to vote in favor of the
Business Combination Proposal will increase the likelihood that we will receive the requisite stockholder approval.

Directors of YAC have potential conflicts of interest in recommending that stockholders vote in favor of approval of the Business Combination and approval of
the other proposals described in this proxy statement.

When considering the Board’s recommendation that our stockholders vote in favor of the Business Combination Proposal, our stockholders should be aware
that directors and executive officers of YAC have interests in the Business Combination that may be different from, or in addition to, the interests of our

stockholders. These interests include:

. the continued indemnification of former and current directors and officers of YAC and the continuation of directors’ and officers’ liability insurance
after the Business Combination;
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. the fact that the Initial YAC Stockholders have waived their right to redeem any of the Initial Sponsor Shares, and public shares in connection with a
stockholder vote to approve a proposed initial business combination;

. the fact that the Initial YAC Stockholders paid an aggregate of $25,000 for the Initial Sponsor Shares, which will convert into 3,399,724 shares of
Class A Common Stock in accordance with the terms of the Existing Certificate of Incorporation, subject to adjustment, and such securities will
have a significantly higher value at the time of the Business Combination, estimated at approximately $34.4 million based on the closing price of
$10.13 per share of Class A Common Stock on Nasdaq on December 21, 2021, and because these shares were purchased with a minimal investment,
the Sponsor could achieve a significant positive return even if the trading prices of shares of SHG following the closing of the Business
Combination decline significantly;

. the fact that our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private Placement Warrant from
Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of $11.50 per share, subject to
adjustment, with each Private Placement Warrant being exercisable commencing 30 days following the Closing, subject to certain lock-up periods.
The warrants held by our Sponsor had an aggregate market value of approximately $7.56 million based upon the closing price of $0.98 per warrant
on Nasdaq on December 21, 2021;

. if YAC does not consummate the Business Combination by January 25, 2022, YAC will be required to dissolve and liquidate and the securities held
by our Sponsor (subject to any extension of such date by a vote of our stockholders), will be of no value because our Sponsor has agreed (for no
additional consideration) to waive their rights to any liquidation distributions;

. if the Trust Account is liquidated, including in the event we are unable to complete an initial business combination within the required time period,
our Sponsor has agreed that it will be liable to us if and to the extent any claims by a third-party (other than our independent registered public
accounting firm) for services rendered or products sold to us, or a prospective target business with which we have entered into a written letter of
intent, confidentiality or other similar agreement or business combination agreement, reduce the amount of funds in the Trust Account to below: (i)
$10.00 per public share; or (ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account
due to reductions in the value of the trust assets, in each case, net of the interest which may be withdrawn to pay taxes and up to $100,000 of interest
to pay dissolution expenses, except as to any claims by a third-party who executed a waiver of any and all rights to seek access to the Trust Account
and except as to any claims under our indemnity of the underwriters of the IPO against certain liabilities, including liabilities under the Securities
Act.

Adam Peterson and Alex Rozek, two of our five directors, are officers of the Sponsor and are officers, directors and stockholders of the Sponsor’s parent
company, Boston Omaha Corporation.

° On August 25, 2020, our Sponsor purchased an aggregate of 3,339,724 shares of Yellowstone Class B Common Stock, for an aggregate offering
price of $25,000 at an average purchase price of approximately $0.007 per share, and such securities will have a significantly higher value at the
time of the Business Combination, estimated at approximately $[ m ] based on the closing price of $ [ m] per public share on Nasdaq on [ m ],
2021, the record date for the special meeting. Because these shares were purchased with a minimal investment, the Sponsor could achieve a
significant positive return even if the trading prices of shares of SHG following the closing of the Business Combination decline significantly.

° In October and November 2020, our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private
Placement Warrant from Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of $11.50
per share, subject to adjustment, with each Private Placement Warrant being Oexercisable commencing 30 days following the Closing, subject to
certain lock-up periods. This purchase took place on a private placement basis simultaneously with the completion of thOe IPO. The warrants held
by the Sponsor had an aggregate market value of approximately $ [0 m ] based upon the closing price of $ [ m ] per warrant on Nasdaq
on December 22, 2021, the record date for the special meeting. Also, on September 27, 2021, our Sponsor loaned us $1,0000,000 under a
convertible promissory note. At the Sponsor’s option, this note is convertible into Private Placement Warrants at a price of $1.50 per warrant.

° In addition, BOC YAC, a subsidiary of Boston Omaha, will receive 5,500,000 shares of Class A Common Stock upon completion of the Business
Combination in exchange for its Series B Preferred Units it purchased in September 2021 for an aggregate purchase price of $55 million. Boston
Omaha has also committed to purchase $45 million of Class A common stock at a price of $10.00 per share in the BOC PIPE.

° In addition, our Sponsor intends to distribute immediately prior to the consummation of the Business Combination [ m ] shares of Class B
Common Stock held by the Sponsor to each of our three outside directors in consideration for their services rendered as members of our board of
directors.

These financial interests of the Initial YAC Stockholders, officers and directors and entities affiliated with them may have influenced their decision to approve
the Business Combination. You should consider these interests when evaluating the Business Combination and the recommendation of the Board to vote in favor of
the business combination proposal and other proposals to be presented to the stockholders.

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

Any potential target business with which we enter into negotiations concerning an initial business combination will be aware that we must complete our initial
business combination by January 25, 2022. Consequently, if we are unable to complete this Business Combination, a potential target business may obtain leverage
over us in negotiating an initial business combination, knowing that if we do not complete our initial business combination with that particular target business, we
may be unable to complete our initial business combination with any target business. This risk will increase as we get closer to the timeframe described above. In



addition, we may have limited time to conduct due diligence and may enter into our initial business combination on terms that we would have rejected upon a more
comprehensive investigation. Additionally, we may have insufficient working capital to continue efforts to pursue a business combination.
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We may not be able to complete the BOC PIPE or any Subsequent PIPE in connection with the Business Combination.

We may not be able to complete the BOC PIPE or any Subsequent PIPE on terms that are acceptable to us, or at all. If YAC does not complete the BOC PIPE
or any Subsequent PIPE, YAC may not be able to consummate the Business Combination or certain other transactions contemplated by the Equity Purchase
Agreement. Moreover, in the event that we successfully secure Subsequent PIPE financing, there is no guarantee the investment will consist solely of Class A
Common Stock at $10.00 per share. Further, if we do not complete the BOC PIPE, we may seek to satisfy a portion of the Minimum Available Buyer Financing
Amount through other structures, such as a forward purchase agreement with one or more third parties. The terms of any alternative financing may be more onerous
to SHG Corporation than those that may be available in the Subsequent PIPE, and YAC may be unable to obtain alternative financing on terms that are acceptable to
it, or at all, or may result in a reduction in the operating capital available to us to expand our business. The failure to secure additional financing could have a
material adverse effect on the continued development or growth of SHG Corporation.

If we are unable to complete our initial business combination within the prescribed time frame, we would cease all operations except for the purpose of winding
up and we would redeem shares of Class A Common Stock and liquidate, in which case our Public Stockholders may only receive $10.00 per share, or less than
such amount in certain circumstances, and our warrants will expire worthless.

Our Existing Certificate of Incorporation provides that we must complete our initial business combination within 15 months from the closing of our IPO. If we
have not completed our initial business combination by January 25, 2022, we will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as
reasonably possible but not more than 10 business days thereafter, redeem the Class A Common Stock, at a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the Trust Account including interest earned on the funds held in the Trust Account and not previously released to us to pay our franchise
and income taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then outstanding shares of Class A Common Stock, which
redemption will completely extinguish Public Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any), subject to
applicable law, and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our remaining stockholders and our Board,
dissolve and liquidate, subject in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. In
such case, our Public Stockholders may only receive $10.00 per share, and our warrants will expire worthless. In certain circumstances, our Public Stockholders
may receive less than $10.00 per share on the redemption of their shares.

The financial statements of YAC included in this proxy statement do not take into account the consequences of YAC’s failure to complete a business
combination by January 25, 2022.

YAC is a blank check company, and as it has no operating history and is subject to a mandatory liquidation and subsequent dissolution requirement, there is a
risk that YAC will be unable to consummate an initial business combination. Unless YAC amends the Existing Certificate of Incorporation to extend its life and
certain other agreements it has entered into, if, as a result of the termination of the Equity Purchase Agreement or otherwise, YAC is unable to complete the
Business Combination or another initial business combination transaction by January 25, 2022, the Existing Certificate of Incorporation, as amended, provides that it
will (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than 10 business days thereafter, redeem the
Class A Common Stock, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account including interest earned on the
funds held in the Trust Account and not previously released to us to pay our franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses),
divided by the number of then outstanding shares of Class A Common Stock, which redemption will completely extinguish Public Stockholders’ rights as
stockholders (including the right to receive further liquidating distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible following
such redemption, subject to the approval of our remaining stockholders and our Board, dissolve and liquidate, subject in each case to our obligations under Delaware
law to provide for claims of creditors and the requirements of other applicable law. In such case, our Public Stockholders may only receive $10.20 per share, and our
warrants will expire worthless.
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There can be no assurance that we will be able to comply with the continued listing standards of the NYSE, which could limit investors’ ability to make
transactions in our securities and subject us to additional trading restrictions.

YAC'’s securities are currently listed on Nasdaq, will commence trading on the NYSE on or around January 4, 2022 and we have applied to list the Class A
Common Stock and SHG Corporation Public Warrants on the NYSE following the Business Combination. However, we cannot assure you that our securities will
continue to be listed on the NYSE in the future. Our continued eligibility for listing on The NYSE depends on a number of factors, including the number of shares
that are redeemed in connection with the Business Combination and having a minimum level of stockholders’ equity following the Closing, among meeting other
listing standards. If, after the Business Combination, The NYSE delists our securities from trading and we are not able to list our securities on another national
securities exchange, we could face significant material adverse consequences, including:

a limited availability of market quotations for our securities;
. reduced liquidity for our securities;

. a determination that our Class A Common Stock is a “penny stock” which will require brokers trading in our Class A Common Stock to adhere to
more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;

. a limited amount of news and analyst coverage; and
. a decreased ability to issue additional securities or obtain additional financing in the future.

If third parties bring claims against us, the proceeds held in the Trust Account could be reduced and the per-share redemption amount received by stockholders
may be less than $10.20 per share.

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

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

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.20 per share and (ii) the actual amount per share held in the Trust
Account as of the date of the liquidation of the Trust Account, if less than $10.20 per share due to reductions in the value of the trust assets, in each case net of the
interest which may be withdrawn to pay taxes, and our Sponsor asserts that it is unable to satisfy its obligations or that it has no indemnification obligations related
to a particular claim, our independent directors would determine whether to take legal action against our sponsor to enforce its indemnification obligations.

While we currently expect that our independent directors would take legal action on our behalf against our Sponsor to enforce its indemnification obligations
to us, it is possible that our independent directors in exercising their business judgment and subject to their fiduciary duties may choose not to do so in any particular
instance if, for example, the cost of such legal action is deemed by the independent directors to be too high relative to the amount recoverable or if the independent
directors determine that a favorable outcome is not likely. If our independent directors choose not to enforce these indemnification obligations, the amount of funds
in the Trust Account available for distribution to our Public Stockholders may be reduced below $10.00 per share.
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We may not have sufficient funds to satisfy indemnification claims of our directors and executive officers.

We have agreed to indemnify our officers and directors to the fullest extent permitted by law. However, our officers and directors have agreed to waive (and
any other persons who may become an officer or director prior to the consummation of the Business Combination will also be required to waive) any right, title,
interest or claim of any kind in or to any monies in the Trust Account and not to seek recourse against the Trust Account for any reason whatsoever. Accordingly,
any indemnification provided will be able to be satisfied by us only if (i) we have sufficient funds outside of the Trust Account or (ii) we consummate the Business
Combination. Our obligation to indemnify our officers and directors may discourage stockholders from bringing a lawsuit against our officers or directors for breach
of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against our officers and directors, even though
such an action, if successful, might otherwise benefit us and our stockholders. Furthermore, a stockholder’s investment may be adversely affected to the extent we
pay the costs of settlement and damage awards against our officers and directors pursuant to these indemnification provisions.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants worthless.

We have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at a price of $0.01 per warrant,
provided that the last reported sales price of our Class A Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading-day period ending on the third trading day prior to the date on which we
give proper notice of such redemption and provided certain other conditions are met. If and when the warrants become redeemable by us, we may not exercise our
Redemption Rights if the issuance of shares of common stock upon exercise of the warrants is not exempt from registration or qualification under applicable state
blue sky laws or we are unable to effect such registration or qualification. We will use our best efforts to register or qualify such shares of common stock under the
blue sky laws of the state of residence in those states in which the warrants were offered by us in our IPO. Redemption of the outstanding warrants could force you
(i) to exercise your warrants and pay the exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your warrants at the then-
current market price when you might otherwise wish to hold your warrants or (iii) to accept the nominal redemption price which, at the time the outstanding
warrants are called for redemption, is likely to be substantially less than the market value of your warrants. None of the Private Placement Warrants will be
redeemable by us so long as they are held by our Sponsor or its permitted transferees.

Risks Relating to the Business Combination

Following the consummation of the Business Combination, our only significant asset will be our ownership interest in Sky and such ownership may not be
sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our common stock or satisfy our other financial obligations.

Following the consummation of the Business Combination, we will have no direct operations and no significant assets other than our ownership of Sky. We
and certain investors, our Sponsor, and directors and officers of our Sponsor and its affiliates will become stockholders of the post-combination company at that
time. We will depend on Sky for distributions, loans and other payments to generate the funds necessary to meet our financial obligations, including our expenses as
a publicly traded company and to pay any dividends with respect to the Common Stock. or any payments we are required to pay under the Tax Receivable
Agreement. The financial condition and operating requirements of Sky may limit our ability to obtain cash from Sky. The earnings from, or other available assets of,
Sky may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on the Common Stock or satisfy our other financial
obligations.

The unaudited pro forma condensed combined financial information included in this proxy statement may not be indicative of what our actual financial
position or results of operations would have been.

The unaudited pro forma condensed combined financial information in this proxy statement is presented for illustrative purposes only and is not necessarily
indicative of what our actual financial position or results of operations would have been had the Business Combination been completed on the dates indicated. See

the section entitled “Unaudited Pro Forma Condensed Combined Financial Information” for more information.
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The historical financial results of Sky and unaudited pro forma financial information included elsewhere in this proxy statement may not be indicative of what
Sky’s actual financial position or results of operations would have been if it were a public company.

The historical financial results of Sky included in this proxy statement do not reflect the financial condition, results of operations or cash flows it would have
achieved as a public company during the periods presented or those SHG Corporation will achieve in the future. SHG Corporation’s financial condition and future
results of operations could be materially different from amounts reflected in Sky’s historical financial statements included elsewhere in this proxy statement, so it
may be difficult for investors to compare SHG Corporation’s future results to historical results or to evaluate its relative performance or trends in its business.

Similarly, the unaudited pro forma financial information in this proxy statement is presented for illustrative purposes only and has been prepared based on a
number of assumptions including, but not limited to, Sky being treated as the “acquired” company for financial reporting purposes in the business combination, the
total debt obligations and the cash and cash equivalents of Sky on the date the business combination closes and the number of YAC’s public shares that are
redeemed in connection with the business combination. Accordingly, such pro forma financial information may not be indicative of SHG Corporation’s future
operating or financial performance and SHG Corporation’s actual financial condition and results of operations may vary materially from the pro forma results of
operations and balance sheet contained elsewhere in this proxy statement, including as a result of such assumptions not being accurate. See the section entitled
“Unaudited Pro Forma Condensed Combined Financial Information.”
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Yellowstone’s board of directors did not obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Business
Combination.

Yellowstone’s board of directors did not obtain a third-party valuation or fairness opinion in connection with their determination to approve the Business
Combination with Sky. In analyzing the Business Combination, Yellowstone’s board of directors and management conducted due diligence on Sky and researched
the industry in which Sky operates and concluded that the Business Combination was fair to and in the best interest of Yellowstone and its stockholders.
Accordingly, investors will be relying solely on the judgment of Yellowstone’s board of directors in valuing Sky’s business. The lack of a third-party valuation or
fairness opinion may also lead an increased number of stockholders to vote against the proposed Business Combination or demand redemption of their shares for
cash, which could potentially impact Yellowstone’s ability to consummate the Business Combination or adversely affect Sky’s liquidity following the
consummation of the Business Combination.

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

Although YAC has conducted due diligence on Sky, YAC cannot assure you that this diligence revealed all material issues that may be present in its
businesses, that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of YAC’s or Sky’s control
will not later arise. As a result, SHG Corporation may be forced to later write-down or write-off assets, restructure our operations, or incur impairment or other
charges that could result in losses. Even if the due diligence successfully identifies certain risks, unexpected risks may arise and previously known risks may
materialize in a manner not consistent with our preliminary risk analysis. Even though these charges may be non-cash items and not have an immediate impact on
our liquidity, the fact that SHG Corporation reports charges of this nature could contribute to negative market perceptions about SHG Corporation or our securities.
In addition, charges of this nature may cause SHG Corporation to violate net worth or other covenants to which we may be subject. Accordingly, any stockholders
who choose to remain stockholders following the Business Combination could suffer a reduction in the value of their shares. Such stockholders are unlikely to have
a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the breach by our officers or directors of a duty of care
or other fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities laws that the proxy solicitation or tender offer
materials, as applicable, relating to the Business Combination contained an actionable material misstatement or material omission.

If we raise capital in connection with the Business Combination or in the future by issuing shares of common or preferred stock or other equity or equity-linked
securities, convertible debt or other hybrid equity securities, our then-existing stockholders may experience dilution, such new securities may have rights senior
to those of our common stock, and the market price of our common stock may be adversely effected.

We may need significant additional capital in the future to continue our planned acquisitions. No assurance can be given that we will be able to obtain such
funds upon favorable terms and conditions, if at all. Failure to do so could have a material adverse effect on our business. To the extent we raise additional capital by
issuing equity securities, including by selling shares of our Class A Common Stock in connection with the BOC PIPE, our stockholders may experience substantial
dilution. We may sell Class A common stock, convertible securities or other equity or convertible securities in one or more transactions that may include voting
rights (including the right to vote as a series on particular matters), preferences as to dividends and liquidation, antidilution, and conversion and redemption rights,
subject to applicable law, and at prices and in a manner we determine from time to time.

Such issuances and the exercise of any convertible securities will dilute the percentage ownership of our stockholders, and may affect the value of our capital
stock and could adversely affect the rights of the holders of such stock, thereby reducing the value of such stock. Moreover, any exercise of convertible securities
may adversely affect the terms upon which we will be able to obtain additional equity capital, since the holders of such convertible securities can be expected to
exercise them at a time when we would, in all likelihood, not be able to obtain any needed capital on terms more favorable to us than those provided in such
convertible securities.

We may also raise additional capital pursuant to future shelf registration statements or additional public or private placements based on our capital needs. If
we sell shares or other equity securities in one or more other transactions, or issue stock or stock options pursuant to any future employee equity incentive plan,

investors may be materially diluted by such subsequent issuances.
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If we raise capital in the future, including by selling shares of our Class A Common Stock in connection with the Subsequent PIPE, our then existing
stockholders may experience dilution. The Existing Certificate of Incorporation and the A&R Certificate of Incorporation provide that preferred stock may be issued
from time to time in one or more series. Our Board is authorized to fix the voting rights, if any, designations, powers, preferences, the relative, participating,
optional or other special rights and any qualifications, limitations and restrictions thereof, applicable to the shares of each series. Our Board may, without
stockholder approval, issue preferred stock with voting and other rights that could adversely affect the voting power and other rights of the holders of the shares of
common stock and could have anti-takeover effects. The ability of our Board to issue preferred stock without stockholder approval could have the effect of delaying,
deferring or preventing a change of control of us or the removal of existing management. The issuance of any such securities may have the impact of adversely
affecting the market price of our common stock.

We may raise additional capital pursuant to debt financing, and such debt financing arrangements may contain covenants, which, if not complied with, could
have a material adverse effect on our financial condition.

As our operations grow and we achieve certain levels of revenue and cash flows, we may consider utilizing debt to finance additional hangar facilities and our
operations. Subject to market conditions and availability, we, or our subsidiaries, may incur significant debt through credit facilities (including term loans and/or
revolving facilities), structured financing arrangements, public and private debt issuances or otherwise. Future debt financing arrangements may contain various
covenants, including restrictive covenants, which, if not complied with, could have a material adverse effect on our ability to meet our debt obligations and our
overall financial condition. Additionally, debt financing arrangements may be at the subsidiary level, but could include a guaranty by us, and could require a pledge
of all or substantially all of our, and/or our subsidiaries’, assets.

The amount of leverage we use will vary depending on our available investment opportunities, our available capital, our ability to obtain and access financing
arrangements with lenders, and the lenders’ and our estimates of the stability of our operating cash flows. Our governing documents contain no limit on the amount
of debt we may incur, and we may significantly increase the amount of leverage we utilize at any time without approval of our shareholders. The amount of leverage
on individual assets may vary, with leverage on some assets substantially higher than others, including at the subsidiary level. Leverage can enhance our potential
returns but can also exacerbate our losses.

Incurring additional substantial debt could subject us to many risks that, if realized, would materially and adversely affect us, including the risk that:

° our cash flow from operations may be insufficient to make required payments of principal and interest on the debt or we may fail to comply with covenants
contained in our debt instruments, which would likely result in (a) acceleration of such debt (and any other debt arrangements containing a cross default or
cross acceleration provision) that we may be unable to repay from internal funds, unable to refinance on favorable terms, or unable to repay at all, (b) our
inability to borrow additional amounts under other facilities, even if we are current in payments on borrowings under those arrangements and/or (c) the loss
of some or all of our assets to foreclosures or forced sales;

° our debt may increase our vulnerability to adverse economic, market and industry conditions;

° we may be required to dedicate a substantial portion of our cash flow from operations to payments on our debt, thereby reducing funds available for
operations, future business opportunities, distributions to our shareholders or other purposes; and

° we may not be able to refinance maturing debts.
We cannot be sure that our leverage strategies will be successful.
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YAC’s existing stockholders will experience dilution as a consequence of the Business Combination. Having a minority share position will reduce the influence
that our current stockholders have on the management of the post-combination company.

It is anticipated that, upon completion of the Business Combination, YAC’s Public Stockholders will own approximately 18.9% of the outstanding Common
Stock, the Existing Sky Equityholders and management will own approximately 62.5% of the outstanding Common Stock, BOC YAC will own 7.6% of the
outstanding Common Stock, Boston Omaha will own 6.3% of the outstanding Common Stock and Sponsor will own approximately 4.7% of the outstanding
Common Stock. This ownership interest assumes that no holder of YAC’s Class A Common Stock elects to redeem its shares, that 5,500,000 shares of Class A
Common Stock are issued pursuant to the BOC YAC Investment, that 4,500,000 shares of Class A Common Stock are issued pursuant to the BOC PIPE
Subscription Agreement, no Back-Stop Financing and no shares of Class A Common Stock are issued in the Subsequent PIPE to third party investors, and does not
take into account SHG Corporation Warrants that will remain outstanding following the Business Combination or any issuances of equity under the 2022 Plan,
which is intended to be entered into in connection with the consummation of the Business Combination. If the actual facts are different than these assumptions
(which they are likely to be), the percentage ownership retained by YAC’s existing stockholders in the post-combination company will be different.

To the extent that any of the SHG Corporation Warrants are exercised for shares of Class A Common Stock, or any shares of Class A Common Stock are
issued under the 2022 Plan, current stockholders of YAC may experience substantial dilution. Such dilution could, among other things, limit the ability of YAC’s
current stockholders to influence management of the post-combination company through the election of directors following the Business Combination.

If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of our securities may decline.

If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of YAC’s securities prior to the
Closing may decline. The market values of YAC’s securities at the time of the Business Combination may vary significantly from their prices on the date the Equity
Purchase Agreement was executed, the date of this proxy statement, or the date on which our stockholders vote on the Business Combination. Because the number
of shares to be issued pursuant to the Equity Purchase Agreement will not be adjusted to reflect any changes in the market price of YAC’s common stock, the
market value of common stock issued in the Business Combination may be higher or lower than the values of these shares on earlier dates.

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

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

. actual or anticipated fluctuations in YAC’s quarterly financial results or the quarterly financial results of companies perceived to be similar to YAC;
. changes in the market’s expectations about YAC’s operating results;

. success of competitors;

. YAC’s operating results failing to meet the expectation of securities analysts or investors in a particular period;

. changes in financial estimates and recommendations by securities analysts concerning YAC or the industries in which YAC operates in general;

. operating and stock price performance of other companies that investors deem comparable to YAC;

71




Table of Contents

. YAC’s ability to market new and enhanced services on a timely basis;

. changes in laws and regulations affecting YAC’s business;

. commencement of, or involvement in, litigation involving YAC;

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

. the volume of shares of YAC’s Class A Common Stock available for public sale;

. any major change in YAC’s Board or management;

. sales of substantial amounts of YAC’s Class A Common Stock by YAC’s directors, executive officers or significant stockholders or the perception

that such sales could occur; and

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

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

SHG Corporation may be subject to securities litigation, which is expensive and could divert management attention.

Following the Business Combination, the per share price of the Class A Common Stock may be volatile and, in the past, companies that have experienced
volatility in the market price of their stock have been subject to securities litigation, including class action litigation. SHG Corporation may be the target of this type
of litigation in the future. Litigation of this type could result in substantial costs and diversion of management’s attention and resources, which could have a material
adverse effect on the SHG Corporation’s business, financial condition, and results of operations. Any adverse determination in litigation could also subject SHG
Corporation to significant liabilities.

YAC’s Initial YAC Stockholders, directors, officers, advisors and their affiliates may elect to purchase shares or public warrants from Public Stockholders or
public warrant holders, which may influence a vote on the Business Combination and reduce the public “float” of Class A Common Stock.

YAC’s Initial YAC Stockholders, directors, officers, advisors or their affiliates may purchase shares or public warrants in privately negotiated transactions or
in the open market either before or following the completion of the Business Combination, although they are under no obligation to do so. There is no limit on the
number of shares YAC’s Initial YAC Stockholders, directors, officers, advisors, or their affiliates may purchase in such transactions, subject to compliance with
applicable law and the rules of The NYSE. However, other than as expressly stated herein, they have no current commitments, plans or intentions to engage in such
transactions and have not formulated any terms or conditions for any such transactions. None of the funds in the Trust Account will be used to purchase shares or
public warrants in such transactions.

In the event that YAC’s Initial YAC Stockholders, directors, executive officers, advisors, or their affiliates purchase shares in privately negotiated transactions
from Public Stockholders who have already elected to exercise their Redemption Rights, such selling stockholders would be required to revoke their prior elections
to redeem their shares. The purpose of any such purchases of shares could be to vote such shares in favor of the Business Combination and thereby increase the
likelihood of obtaining stockholder approval of the Business Combination or to satisfy a closing condition in the Equity Purchase Agreement that requires us to have
a certain amount of cash at the Closing, where it appears that such requirement would otherwise not be met. In addition, the purpose of any such purchases of public
warrants could be to reduce the number of public warrants outstanding or to vote such warrants on any matters submitted to the warrant holders for approval in
connection with the initial Business Combination. Any such purchases of our securities may result in the completion of the Business Combination that may not
otherwise have been possible.
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In addition, if such purchases are made, the public “float” of our common stock and the number of beneficial holders of our securities may be reduced,
possibly making it difficult to maintain or obtain the quotation, listing, or trading of our securities on a national securities exchange.

Even if we consummate the Business Combination, the YAC Warrants may not be in the money at the time they become exercisable, and they may expire
worthless.

The exercise price for the outstanding YAC Warrants is $11.50 per share of Class A Common Stock. There can be no assurance that the warrants will be in
the money following the time they become exercisable and prior to their expiration, and as such, the warrants may expire worthless.

If YAC is unable to complete the Business Combination with Sky or another business combination by January 25, 2022, YAC will cease all operations except for
the purpose of winding up, dissolving and liquidating.

If the Business Combination is not consummated, YAC may seek another suitable business combination. If YAC does not consummate a business
combination by January 25, 2022, and assuming that our stockholders do not agree to extend the date by which the Business Combination may be consummated,
YAC will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than 10 business days thereafter,
redeem the shares of Class A Common Stock, at a per-share price, payable in cash, equal to the aggregate amount in the Trust Account including interest earned on
the funds held in the Trust Account and not previously released to us to pay franchise and income taxes, divided by the number of then outstanding shares of Class
A Common Stock and (iii) as promptly as reasonably possible following such redemption, dissolve and liquidate. There will be no Redemption Rights or liquidating
distributions with respect to the YAC Warrants, which will expire worthless if YAC fails to complete a business combination within the 15-month time period. If the
Business Combination is not consummated, Sky will continue operating as a private company.

1If, after we distribute the proceeds in the Trust Account to our Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition is filed
against us that is not dismissed, a bankruptcy court may seek to recover such proceeds, and we and our Board may be exposed to claims of punitive damages.

If YAC is forced to file a bankruptcy case or an involuntary bankruptcy case is filed against us which is not dismissed, any distributions received by
stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a
bankruptcy court could seek to recover all amounts received by YAC’s stockholders. Furthermore, because YAC intends to distribute the proceeds held in the Trust
Account to our Public Stockholders promptly after the expiration of the time period to complete an initial business combination, this may be viewed or interpreted as
giving preference to our Public Stockholders over any potential creditors with respect to access to or distributions from our assets. Furthermore, the Board may be
viewed as having breached its fiduciary duties to our creditors and/or may have acted in bad faith, and thereby exposing itself and YAC to claims of punitive
damages, by paying Public Stockholders from the Trust Account before addressing the claims of creditors. YAC cannot assure you that claims will not be brought
against us for these reasons.

1If, before distributing the proceeds in the Trust Account to our Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition is filed
against us that is not dismissed, the claims of creditors in such proceeding may have priority over the claims of our stockholders and the per-share amount that
would otherwise be received by our stockholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the Trust Account to our Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition is filed
against us that is not dismissed, the proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be included in our bankruptcy estate
and subject to the claims of third parties with priority over the claims of our stockholders. To the extent any bankruptcy claims deplete the Trust Account, the per-
share amount that would otherwise be received by our stockholders in connection with our liquidation may be reduced.
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YAC’s stockholders may be held liable for claims by third-parties against YAC to the extent of distributions received by them.

If YAC is unable to complete the Business Combination with Sky or another business combination within the required time period, YAC will cease all
operations except for the purpose of winding up, liquidating and dissolving, subject to our obligations under Delaware law to provide for claims of creditors and the
requirements of other applicable law. YAC cannot assure you that we will properly assess all claims that may be potentially brought against us. As such, YAC’s
stockholders could potentially be liable for any claims to the extent of distributions received by them (but no more) and any liability of our stockholders may extend
well beyond the third anniversary of the date of distribution. Accordingly, YAC cannot assure you that third-parties will not seek to recover from our stockholders
amounts owed to them by YAC.

The Business Combination is subject to conditions, including certain conditions that may not be satisfied on a timely basis, if at all.

Unless waived by the parties to the Equity Purchase Agreement, and subject to applicable law, the consummation of the Business Combination is subject to a
number of conditions set forth in the Equity Purchase Agreement including, among other things, that (1) YAC has received the Required YAC Stockholder
Approval; (2) YAC has at least $5,000,001 in tangible assets immediately prior to closing; (3) YAC has Available Buyer Financing of at least $150,000,000, which
Sky has agreed to waive in the event that the BOC PIPE is funded; (4) all applicable requirements of the HSR Act have been satisfied; and (5) YAC will remain
listed on 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 The NYSE listing
requirements as of the Closing Date. For more information about conditions to the consummation of the Business Combination, see the section entitled “Proposal
No. 1 — The Business Combination Proposal — Conditions to the Closing of the Business Combination.”

Risks Relating to Redemptions

The ability of our Public Stockholders to exercise Redemption Rights with respect to a large number of our shares may not allow us to complete the Business
Combination or optimize our capital structure.

We do not know how many stockholders may exercise their Redemption Rights prior to the consummation of the Business Combination, and therefore will
need to structure the transaction based on our expectations as to the number of shares that will be submitted for redemption. If a larger number of shares are
submitted for redemption than we initially expect, we may need to restructure the transaction to reserve a greater portion of the cash in the Trust Account or arrange
for third party financing. Raising additional third party financing may involve dilutive equity issuances or the incurrence of indebtedness at higher than desirable
levels. The above considerations may limit our ability to complete the most desirable business combination available to us or optimize our capital structure.

There is no guarantee that a stockholder’s decision whether to redeem its shares for a pro rata portion of the Trust Account will put the stockholder in a better
future economic position.

We can give no assurance as to the price at which a stockholder may be able to sell its public shares in the future following the completion of the Business
Combination or any alternative initial business combination. Certain events following the consummation of any initial business combination, including the Business
Combination, may cause an increase in the share price of the post-combination company relative to the share price of Class A Common Stock, and may result in a
lower value realized now than a stockholder of YAC might realize in the future had the stockholder not redeemed its shares. Similarly, if a stockholder does not
redeem their shares, the stockholder will bear the risk of ownership of the shares in the post-combination company after the consummation of any initial business
combination, and there can be no assurance that a stockholder can sell its shares in the future for a greater amount than the redemption price set forth in this proxy
statement. A stockholder should consult the stockholder’s tax and/or financial advisor for assistance on how this may affect his, her or its individual situation.
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The ability of our Public Stockholders to exercise Redemption Rights with respect to a large number of our shares could increase the probability that the
Business Combination would be unsuccessful and that you would have to wait for liquidation in order to redeem your stock.

Because the Equity Purchase Agreement requires us to use the cash in the Trust Account as consideration for the Business Combination, and requires us to
have a minimum amount of cash at closing, which Sky has agreed to waive in the event that the BOC PIPE is funded, the probability that the Business Combination
will be unsuccessful is increased. If the Business Combination is unsuccessful, you would not receive your pro rata portion of the Trust Account until we liquidate
the Trust Account. If you are in need of immediate liquidity, you could attempt to sell your stock in the open market; however, at such time our stock may trade at a
discount to the pro rata amount per share in the Trust Account. In either situation, you may suffer a material loss on your investment or lose the benefit of funds
expected in connection with our redemption until we liquidate or you are able to sell your stock in the open market.

If you fail to comply with the redemption requirements specified in this proxy statement, you will not be entitled to redeem your shares of Class A Common
Stock for a pro rata portion of the Trust Account.

Holders of Class A Common Stock are not required to affirmatively vote against the business combination proposal in order to exercise their rights to redeem
their shares for a pro rata portion of the Trust Account. To exercise their Redemption Rights, they are required to submit a request in writing and deliver their stock
(either physically or electronically) to our Transfer Agent by [ m ], 2021. Stockholders electing to redeem their shares will receive their pro rata portion of the Trust
Account less taxes payable, calculated as of two business days prior to the anticipated consummation of the Business Combination.

We do not have a specified maximum redemption threshold. While the absence of such a redemption threshold may make it possible for us to complete the
Business Combination with which a substantial majority of our stockholders decided to redeem, if holders of more than 8,034,230 shares of Class A Common
Stock exercise their redemption rights and there is no BOC PIPE, Subsequent PIPE or other financing arrangement, the Minimum Available Buyer Financing
Amount closing condition will not be satisfied.

Our Existing Certificate of Incorporation does not provide a specified maximum redemption threshold, except that in no event will we redeem shares of Class
A Common Stock in an amount that would cause our net tangible assets to be less than $5,000,001 upon consummation of the Business Combination and after
payment of underwriters’ fees and commissions (such that we are not subject to the SEC’s “penny stock” rules). As a result, while we may be able to complete the
Business Combination even though a substantial majority of our Public Stockholders do not agree with the transaction and have redeemed their shares, if holders of
more than 8,034,230 shares of Class A Common Stock exercise their redemption rights and there is no BOC PIPE, Subsequent PIPE or other financing arrangement,
the Minimum Available Buyer Financing Amount closing condition will not be satisfied. Sky has agreed to waive the Minimum Buyer Financing Condition which
required Yellowstone to deliver at least $150 million in value in accordance with Section 6.3(¢) of the Equity Purchase Agreement (subject to funding of the
$45,000,000 under the BOC PIPE Subscription Agreement). In the event the aggregate cash consideration we would be required to pay for all shares of Class A
Common Stock that are validly submitted for redemption plus any amount required to satisfy cash conditions pursuant to the terms of the Business Combination
exceed the aggregate amount of cash available to us, we will not complete the Business Combination or redeem any shares, all shares of Class A Common Stock
submitted for redemption will be returned to the holders thereof, and we instead may search for an alternate business combination.

If you or a “group” of stockholders of which you are a part are deemed to hold an aggregate of more than 20% of Class A Common Stock issued in the IPO, you
(or, if a member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such shares in excess of 20% of Class A
Common Stock issued in the IPO, without our prior consent.

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 Class A Common Stock with respect to more than an
aggregate of 20% of the shares of 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 20% of the shares of Class A Common Stock, then any such shares in excess of that 20% limit would not be redeemed for cash, without
our prior consent.
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Risks Relating to Our Organization and Structure

Following the Closing, we will be a “controlled company” within the meaning of the The NYSE listing standards and, as a result, will qualify for, and intend to
rely on, exemptions from certain corporate governance requirements. You will not have the same protections afforded to stockholders of companies that are
subject to such requirements.

Following the Closing, we will qualify as a “controlled company” within the meaning of the corporate governance standards of The NYSE. Under these rules,
a listed company of which more than 50% of the voting power is held by an individual, group or another company is a “controlled company” and may elect not to
comply with certain corporate governance requirements, including the requirement that (i) a majority of the SHG Corporation Board consist of independent
directors, (ii) we have a compensation committee that is composed entirely of independent directors and (iii) director nominees be selected or recommended to the
SHG Corporation Board by independent directors.

We expect to rely on certain of these exemptions after the Closing. As a result, we will not have a compensation committee consisting entirely of independent
directors and our directors will not be nominated or selected solely by independent directors. We may also rely on the other exemptions so long as we qualify as a
controlled company. To the extent we rely on any of these exemption, holders of Class A Common Stock will not have the same protections afforded to
stockholders of companies that are subject to all of the corporate governance requirements of The NYSE.

The Sponsor and the Existing Sky Equityholders will control the direction of SHG Corporation’s business, and the concentrated ownership of Common Stock
will prevent you and other stockholders from influencing significant decisions.

In connection with the Business Combination, SHG Corporation and the Stockholder Parties will enter into the Stockholders’ Agreement. Pursuant to the
terms of the Stockholders’ Agreement, each of the parties thereto will be required to take all necessary action to cause the specified designees of the Existing Sky
Equityholders to be nominated to serve on the SHG Corporation Board, and each of the holders will be required, among other things, to vote all of the securities of
SHG Corporation held by such party in a manner necessary to elect the individuals designated by such holders. For so long as these parties hold a majority of
Common Stock, they will be able to control the composition of the SHG Corporation Board, which in turn will be able to control all matters affecting SHG
Corporation, subject to the terms of the Stockholders’ Agreement, including:

. any determination with respect to SHG Corporation’s business direction and policies, including the appointment and removal of officers and, in the
event of a vacancy on the SHG Corporation’s Board, additional or replacement directors;

. any determinations with respect to mergers, business combinations or disposition of assets;

. determination of SHG Corporation’s management policies;

. SHG Corporation’s financing policy;

. SHG Corporation’s compensation and benefit programs and other human resources policy decisions; and
. the payment of dividends on Common Stock.

Because the interests of these stockholders may differ from the interests of SHG Corporation or its other stockholders, actions that these stockholders take
with respect to us may not be favorable to SHG Corporation or its other stockholders. For additional information, see the section entitled “Proposal No. 1 — The
Business Combination Proposal — Related Agreements — Stockholders’ Agreement and Election of Directors.”
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Provisions in the SHG Corporation Bylaws and Delaware law may have the effect of discouraging lawsuits against our directors and officers.

The proposed SHG Corporation Bylaws provide that, to the fullest extent permitted by law, and unless SHG Corporation provides notice in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of SHG Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of SHG Corporation’s directors, officers,
employees or agents to SHG Corporation or its stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL, the A&R Certificate
of Incorporation or SHG Corporation Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware or (iv) any action
asserting a claim governed by the internal affairs doctrine, in each such case subject to such Court of Chancery having personal jurisdiction over the indispensable
parties named as defendants therein. The SHG Corporation Bylaws will further provide that the federal district courts of the United States will be the exclusive
forum for resolving any complaint asserting a cause of action arising under the Securities Act. There is uncertainty as to whether a court would enforce such a
provision relating to causes of action arising under the Securities Act, and investors cannot waive compliance with the federal securities laws and the rules and
regulations thereunder. The clauses described above will not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for
which the federal courts have exclusive jurisdiction. Although we believe these provisions benefit us by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it applies, a court may determine that this provision is unenforceable, and to the extent it is enforceable, the provision
may have the effect of discouraging lawsuits against our directors and officers, although our stockholders will not be deemed to have waived our compliance with
federal securities laws and the rules and regulations thereunder.

SHG Corporation will qualify as an “emerging growth company” within the meaning of the Securities Act, and if it takes advantage of certain exemptions from
disclosure requirements available to emerging growth companies, it could make SHG Corporation’s securities less attractive to investors and may make it more
difficult to compare SHG Corporation’s performance to the performance of other public companies.

SHG Corporation will qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act, as modified by the JOBS Act. As such,
SHG Corporation will be eligible for and intends to take advantage of certain exemptions from various reporting requirements applicable to other public companies
that are not emerging growth companies for as long as it continues to be an emerging growth company, including, but not limited to, (i) not being required to comply
with the auditor attestation requirements of Section 404 of the SOX, (ii) reduced disclosure obligations regarding executive compensation in SHG Corporation's
periodic reports and proxy statements and (iii) exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder
approval of any golden parachute payments not previously approved. As a result, SHG Corporation’s stockholders may not have access to certain information they
may deem important. SHG Corporation will remain an emerging growth company until the earliest of (i) the last day of the fiscal year (a) following the fifth
anniversary of the completion of our IPO, (b) in which SHG Corporation has total annual gross revenue of at least $1.07 billion, or (c) in which SHG Corporation is
deemed to be a large accelerated filer, which means the market value of its common stock that is held by non-affiliates exceeds $700 million as of the prior June
30th, and (ii) the date on which SHG Corporation has issued more than $1.0 billion in non-convertible debt securities during the prior three year period. YAC cannot
predict whether investors will find SHG Corporation’s securities less attractive because it will rely on these exemptions. If some investors find SHG Corporation’s
securities less attractive as a result of its reliance on these exemptions, the trading prices of SHG Corporation’s securities may be lower than they otherwise would
be, there may be a less active trading market for SHG Corporation’s securities and the trading prices of SHG Corporation’s securities may be more volatile.
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Because members of our senior management team will hold most or all of their economic interest in Sky through other entities, conflicts of interest may arise
between them and holders of shares of Class A Common Stock or us.

Because members of our senior management team will hold most or all of their economic interest in Sky directly through holding companies, they may have
interests that will not align with, or conflict with, those of the holders of Class A Common Stock or with us. For example, members of our senior management team
may have different tax positions from those of SHG Corporation and/or holders of Class A Common Stock, which could influence their decisions regarding whether
and when to enter into certain transactions or dispose of assets, whether and when to incur new or refinance existing indebtedness, and whether and when we should
terminate the Tax Receivable Agreement and accelerate the obligations thereunder. In addition, the structuring of future transactions and investments may take into
consideration the members’ tax considerations even where no similar benefit would accrue to SHG Corporation.

The requirements of being a public company may strain our resources and divert management’s attention.

As a public company, we are subject to the reporting requirements of the Exchange Act, the SOX, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, the listing requirements of the NYSE and other applicable securities rules and regulations. Compliance with these rules and regulations increase our
legal and financial compliance costs, make some activities more difficult, time-consuming or costly and increase demand on our systems and resources, particularly
after we are no longer an “emerging growth company.” The SOX requires, among other things, that we maintain effective disclosure controls and procedures and
internal control over financial reporting. In order to maintain and, if required, improve our disclosure controls and procedures and internal control over financial
reporting to meet this standard, significant resources and management oversight may be required. As a result, management’s attention may be diverted from other
business concerns, which could adversely affect our business and operating results. We may need to hire more employees in the future or engage outside consultants
to comply with these requirements, which will increase our costs and expenses.

Risks Relating to Tax

Our only principal asset following the Business Combination will be our interest in Sky, and accordingly we will depend on distributions from Sky to pay
dividends, taxes, other expenses, and make any payments required to be made by us under the Tax Receivable Agreement.

Upon consummation of the Business Combination, we will be a holding company and will have no material assets other than our ownership of Sky Common
Units. We are not expected to have independent means of generating revenue or cash flow, and our ability to pay our taxes, operating expenses, and pay any
dividends in the future will be dependent upon the financial results and cash flows of Sky. There can be no assurance that Sky will generate sufficient cash flow to
distribute funds to us or that applicable state law and contractual restrictions, including negative covenants under debt instruments will permit such distributions. If
Sky does not distribute sufficient funds to us to pay our taxes or other liabilities, we may default on contractual obligations or have to borrow additional funds. In the
event that we are required to borrow additional funds it could adversely affect our liquidity and subject us to additional restrictions imposed by lenders.

Sky will continue to be treated as partnership for U.S. federal income tax purposes and, as such, generally will not be subject to any entity-level U.S. federal
income tax. Instead, taxable income will be allocated, for U.S. federal income tax purposes, to the holders Sky Common Units. Under the terms of the A&R
Operating Agreement, Sky is obligated to make pro rata tax distributions to holders of Sky Common Units calculated at certain assumed rates. In addition to tax
expenses, we will also incur expenses related to our operations, including payment obligations under the Tax Receivable Agreement, which could be significant and
some of which will be reimbursed by Sky (excluding payment obligations under the Tax Receivable Agreement). For so long as we are Managing Member (as
defined in the A&R Operating Agreement) of Sky, we intend to cause Sky to make ordinary distributions and tax distributions to the holders of Sky Common Units
on a pro rata basis in amounts sufficient to enable us to cover all applicable taxes, relevant operating expenses, payments under the Tax Receivable Agreement and
dividends, if any, declared by us. However, Sky’s ability to make such distributions may be subject to various limitations and restrictions, including, but not limited
to, retention of amounts necessary to satisfy the obligations of Sky and its subsidiaries and restrictions on distributions that would violate any applicable restrictions
contained in Sky’s debt agreements, or any applicable law, or that would have the effect of rendering Sky insolvent. To the extent we are unable to make payments
under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue interest until paid. Additionally, nonpayment for a specified
period and/or under certain circumstances may constitute a material breach of a material obligation under the Tax Receivable Agreement and therefore accelerate
payments under the Tax Receivable Agreement, which could be substantial.
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We anticipate that the distributions received from Sky may, in certain periods, exceed our actual tax liabilities and obligations to make payments under the
Tax Receivable Agreement. The board, in its sole discretion, will make any determination from time to time with respect to the use of any such excess cash so
accumulated, which may include, among other uses, to pay dividends on our Class A Common Stock. We will have no obligation to distribute such cash (or other
available cash other than any declared dividend) to our stockholders.

The Tax Receivable Agreement will require SHG Corporation to make cash payments to the TRA Holders in respect of certain tax benefits and such payments
may be substantial. In certain cases, payments under the Tax Receivable Agreement may (i) exceed any actual tax benefits the Tax Group realizes or (ii) be
accelerated.

At the Closing of the Business Combination, SHG Corporation, Sky, the Existing Sky Equityholders and the TRA Holder Representative will enter into the
Tax Receivable Agreement. Pursuant to the Tax Receivable Agreement, SHG Corporation will generally be required to pay the TRA Holders 85% of the amount of
savings, if any, in U.S. federal, state, local, and foreign taxes that are based on, or measured with respect to, net income or profits, and any interest related thereto
that the Tax Group (i.e., SHG Corporation and applicable consolidated, unitary, or combined Subsidiaries) realizes, or is deemed to realize, as a result of certain Tax
Attributes, which include:

. existing tax basis in certain assets of Sky and certain of its direct or indirect Subsidiaries, including assets that will eventually be subject to
depreciation or amortization, once placed in service, attributable to Sky Common Units acquired by SHG Corporation from a TRA Holder, as
determined at the time of the relevant acquisition;

. tax basis adjustments resulting from taxable exchanges of Sky Common Units (including any such adjustments resulting from certain payments
made by SHG Corporation under the Tax Receivable Agreement) acquired by SHG Corporation from a TRA Holder pursuant to the terms of the
A&R Operating Agreement; and

. tax deductions in respect of portions of certain payments made under the Tax Receivable Agreement.

Payments under the Tax Receivable Agreement generally will be based on the tax reporting positions that SHG Corporation determines (with the amount of
subject payments determined in consultation with an advisory firm and subject to the TRA Holder Representative’s review and consent), and the IRS or another
taxing authority may challenge all or any part of a position taken with respect to Tax Attributes or the utilization thereof, as well as other tax positions that SHG
Corporation takes, and a court may sustain such a challenge. In the event that any Tax Attributes initially claimed or utilized by the Tax Group are disallowed, the
TRA Holders will not be required to reimburse SHG Corporation for any excess payments that may previously have been made pursuant to the Tax Receivable
Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, any excess payments made to such TRA Holders will be
applied against and reduce any future cash payments otherwise required to be made by SHG Corporation to the applicable TRA Holders under the Tax Receivable
Agreement, after the determination of such excess. However, a challenge to any Tax Attributes initially claimed or utilized by the Tax Group may not arise for a
number of years following the initial time of such payment and, even if challenged earlier, such excess cash payment may be greater than the amount of future cash
payments that SHG Corporation might otherwise be required to make under the terms of the Tax Receivable Agreement. As a result, there might not be future cash
payments against which such excess can be applied and SHG Corporation could be required to make payments under the Tax Receivable Agreement in excess of the
Tax Group’s actual savings in respect of the Tax Attributes.
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Moreover, the Tax Receivable Agreement will provide that, in certain Early Termination Events, SHG Corporation will be required to make a lump-sum cash
payment to all the TRA Holders equal to the present value of all forecasted future payments that would have otherwise been made under the Tax Receivable
Agreement, which lump-sum payment would be based on certain assumptions, including those relating to there being sufficient future taxable income of the Tax
Group to fully utilize the Tax Attributes over certain specified time periods and that all Sky Common Units that had not yet been exchanged for Class A Common
Stock or cash are deemed exchanged for cash. The lump-sum payment could be material and could materially exceed any actual tax benefits that the Tax Group
realizes subsequent to such payment.

Payments under the Tax Receivable Agreement will be our obligations and not obligations of Sky. Any actual increase in our allocable share of Sky and its
relevant subsidiaries’ tax basis in relevant assets, as well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending upon
a number of factors, including the timing of exchanges, the market price of the Class A Common Stock at the time of an exchange of Sky Common Units by a TRA
Holder pursuant to the terms of the A&R Operating Agreement and the amount and timing of the recognition of the Tax Group’s income for applicable tax purposes.
While many of the factors that will determine the amount of payments that we will be required to make under the Tax Receivable Agreement are outside of our
control, we expect that the aggregate payments we will be required to make under the Tax Receivable Agreement could be substantial and, if those payments
substantially exceed the tax benefit we realize in a given year or in the aggregate, could have an adverse effect on SHG Corporation’s financial condition, which
may be material.

Any payments made by SHG Corporation under the Tax Receivable Agreement will generally reduce the amount of overall cash flow that might have
otherwise been available to us. To the extent that we are unable to make timely payments under the Tax Receivable Agreement for any reason, the unpaid amounts
will be deferred and will accrue interest until paid. Additionally, nonpayment for a specified period and/or under certain circumstances may constitute a material
breach of a material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax Receivable Agreement. Furthermore,
SHG Corporation’s future obligation to make payments under the Tax Receivable Agreement could make SHG Corporation a less attractive target for an
acquisition, particularly in the case of an acquirer that cannot use some or all of the Tax Attributes that may be deemed realized under the Tax Receivable
Agreement. See also the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Tax Receivable Agreement.”

SHG Corporation could be adversely affected by changes in applicable tax laws, regulations, or administrative interpretations thereof in the United States or
other jurisdictions.

SHG Corporation could also be adversely affected by changes in applicable tax laws, regulations, or administrative interpretations thereof in the United States
or other jurisdictions and changes in tax law could reduce SHG Corporation’s after-tax income and adversely affect our business and financial condition. For
example, the U.S. federal tax legislation commonly referred to as the Tax Cuts and Jobs Act (the “Tax Act”), enacted in December 2017, resulted in fundamental
changes to the U.S. Internal Revenue Code of 1986 (the “Code”), as amended, including, among many other things, a reduction to the federal corporate income tax
rate, a partial limitation on the deductibility of business interest expense, a limitation on the deductibility of certain director and officer compensation expense,
limitations on net operating loss carrybacks and carryovers and changes relating to the scope and timing of U.S. taxation on earnings from international business
operations. Subsequent legislation, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) enacted on March 27, 2020, relaxed certain of the
limitations imposed by the Tax Act for certain taxable years, including the limitation on the use and carryback of net operating losses and the limitation on the
deductibility of business interest expense. The exact impact of the Tax Act and the CARES Act for future years is difficult to quantify, but these changes could
materially affect SHG Corporation, SKy, or its subsidiaries. In addition, other changes could be enacted in the future to increase the corporate tax rate, limit further
the deductibility of interest, or effect other changes that could have a material adverse effect on SHG Corporation’s financial condition. Such changes could also
include increases in state taxes and other changes to state tax laws to replenish state and local government finances depleted by costs attributable to the COVID-19
pandemic and the reduction in tax revenues due to the accompanying economic downturn.

In addition, SHG Corporation’s effective tax rate and tax liability are based on the application of current income tax laws, regulations and treaties. These laws,
regulations and treaties are complex and often open to interpretation. In the future, the tax authorities could challenge SHG Corporation’s interpretation of laws,
regulations and treaties, resulting in additional tax liability or adjustment to our income tax provision that could increase SHG Corporation’s effective tax rate.
Changes to tax laws may also adversely affect SHG Corporation’s ability to attract and retain key personnel.

80




Table of Contents

Unaudited ProForma Condensed Combined Financial Information

Unless otherwise indicated, defined terms included below shall have the same meaning as terms defined and included elsewhere in the proxy statement.
Introduction

The following unaudited proforma condensed combined financial information has been prepared in accordance with Article 11 of Regulation S-X. For each
of the periods presented, the unaudited proforma condensed combined financial information reflects the combination of historical financial information of Sky and
YAC, and gives effect to (1) YAC’s initial public offering, concurrent private placement of warrants to purchase its Class A common stock and payment of offering
expenses and (2) the Business Combination, $45,000,000 BOC PIPE, no Subsequent PIPE, no Back-Stop Financing, the payment of transaction costs associated
with the Business Combination and the cash settlement of certain obligations in accordance with YAC’s initial public offering (for purposes of this section,
collectively, the “Transactions”). For purposes of this section, Sky and YAC are collectively referred to as the “Companies,” and the Companies, subsequent to the
Business Combination, are referred to herein as the “Combined Company.”

The unaudited proforma condensed combined financial information has been presented to provide relevant information necessary for an understanding of
the Combined Company subsequent to completion of the Transactions. The unaudited proforma condensed combined balance sheet, which has been presented for
the Combined Company as of September 30, 2021, gives effect to the Transactions as if they were consummated on September 30, 2021. The unaudited proforma
condensed combined statements of operations, which have been presented for the nine months ended September 30, 2021 and the year ended December 31, 2020,
give proforma effect to the Transactions as if they had occurred on January 1, 2020. The unaudited proforma condensed combined balance sheet does not purport to
represent, and is not necessarily indicative of, what the actual financial condition of the Combined Company would have been had the Transactions taken place on
September 30, 2021, nor is it indicative of the financial condition of the Combined Company as of any future date. The unaudited proforma condensed combined
statements of operations do not purport to represent, and are not necessarily indicative of, what the actual results of operations of the Combined Company would
have been had the Transactions taken place on January 1, 2020, nor are they necessarily indicative of the results of operations of the Combined Company for any
future period.

The unaudited proforma condensed combined financial information was derived from, and should be read in conjunction with, the following historical
financial statements and notes thereto, which are included elsewhere in this proxy statement:

e The unaudited historical condensed consolidated financial statements of Sky as of and for the nine months ended September 30, 2021, and the historical
audited consolidated financial statements of Sky as of and for the year ended December 31, 2020; and

e The unaudited historical condensed financial statements of YAC as of and for the nine months ended September 30, 2021, and the historical audited
financial statements of YAC for the period from August 25, 2020 (inception) through December 31, 2020.

The unaudited proforma condensed combined financial information presented in this proxy statement should also be read together with the sections of this
proxy statement entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Sky,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of YAC”, and “Proposal No. 1— The Business Combination Proposal,” as well as other information
included elsewhere in this proxy statement.
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Description of the Transactions

YAC is a blank check company incorporated as a Delaware corporation and formed for the purpose of effecting a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses. YAC completed its IPO of 12,500,000 units at an offering
price of $10.00 per unit on October 26, 2020. Simultaneously with the closing of the IPO, YAC completed a private placement of 7,500,000 warrants issued to the
Sponsor, generating total proceeds of $7,500,000. On December 1, 2020, the underwriters' over-allotment option was partially exercised resulting in the purchase of
an additional 1,098,898 Units, generating additional gross proceeds to YAC of $10,988,980 and incurring offering costs of approximately $700,000 (including
$600,000 in underwriting fees). In connection with the IPO, including the underwriters” partial exercise of the over-allotment option, the number of shares of Class
B Common Stock was decreased to 3,399,724 shares to maintain the Sponsor’s 20% ownership. Also in connection with the partial exercise of the underwriters'
overallotment option, the Sponsor purchased private placement warrants at a price of $1.00 per whole warrant to purchase an additional 219,779 shares of YAC
Class A Common Stock at a price of $11.50 per share. Therefore, in connection with the partial exercise of the underwriters' overallotment option, an additional
$11,208,760 in proceeds from the exercise of the over-allotment and the sale of additional private placement warrants were placed in the Trust Account, resulting in
total funds held in the Trust Account of $138,716,226, inclusive of earned interest on investments held in the trust account at that time. The Trust Account is located
in the United States at JP Morgan Chase Bank, N.A. with Continental Stock Transfer & Trust Company acting as trustee. The funds are invested in U.S. government
securities with a maturity of 185 days or less or in money market funds meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940, as
amended, which invest only in direct U.S. government treasury obligations.

On August 1, 2021, YAC entered into the Business Combination Agreement with Sky. With YAC being the legal acquirer of Sky, consideration for the
Business Combination will consist of shares of YAC’s Class B Common Stock wherein each holder of Sky Common Units will receive one share of Class B
Common Stock for each Sky Common unit. However, for financial reporting purposes, Sky is deemed the accounting acquirer and YAC the acquired company. See

“—Anticipated Accounting for the Business Combination.”

The following activities are reflected in the unaudited proforma condensed combined financial statements below (either in the historical results or through
proforma adjustments):

e In connection with the IPO (and related transactions):

o  The initial investment by the Sponsor of 3,399,724 of YAC Class B shares for $25,000;

o The issuance by YAC of 13,598,898 units at an offering price of $10.00 per unit and receipt of proceeds therefrom;

0 The issuance by YAC of 7,719,779 private placement warrants to the Sponsor and receipt of proceeds therefrom (assuming that the $1,000,000
loan by the Sponsor to YAC is not converted by the Sponsor into warrants to purchase 666,667 warrants at an exercise price of $11.50 per
warrant);

o A total of $138,708,760 of net proceeds from the IPO and the private placement placed in the Trust Account;

o The payment of offering expenses.

e In connection with the Closing:

o A $45,000,000 BOC PIPE investment and the related issuance of 4,500,000 shares of Class A common stock by YAC to BOC;

o No Subsequent PIPE investment is assumed at this time and accordingly, there are no shares of common stock assumed to be issued by YAC to
Subsequent PIPE investors;

o The payment of legal fees, underwriting commissions, and other costs incurred by YAC in connection with the IPO;
o  The payment of transaction costs incurred by both Sky and YAC;

o  The conversion of YAC’s Sponsor Stock to shares of Class A common stock on a one-for-one basis;

o  The conversion of BOC YAC’s Series B Preferred Units to shares of Class A common stock on a one-for-one basis;
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o In the SPAC Contribution, YAC’s contribution of all of its assets to Sky, including but not limited to,(A) the proceeds from the Trust Account
(net of proceeds used to fund the redemption of the Class A common stock held by eligible stockholders who properly elect to have their shares
redeemed as of the Closing), plus (B) $45,000,000 proceeds from the BOC PIPE, plus (C) cash and securities contributed pursuant to the Back-
Stop Financing, if any, less the Deferred Underwriting Commission;

o  Execution of the A&R Operating Agreement; and
o  Execution of the Tax Receivable Agreement.

The amount of cash to be contributed to Sky at the closing is estimated to be between approximately $29,000,000 and $168,000,000, net of estimated
transaction costs.

Accounting for the Business Combination

Notwithstanding the legal form of the Business Combination pursuant to the Business Combination Agreement, the Business Combination will be accounted
for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of accounting, YAC will be treated as the acquired company for financial
reporting purposes, and Sky will be treated as the accounting acquirer. In accordance with this accounting method, the Business Combination will be treated as the
equivalent of Sky issuing stock for the net assets of YAC, accompanied by a recapitalization. The net assets of YAC will be stated at historical cost, with no
goodwill or other intangible assets recorded, and operations prior to the Business Combination will be those of Sky. Sky has been deemed the accounting acquirer
for purposes of the Business Combination based on an evaluation of the following facts and circumstances:

. The Existing Sky Equityholders will hold a majority voting interest in the Combined Company, irrespective of whether or not existing public
stockholders of YAC exercise their right to redeem their shares of Class A common stock;

. The Existing Sky Equityholders will have the ability to nominate and elect the majority of the Combined Company’s Board of Directors;
. Sky’s existing senior management team will comprise the senior management of the Combined Company;

. Sky’s operations will comprise the ongoing operations of the Combined Company; and

. Sky’s assets are larger in relative size compared to YAC’s assets.

The Existing Sky Equityholders will hold a corresponding share of Class B common stock for each Sky Unit they hold. Each Sky Unit can be redeemed for a
share of Class A common stock and a corresponding share of Class B common stock will be cancelled. Following the Closing, the Class B common stock held by
the Existing Sky Equityholders will be represented as non-controlling interests in the Combined Company’s financial statements. Although for accounting purposes,
it is termed a non-controlling interest, the Class B common stock of SHG Corporation after the Closing will constitute the controlling shareholder of the Combined
Company.

Basis of Proforma Presentation

In accordance with Article 11 of Regulation S-X, proforma adjustments to the historical combined financial information of Sky and YAC only give effect to
events that are both factually supportable and directly attributable to the Transactions. In addition, for purposes of preparation of the unaudited proforma condensed
combined statement of operations, adjustments have only been made to give effect to events that are expected to have a continuing impact on the results of the
Combined Company following the Business Combination. The unaudited proforma condensed combined financial information does not give effect to any synergies,
operating efficiencies, or other benefits that may result from consummation of the Transactions. Sky and YAC have not had any historical relationship prior to the
Business Combination. Therefore, preparation of the accompanying proforma financial information did not require any adjustments related to such historical
transactions.
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Pursuant to YAC’s current charter, YAC’s public stockholders may request that YAC redeem their shares of Class A common stock for cash if the Business
Combination is consummated, irrespective of whether they vote for or against the Business Combination. If a public stockholder properly exercises its right to
redemption of its shares, YAC will redeem each share for cash equal to the public stockholder’s pro rata portion of the Trust Account, calculated as of two business
days prior to the consummation of the Business Combination.

Due to the redemption rights held by YAC’s public stockholders, the unaudited proforma condensed combined financial information has been prepared
assuming various alternative levels of redemptions of YAC’s publicly traded shares:

e Scenario 1 — “Assuming No Redemption™: This presentation assumes that YAC’s public stockholders do not exercise redemption rights with
respect to their public shares upon consummation of the Business Combination;

e  Scenario 2 — “Assuming 25% Redemption™: This presentation assumes that YAC’s public stockholders exercise redemption rights with respect to
25% of YAC’s public shares upon consummation of the Business Combination;

e  Scenario 3 — “Assuming 50% Redemption™: This presentation assumes that YAC’s public stockholders exercise redemption rights with respect to
50% of YAC’s public shares upon consummation of the Business Combination;

e  Scenario 4 — “Assuming 75% Redemption”: This presentation assumes that YAC’s public stockholders exercise redemption rights with respect to
75% of YAC’s public shares upon consummation of the Business Combination;

e Scenario 5 — “Assuming Maximum Possible Redemption — 100%”: This presentation assumes that YAC’s public stockholders exercise their
redemption rights with respect to all 13,598,898 shares of Class A common stock upon consummation of the Business Combination for an
aggregate cash payment of approximately $138,742,756 (based on the estimated per share redemption price of approximately $10.20 per share)
from the Trust Account, which held a fair value of marketable securities as of September 30, 2021 of approximately $138,742,756, thereby leaving
zero balance in the Trust Account, which would require a waiver under the Business Combination Agreement.

Each of Scenarios 2, 3, 4 and 5 give effect to all proforma adjustments contained in the prior Scenarios, as well as additional adjustments to reflect the effect of the
additional redemptions.

The ownership percentages of controlling interests (Class A common stock) and non-controlling interests (Class B common stock) after the Business
Combination depend on the level of redemptions, with the possible range for controlling interests being 22.9% to 37,5% and the possible range for non-controlling
interests being 62.5% to 77.1%, which is inclusive of non-controlling interests related to Incentive Units that have no corresponding share of Class B common stock.
For purposes of the unaudited proforma condensed combined financial information, the voting interest percentages on the table below were used for the five
different redemption scenarios.
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The following table provides a proforma summary of the shares of the Combined Company’s common stock that would be outstanding under each of the
redemption scenarios if the Transactions had occurred on September 30, 2021:

Assuming Maximum

Assuming No Assuming 25% Assuming 50% Assuming 75% K
Redemption Redemption Redemption Redemption Possible
Redemption - 100%
Shares % Shares % Shares % Shares % Shares %

Stockholder
Existing Sky Equityholders 45,000,000 62.5% 45,000,000 65.6% 45,000,000 69.0% 45,000,000 72.8% 45,000,000 77.1%
Yellowstone's Public
Stockholders 13,598,898 18.9% 10,199,174 14.9% 6,799,449 10.4% 3,399,725 5.5% - 0.0%
BOC YAC Initial Investment 5,500,000 7.6% 5,500,000 8.0% 5,500,000 8.5% 5,500,000 8.9% 5,500,000 9.4%
BOC PIPE Investment 4,500,000 6.3% 4,500,000 6.5% 4,500,000 6.9% 4,500,000 7.3% 4,500,000 7.7%
Yellowstone Sponsors 3,399,724 4.7% 3,399,724 5.0% 3,399,724 5.2% 3,399,724 5.5% 3,399,724 5.8%
TOTAL 71,998,622 100% 68,598,898 100.0% 65,199,173 100% 61,799,449 100% 58,399,724 100%

The Company considered the income tax impacts and related proforma adjustments associated with the Transactions, pursuant to which the Combined
Company will be organized in an “Up-C” structure. No tax liability is deemed to have been triggered upon consummation of the Business Combination, including
related to the Tax Receivable Agreement. The proforma condensed combined provision for income taxes does not necessarily reflect the amounts that would have
resulted had Sky and YAC filed consolidated income tax returns for the periods presented.

The unaudited proforma condensed combined financial information has been presented for illustrative purposes only. The proforma adjustments represent
estimates based on information available as of the date of the unaudited proforma condensed combined financial information and are subject to change as additional
information becomes available. Assumptions and estimates underlying the proforma adjustments set forth in the unaudited proforma condensed combined financial
information are described in the accompanying notes. The actual financial position and results of operations of the Combined Company subsequent to
consummation of the Transactions may differ significantly from the proforma amounts reflected herein.
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PROFORMA CONDENSED COMBINED BALANCE SHEET

AS OF SEPTEMBER 30, 2021
(UNAUDITED)
ASSUMING NO ASSUMING 25% ASSUMING 50% ASSUMING 75% A e VUM
HISTORICAL REDEMPTION REDEMPTION REDEMPTION REDEMPTION REDEMPTION - 100%
Additional Additional Additional Additional Pro
Sky Proforma Proforma Proforma Proforma Proforma Proforma Proforma Proforma Forma Pro

Harbour YAC Adjustments Combined Adjustments Combined Adjustments Combined Adjustments Combined Adjustments  FormaCombined
Assets
Cash and cash equivalents $ 9,481,594 §$ 865,018 $ 168,162,149 (A) $178,508,761 $(34,677,185)(H) $143,831,576 $(34,677,195)(H) $109,154,381 $(34,677,185)(H) $ 74,477,196 $(34,677,195)(H) $ 39,800,001
Restricted cash 207,558,627 - - 207,558,627 - 207,558,627 - 207,558,627 - 207,558,627 - 207,558,627
Tenant receivable 72,075 - - 72,075 - 72,075 - 72,075 - 72,075 - 72,075
Straight-line rent
receivable 91,847 - - 91,847 - 91,847 - 91,847 - 91,847 - 91,847
Prepaid expenses and
other assets 2,094,581 295,041 781,022 (F) 3,170,644 - 3,170,644 - 3,170,644 - 3,170,644 - 3,170,644
Cost of construction 14,579,482 - - 14,579,482 - 14,579,482 - 14,579,482 - 14,579,482 - 14,579,482
Constructed assets, net 14,634,461 - - 14,634,461 - 14,634,461 - 14,634,461 - 14,634,461 - 14,634,461
Right-of-use assets 57,924,041 - - 57,924,041 - 57,924,041 - 57,924,041 - 57,924,041 - 57,924,041
Investments held in Trust - 138,742,756  (138,742,756)(C) - - - - - - - - -
Long-lived assets, net 407,047 - - 407,047 - 407,047 - 407,047 - 407,047 - 407,047
Total Assets $306,843,755 $139,902,815 $ 30,200,415 $476,946,985  $(34,677,185)  $442,269,800 $(34,677,195)  $407,592,605 $(34,677,185)  $372,915420 $(34,677,195) $ 338,238,225
Liabilities
Accounts payable,
accrued expenses and
other liabilities $ 8,363,628 $§ 370,287 (1,299,585)(F) 7,434,330 - 7,434,330 - 7,434,330 - 7,434,330 - 7,434,330
Note payable to Sponsor - 1,000,000 (1,000,000)(D) - - - - - - - - -
Operating lease liabilities 61,752,435 - - 61,752,435 - 61,752,435 - 61,752,435 - 61,752,435 - 61,752,435
Warrants liability - 13,648,074 - 13,648,074 - 13,648,074 - 13,648,074 - 13,648,074 - 13,648,074
Bonds payable, net of
deferred financing costs 160,606,290 - - 160,606,290 - 160,606,290 - 160,606,290 - 160,606,290 - 160,606,290
Deferred underwriting fee
payable - 4,759,615 (4.759.615)(E) - - - - - - - - -
Total liabilities 230,722,353 _ 19,777,976 (7,059,200) 243,441,129 - 243,441,129 - 243,441,129 - 243,441,129 - 243,441,129
Series B Preferred Units
subject to possible
redemption 54,028,861 - (54,028,861)(G) - - - - - - - -
Class A common stock
subject to possible
redemption - 138,708,760 (138,708,760)(G) - - - - - - - - -
Stockholders’/Members'
Equity:
Non-controlling interest - - 145,943,953 (G) 145,943,953 (I) (15,514,887)(I) 130,429,066 (17,132,898) (I) 113,296,168 (19,017,931)(I) 94,278,237 (21,232,184) (I) 73,046,053
Members' equity 22,092,541 - (22,092,541)(G) - - - - - - - - -
Class A common stock - - 2,700 (G) 2,700 (I) (340) (M) 2,360 (340) (M) 2,020 (340) (1) 1,680 (340) (1) 1,340
Class B common stock - 340 (340)(G) - - - - - - - - -
Additional paid-in capital - - 87,559,203 (G) 87,559,203 (I) (19,161,958)(I) 68,397,245 (17,543,957)(I) 50,853,288 (15,658,914) (1) 35,194,374 (13,444,671) (I) 21,749,703
Accumulated deficit - _(18,584261) 18,584,261 (G) - - - - - - - - -
Total
Stockholders’/Members'
Equity 22,092,541  (18,583,921) 229,997,236 233,505,856 (34,677,185) 198,828,671 (34,677,195) 164,151,476  (34,677,185) 129,474,291  (34,677,195) 94,797,096
Total Liabilities,
Redeemable Securities
and
Stockholders'/Members'
Equity $306,843,755 $139,902,815 $ 30,200,415 $476,946,985  $(34,677,185)  $442,269,800 $(34,677,195)  $407,592,605 $(34,677,185)  $372,915,420 $(34,677,195) $ 338,238,225

See the accompanying notes to the unaudited proforma condensed combined financial statements.
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HISTORICAL

PROFORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021
(UNAUDITED)

ASSUMING NO
REDEMPTION

ASSUMING 25%
REDEMPTION

ASSUMING 50%
REDEMPTION

ASSUMING 75%
REDEMPTION

ASSUMING MAXIMUM
POSSIBLE REDEMPTION -
100%

Additional

Proforma Proforma
Combined Adjustments
$ 1,186,845 -

Additional Additional Additional
Proforma Proforma Proforma Proforma Proforma Proforma Proforma
Combined Adjustments Combined Adjustments Combined Adjustments Combined

$ 1,186,845 - $ 1,186,845 - $ 1,186,845 - $ 1,186,845

Sky Proforma
Harbour YAC Adjustments
$ 1,186,845 - d

Revenue

Expenses
Operating
expenses
General and
administrative
Depreciation
Total
expenses
Operating loss

3,159,936 - - 3,159,936 - 3,159,936 - 3,159,936 - 3,159,936 - 3,159,936

6,130,191 -
425,452 -

6,130,191 -
425,452 -

6,130,191 -
425,452 -

6,130,191
425,452

4,553,523 1,576,668 -
425,452 - -

6,130,191 -
425,452 -

3,138,911
(6,952,066)

1,576,668 d
(1,576,668) -

9,715,579 q
(8,528,734) -

9,715,579 d
(8,528,734) p

9,715,579 d
(8,528,734) -

9,715,579 d
(8,528,734) -

9,715,579
(8,528,734)

Other expense
(income)
Unrealized loss
on investments
held in Trust -
Interest
expense
(income),
including
amortization of
deferred
financing costs
Change in fair
value of
warrant
liability-(gain)
loss -
Loss on
extinguishment
of note payable
to related party
Total other
expense

1,868 (1,868)(aa) . . - d . d d d d

1,160,298 (23,387) 1,136,911 - 1,136,911 - 1,136,911 - 1,136,911 - 1,136,911

(4,355,766) d (4,355,766) . (4,355,766) . (4,355,766) d (4,355,766) . (4,355,766)

250,000 - - 250,000 - 250,000 - 250,000 - 250,000 - 250,000

(2,968,855) - (2,968,855) - (2,968,855) - (2,968,855)

-8

ne 1,410,298 (2,968,855) -

(4,377,285) (1,868)

(

Net (loss)
income
Net loss
attributable to

non-

controlling

interests = g
Net loss
attributable to
controlling
interests

(8,362,364) 2,800,617 1,868 (5,559,879) - (5,559,879) - (5,559,879) - (5,559,879) - (5,559,879)

(3474,991)(bb) _ (3,474,991 (172,219) (bb) __(3,647,210) (190,178) (bb) __(3,837,388) (211,104) (bb) __(4,048,492) (235,682) (bb) __(4,284,174)

$ (8,362,364)$ 2,800,617 $ 3,476,859  $ (2,084,888) § 172,219 $ (1,912,669) $ 190,178 $ (1,722,491) 211,104 $ (1,511,387) $ 235682 $ (1,275,705)

Pro forma net

loss per share

information:

Weighted

average shares

outstanding

Basic and

diluted net loss

per share $

26,998,622 (cc) 23,598,898 (cc) 20,199,173 (cc) 16,799,449 (cc) 13,399,724 (cc)

(0.08) (cc) $ (0.08) (cc) $ (0.09) (cc) $ (0.09) (cc) $ (0.10) (cc)

See the accompanying notes to the unaudited proforma condensed combined financial statements.
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PROFORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2020
(UNAUDITED)

ASSUMING MAXIMUM

HISTORICAL ASSUMING NO REDEMPTION ASSUMING 25% REDEMPTION ASSUMING 50% REDEMPTION ASSUMING 75% REDEMPTION POSSIBLE REDEMPTION -

Revenue

Expenses
Operating
expenses
General and
administrative
Depreciation
Total
expenses
Operating
loss

Other
expense
(income)
Unrealized
gain on
investments
held in Trust
Interest
expense
(income),
including
amortization
of deferred
financing
costs
Change in fair
value of
warrant
liability-
(gain) loss
Total other
expense
(income), net
Net loss

Net loss
attributable
to non-
controlling
interests
Net loss
attributable
to controlling
interests

Pro forma
net loss per
share
information:
Weighted
average
shares
outstanding
Basic and
diluted net
loss per share

100%

Sky
Harbour

YAC

Proforma

Proforma
Combined

Additional
Proforma
Adjustments

Proforma

Combined

Additional
Proforma
Adjustments

Proforma
Combined

Additional
Proforma

Proforma

Additional
Proforma Proforma

Combined

Adjustments

Adjustments

Adjustments Combined

$ 685,596

1,941,282

837,336
47,024

3

968,854

$

$ 685,596

1,941,282

1,806,190
47,024

$ a

$ 685,596

1,941,282

1,806,190
47,024

$ B § 685,596
- 1,941,282

4 1,806,190
- 47,024

$ § 685,596
- 1,941,282

- 1,806,190
- 47,024

$ = $ 685596
- 1,941,282

- 1,806,190
- 47,024

2,825,642

968,854

3,794,496

3,794,496

- 3,794,496

- 3,794,496

- 3,794,496

(2,140,046)

(968,854)

(3,108,900)

(3,108,900)

- (3,108,900)

- (3,108,900)

- (3,108,900)

395,698

(2,081)

(12,297

2,070,328

2,081 (aa)

383,401

2,070,328

383,401

2,070,328

- 383,401

d 2,070,328

- 383,401

d 2,070,328

- 383,401

d 2,070,328

395,698

2,055,950

2,081

2,453,729

2,453,729

- 2,453,729

- 2,453,729

- 2,453,729

(2,535,744)

(3,024,804)

(2,081)

(5,562,629)

(5,562,629)

- (5,562,629)

- (5,562,629)

- (5,562,629)

(3,476,710) (bb)

(3.476,710)

(172,304) (bb)

(3,649,014)

(190,273) (bb) _(3,839,287)

(211,207) (bb) _ (4,050,494)

(235,799) (bb) __ (4,286,293)

$(2,535,744) $(3,024,804) $ 3,474,629

$ (2,085,919)

$ 172,304

$ (1,913,615)

$ 190,273 $ (1,723,342)

$ 211,207 $ (1,512,135)

$ 235,799 $ (1,276,336)

26,998,622 (cc)

$ (0.08) (cc)

23,598,898

$ (0.08)

(cc)

(cc) $

20,199,173 (cc)

(0.09) (cc)

16,799,449 (cc)

$ (0.09) (cc)

See the accompanying notes to the unaudited proforma condensed combined financial statements.
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Notes to Unaudited Proforma Condensed Combined Financial Information
NOTE 1 — BASIS OF PROFORMA PRESENTATION

The Business Combination will be accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of accounting, YAC will be treated
as the acquired company for financial reporting purposes, and Sky will be treated as the accounting acquirer. The Business Combination will be treated as the
equivalent of Sky issuing stock for the net assets of YAC, accompanied by a recapitalization. The net assets of YAC will be stated at historical cost, with no
goodwill or intangible assets recorded. Operations prior to the Business Combination will be those of Sky.

The unaudited proforma condensed combined statements of operations for the year ended December 31, 2020 and for the nine months ended September 30, 2021
give proforma effect to the Transactions as if they had occurred on January 1, 2020. The unaudited proforma condensed combined balance sheet as of September 30,
2021 assumes that the Transactions were completed on September 30, 2021.

The unaudited proforma condensed combined financial information was derived from, and should be read in conjunction with, the following historical financial
statements and notes thereto, which are included elsewhere in this proxy statement:

e The unaudited historical condensed consolidated financial statements of Sky as of and for the nine months ended September 30, 2021, and the historical
audited consolidated financial statements of Sky as of and for the year ended December 31, 2020; and

e The unaudited historical condensed financial statements of YAC as of and for the nine months ended September 30, 2021, and the historical audited
financial statements of YAC for the period from August 25, 2020 (inception) through December 31, 2020.

Management has made significant estimates and assumptions in its determination of the proforma adjustments. The proforma adjustments, which are described in
the accompanying notes, may be revised as additional information becomes available and is evaluated. Therefore, it is likely that the actual adjustments will differ
from the proforma adjustments, and it is possible the differences may be material. Management believes that its assumptions and methodologies provide a
reasonable basis for presenting all of the significant effects of the Transactions based on information available to management as of the date of the unaudited
proforma condensed combined financial information, and the proforma adjustments give appropriate effect to those assumptions and are properly applied in the
unaudited proforma condensed combined financial information.

NOTE 2 - ADJUSTMENTS TO UNAUDITED PROFORMA CONDENSED COMBINED BALANCE SHEET AS OF SEPTEMBER 30, 2021
The unaudited proforma condensed combined balance sheet as of September 30, 2021 includes the following adjustments:

A — Represents the aggregate impact of the following proforma adjustments to cash to give effect to the Transactions:

Assuming No

Redemption
Cash inflow from the BOC PIPE $ 45,000,000 (B)
Cash inflow from YAC’s Trust Account 138,742,756 (C)
Repayment of Working Capital Loan to YAC Sponsor (1,000,000) (D)
Payment of YAC’s deferred IPO fees (4,759,615) (E)
Payment of transaction costs of the Business Combination (9,820,992) (F)
Net Proforma Adjustment to Cash $ 168,162,149 (A)

B — Represents $45,000,000 BOC PIPE investment.

C — Represents cash equivalents that will be released from the Trust Account and relieved of restrictions regarding use upon consummation of the Business
Combination and, accordingly, will be available for general use by the Combined Company.

D — Assumes that the Working Capital Loan from YAC’s Sponsor of $1,000,000 will be repaid in cash. However, the $1,000,000 Working Capital Loan may be
converted at the holder’s option into 666,667 warrants, at a $1.50 price per warrant, in lieu of a cash repayment at Closing. The warrants will carry the same terms as
the Sponsor warrants already purchased by the Sponsor in the private placement at the time of the Yellowstone IPO.

E — Represents cash that will be used to pay underwriting fees incurred by YAC in connection with the IPO, for which payment was deferred until consummation of
the Business Combination.

F — Represents cash that will be used to pay transaction and advisory fees incurred in connection with the Business Combination, net of amounts already paid. The
adjustment to Prepaid expenses and other assets of $781,022 on the proforma condensed combined balance sheet represents the removal of prepaid transaction costs
of $1,718,978, net of a prepaid Directors’ and Officers’ insurance premium that is expected to be paid in connection with the Business Combination and amortized
into expense over the subsequent period of the policy coverage. The adjustment to Accounts payable, accrued expenses and other liabilities of $1,299,585 on the
proforma condensed combined balance sheet represents the removal of accrued transaction costs upon payment at the Closing or shortly thereafter.
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G — Represents the net impact of the following proforma adjustments related to the Transactions on the capital accounts of the Combined Company:

Historical Sky Harbour

Historical YAC

Total historical balance

Sky Harbour rollover equity (2)

Conversion of YAC's founder shares to Class
A common shares (3)

Reclassification of Class A common stock
subject to possible redemption

BOC PIPE Investment (4)

Pro forma adjustments for share issuance
and conversion transactions

Transaction fees incurred by YAC
Transaction fees incurred by Sky Harbour
Elimination of YAC's historical accumulated
deficit

Conversion of Series B Preferred Units to
Class A common stock (5)

Allocate amount to non-controlling interest
(©6)

Total pro forma adjustments to equity -
Assuming No Redemption

Total pro forma balance - Assuming No
Redemption

Redemption of Class A common stock - 25%
Redemption

Allocate amount to non-controlling interests
6)

Total additional pro forma adjustments to
equity -

Assuming 25% Redemption

Total pro forma balance - Assuming 25%
Redemption

Additional redemption of Class A common
stock - Assuming 50% Redemption

Allocate amount to non-controlling interests
6)

Total additional pro forma adjustments to
equity -

Assuming 50% Redemption

Total pro forma balance - Assuming 50%
Redemption

Additional redemption of Class A common
stock - Assuming 75% Redemption

Allocate amount to non-controlling interests
(©)

Total additional pro forma adjustments to
equity -

Assuming 75% Redemption

Total pro forma balance - Assuming 75%
Redemption

Additional redemption of Class A common
stock - Assuming 100% Redemption
Allocate amount to non-controlling interests
(6)

Total additional pro forma adjustments to
equity -

Assuming Maximum Possible Redemption
-100%

Total pro forma balance - Assuming
Maximum Possible Redemption - 100%

Par Value (1)
Series B
Founder Preferred
Shares - Non- Units Class A
Class A Class B Additional controlling Total subject to subject to
Members' Common Common Paid-In Accumulated Interest - Stockholders' possible possible
Equity Stock Stock Capital Deficit Class B Equity demption redemption
$ 22,092,541 - $ = $ Gl 2 $ - $ 22,092,541 $ 54,028,861 -
- - 340 - (18,584,261) - (18,583,921) - 138,708,760
22,092,541 - 340 - (18,584,261) - 3,508,620 54,028,861 138,708,760
(22,092,541) - - - - 22,092,541 - - -
- 340 (340) - - - - - -
- 1,360 - 138,707,400 - - 138,708,760 - (138,708,760)
- 450 - 44,999,550 - - 45,000,000 - -
(22,092,541) 2,150 (340) 183,706,950 - 22,092,541 183,708,760 - (138,708,760)
- - - (2,167,500) (2,022,885) - (4,190,385) - -
- - - (3,550,000) - - (3,550,000) - -
- - - (20,607,146) 20,607,146 - - - -
- 550 - 54,028,311 - - 54,028,861 (54,028,861) -
- - - (123,851,412) - 123,851,412 - - -
(22,092,541) 2,700 (340) 87,559,203 18,584,261 145,943,953 229,997,236 (54,028,861) (138,708,760)
$ - 2,700 $ = $ 87,559,203 $ - $ 145943,953 $ 233,505856 $ - -
- (340) - (34,676,845) - - (34,677,185) - -
- - - 15,514,887 - (15,514,887) - - -
- (340) - (19,161,958) - (15,514,887) (34,677,185) - -
$ - 2,360 $ - $ 68397245 $ - $ 130,429,066 $ 198,828,671 § - -
- (340) - (34,676,855) - - (34,677,195) - -
- - - 17,132,898 - (17,132,898) - - -
- (340) - (17,543,957) - (17,132,898) (34,677,195) - -
$ - 2,020 $ - $ 50,853,288 $ - $ 113,296,168 $ 164,151,476 §$ - -
- (340) - (34,676,845) - - (34,677,185) - -
- - - 19,017,931 - (19,017,931) - - -
- (340) - (15,658,914) - (19,017,931) (34,677,185) - -
$ - 1,680 $ - $ 35,194,374 $ - $ 94278237 $ 129474291 § - -
- (340) - (34,676,855) - - (34,677,195) - -
- - - 21,232,184 - (21,232,184) - - -
- (340) - (13,444,671) - (21,232,184) (34,677,195) - -
$ - 1,340 $ - $ 21,749,703 $ - $ 73,046,053 $ 94,797,096 $ - -

(1) Represents the par value of YAC’s common stock prior to the Business Combination and the par value of the common stock subsequent to the Business

Combination.

(2) Shares of Class B common stock will be issued to Sky to consummate the Business Combination (classified as non-controlling interests). The proforma
Class B shares of SHG Corporation are calculated by dividing the rollover equity value of $450,000,000 by the per share price of $10.00.

(3) YAC’s issued and outstanding founder units will convert into shares of Class A common stock on a one-for-one basis immediately prior to consummation
of the Business Combination.

(4) The BOC PIPE investors will be issued 4,500,000 shares of Class A common stock.

(5) The Preferred Series B Units of Sky will convert into shares of Class A common stock on a one-for-one basis immediately prior to consummation of the

Business Combination.

(6) Represents an adjustment to revise non-controlling interests to the ownership percentage in the respective scenario.
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H — Represents the impact to the amount of cash that would be available to the Combined Company if the public holders of YAC’s Class A common stock exercise
their right for the redemption of outstanding shares of Class A common stock in increments of 25% of such outstanding shares (from 0% to 100% redemption) in

exchange for cash held in the Trust Account.

I —Issued and outstanding shares for each class of common stock and preferred stock as of September 30, 2021 on a historical basis and on a proforma basis are as

follows:

Preferred Stock

Common Stock - Class A
YAC's Class A
stockholders(1)

BOC PIPE Investment (2)
BOC YAC's converted
Series B Preferred Units (3)
YAC's converted founder
shares (4)

Total Common Stock -
Class A

Common stock - Class B
YAC's founder shares (4)
Existing Sky Equityholders'
rollover equity (5)

Total Common Stock -
Class B

Total Common Stock

Proforma (Assuming No

Proforma (Assuming

Proforma (Assuming

Proforma (Assuming

Proforma (Assuming
Maximum Possible

Historical Redemption) 25% Redemption) 50% Redemption) 75% Redemption) Redemption - 100%)
Issued Outstandi Issued Outstanding Issued Outstanding Issued Outstanding Issued Outstanding Issued O ding
13,598,898 13,598,898 13,598,898 13,598,898 10,199,174 10,199,174 6,799,449 6,799,449 3,399,725 3,399,725 - -
- - 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000
- - 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000
- - 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724
13,598,898 13,598,898 26,998,622 26,998,622 23,598,898 23,598,898 20,199,173 20,199,173 16,799,449 16,799,449 13,399,724 13,399,724
3,399,724 3,399,724 - - - - - - - - - -
- - 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000
3,399,724 3,399,724 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000 45,000,000
16,998,622 16,998,622 71,998,622 71,998,622 68,598,898 68,598,898 65,199,173 65,199,173 61,799,449 61,799,449 58,399,724 58,399,724

(1) Represents the shares held by YAC’s public stockholders giving effect to the redemption of the shares of Class A common stock pursuant to each of the
respective redemption scenarios described in “Basis of Proforma Presentation” above.

(2) Represents the shares that would be issued to BOC in consideration of the $45,000,000 BOC PIPE investment.

(3) Represents the shares of Class A common stock held by BOC YAC as the holder of Series B Preferred Units of Sky upon the one-for-one conversion of the
Series B Preferred Units into Class A common stock immediately prior to the consummation of the Business Combination.

(4) Represents the shares of Class B common stock held by the initial stockholders of YAC upon the one-for-one conversion of the founder shares into Class A
common stock immediately prior to the consummation of the Business Combination.

(5) Represents the shares of Class B common stock issued to SHG Corporation to consummate the Business Combination (classified as non-controlling
interests). The proforma Class B shares of SHG Corporation are calculated by dividing the rollover equity value of $450,000,000 by the per share price of

$10.00.
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NOTE 3 - ADJUSTMENTS TO UNAUDITED PROFORMA CONDENSED COMBINED STATEMENTS OF OPERATIONS FOR THE NINE
MONTHS ENDED SEPTEMBER 30, 2021 AND THE YEAR ENDED DECEMBER 31, 2020

The unaudited proforma condensed combined statements of operations for the nine months ended September 30, 2021 and for the year ended December 31, 2020
include the following adjustments:

aa — Represents the elimination of gains or losses on the Investments held in Trust.
bb — Represents an adjustment to attribute net loss to non-controlling interests based on the ownership percentage in the respective scenario.

cc — Represents the proforma weighted average shares of common stock outstanding and proforma loss per share calculated after giving effect to the Transactions,
as follows:

For the Nine Months ended September 30, 2021

Assuming
Maximum
Assuming Possible
No Assuming 25%  Assuming 50%  Assuming 75%  Redemption -
Redemption Redemption Redemption Redemption 100%
Numerator
Pro forma net loss attributable to controlling interests $ (2,084,383) $ (1,912,669) $ (1,722,491) $  (1,511,387) $  (1,275,705)
Denominator
YAC Class A stockholders (1) 13,598,898 10,199,174 6,799,449 3,399,725 -
YAC's converted founder shares (2) 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724
BOC YAC Initial Investment (3) 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000
BOC PIPE Investment (4) 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000
Basic and diluted weighted average shares outstanding 26,998,622 23,598,898 20,199,173 16,799,449 13,399,724
Loss per share
Basic and diluted (5) $ (0.08) § (0.08) $ 0.09) $ 0.09) $ (0.10)
For the Year ended December 31, 2020
Assuming
Maximum
Assuming Possible
No Assuming 25%  Assuming 50%  Assuming 75%  Redemption -
Redemption Redemption Redemption Redemption 100%

Numerator
Pro forma net loss attributable to controlling interests $ (2,085,919) $ (1,913,615) $ (1,723,342) $ (1,512,135) $ (1,276,336)
Denominator
YAC Class A stockholders (1) 13,598,898 10,199,174 6,799,449 3,399,725 -
YAC's converted founder shares (2) 3,399,724 3,399,724 3,399,724 3,399,724 3,399,724
BOC YAC Initial Investment (3) 5,500,000 5,500,000 5,500,000 5,500,000 5,500,000
BOC PIPE Investment (4) 4,500,000 4,500,000 4,500,000 4,500,000 4,500,000
Basic and diluted weighted average shares outstanding 26,998,622 23,598,898 20,199,173 16,799,449 13,399,724
Loss per share
Basic and diluted (5) $ (0.08) § (0.08) § 0.09) § 0.09) § (0.10)

(1) Represents the shares held by YAC’s public stockholders giving effect to the redemption of the shares of Class A common stock pursuant to each of the
respective redemption scenarios described in “Basis of Proforma Presentation” above. As the Transactions are assumed to have occurred as of January 1,
2020 for purposes of preparing the proforma condensed combined statements of operations, the weighted average shares outstanding reflect those shares of
common stock that would be outstanding under each respective scenario for the entire nine-month or 12-month period, respectively.

(2) Represents the shares of Class B common stock held by the initial stockholders of YAC upon the one-for-one conversion of the founder shares into Class A
common stock immediately prior to the consummation of the Business Combination. Consistent with the assumption related to the Transactions, this
conversion is assumed to have occurred on January 1, 2020 and, accordingly, these shares are assumed to have been outstanding shares of common stock
for the entire nine-month or 12-month period, respectively.

(3) Represents the shares of Class A common stock held by BOC YAC as the holders of Series B Preferred Units of Sky upon the one-for-one conversion of
the Series B Preferred Units into Class A common stock immediately prior to the consummation of the Business Combination. Consistent with the
assumption related to the Transactions, this conversion is assumed to have occurred on January 1, 2020 and, accordingly, these shares are assumed to have
been outstanding shares of common stock for the entire nine-month or 12-month period, respectively.

(4) Represents the shares that would be issued in consideration of the BOC PIPE investment. Consistent with the assumption related to the Transactions, this
conversion is assumed to have occurred on January 1, 2020 and, accordingly, these shares are assumed to have been outstanding shares of common stock
for the entire nine-month or 12-month period, respectively.



(5) Potentially dilutive shares have been deemed to be anti-dilutive due to the net loss position and, accordingly, have been excluded from the calculation of
diluted loss per share. Potentially dilutive shares that have been excluded from the determination of diluted loss per share include 7,719,779 outstanding
warrants issued in connection with the IPO.
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SPECIAL MEETING OF THE YAC STOCKHOLDERS
General

YAC is furnishing this proxy statement to its stockholders as part of the solicitation of proxies by the Board for use at the Special Meeting to be held [ m ], and
at any adjournments or postponements thereof. This proxy statement is first being furnished to YAC’s stockholders on or about [ m ] in connection with the vote on
the Proposals described in this proxy statement. This proxy statement provides YAC’s stockholders with information they need to know to be able to vote or instruct
their vote to be cast at the Special Meeting.

Date, Time and Place

The Special Meeting will be held via live webcast on [ m ], at 10:00 a.m., Eastern Time. The Special Meeting can be accessed by visiting https://[ m |, where
you will be able to listen to the meeting live and vote during the meeting. Please note that you will only be able to access the Special Meeting by means of remote
communication. Please have your control number, which can be found on your proxy card, to join the Special Meeting. If you do not have a control number, please
contact the Transfer Agent.

Registering for the Special Meeting
Pre-registration at Attps:// [ m | is recommended but is not required in order to attend.

Any stockholder wishing to attend the virtual meeting should register for the meeting by [ m ]. To register for the Special Meeting, please follow these
instructions as applicable to the nature of your ownership of our Class A Common Stock and/or Class B Common Stock:

Purpose of the Special Meeting
At the Special Meeting, YAC is asking holders of shares of Class A Common Stock and Class B Common Stock to vote on proposals to:

1. Proposal No. 1 — The Business Combination Proposal — to approve and adopt the Equity Purchase Agreement, a copy of which is attached to this
proxy statement as Annex D, and approve the other transactions contemplated by the Equity Purchase Agreement, which provides that, among other things:

(i) YAC will amend and restate the Existing Certificate of Incorporation to, among other things, (a) change the name of YAC to Sky Harbour Group
Corporation, (b) convert all then-outstanding Sponsor Stock into Class A Common Stock and (c) authorize the issuance of Class B Common Stock;

(i1) the Existing Sky Equityholders, SHG Corporation and Sky will enter into the A&R Operating Agreement which, among other things, will (a) restructure
the capitalization of Sky to (1) authorize the issuance of the Sky Harbour Units to SHG Corporation, (2) reclassify the existing Sky Common Units, other than any
Existing Sky Prior Incentive Equity Units, held by the Existing Sky Equityholders into the number of Sky Common Units set forth in Schedule I of the Equity
Purchase Agreement, and (3) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky incentive equity units, concurrently with and subject to
adjustments affecting the number of units and exercise price (as applicable) thereof, and (b) appoint SHG Corporation as the managing member of Sky;

(iii) YAC will replace the Existing Bylaws, by adopting the SHG Corporation Bylaws; and

(iv) without any action on the part of any holder of a YAC Warrant, each YAC Warrant that is issued and outstanding immediately prior to the Closing will
become a SHG Corporation Warrant, exercisable for Class A Common Stock in accordance with its terms.

2. Proposal No. 2 — The NYSE Proposal — to approve, assuming the Business Combination Proposal is approved and adopted, for purposes of complying
with applicable NYSE listing rules, the issuance by SHG Corporation, as successor to YAC, of Class A Common Stock and Class B Common Stock in the Business
Combination in an amount equal to 20% or more of the amount of YAC’s issued and outstanding common stock immediately prior to the issuance and the issuance
of 4,500,000 shares of Class A common Stock to be purchased by BOC YAC Funding LLC at a price of $10.00 per share under the BOC PIPE Subscription
Agreement.

3. Proposal No. 3 — The Charter and Governance Proposals — to approve and adopt, assuming the Business Combination Proposal and the NYSE
Proposal are approved and adopted, the A&R Certificate of Incorporation, which, if approved would take effect upon Closing, a copy of which is attached to this
proxy statement as Annex E. In addition to the approval of the A&R Certificate of Incorporation, the stockholders are also separately being presented the following
Governance Proposals, on a non-binding advisory basis, in accordance with SEC guidance to give stockholders the opportunity to present their separate view on
important corporate governance provisions:
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®  Proposal No. 3(a): A proposal to increase the total number of authorized shares and reclassify the capital stock of SHG Corporation to
260,000,000 total shares consisting of (i) 10,000,000 shares of preferred stock, par value $0.0001 per share, (ii) 200,000,000 shares of Class A
Common Stock, par value $0.0001 per share, and (iii) 50,000,000 shares of Class B Common Stock, par value $0.0001 per share (which Class
B Common Stock will not convey any economic rights, but will entitle its holders to vote on all matters to be voted on by stockholders
generally and otherwise have such terms and conditions as necessary to implement the Up-C structure).

e  Proposal No. 3(b): A proposal to declassify the board of directors, to provide that the SHG Corporation Board will be elected by holders of
Class A Common Stock and Class B Common Stock voting together as a single class and to provide that the number of directors of SHG
Corporation will be fixed from time to time by the SHG Corporation Board, which number shall initially be seven.

®  Proposal No. 3(c): A proposal to elect not to be governed by Section 203 of the DGCL.

4. Proposal No. 4 — The Director Election Proposal — for holders of Class B Common Stock to elect, assuming the Business Combination Proposal, the
NYSE Proposal and the Charter Proposal are approved and adopted, 7 directors of the SHG Corporation Board to serve until the 2022 annual meeting of
stockholders, respectively, or until such directors’ successors have been duly elected and qualified, or until such directors’ earlier death, resignation, retirement or
removal.

5. Proposal No. 5 — The Incentive Plan Proposal — to approve and adopt, assuming the Business Combination Proposal, the NYSE Proposal, and the
Charter Proposal are approved and adopted, the 2022 Plan, a copy of which is attached to this proxy statement as Annex F.

6. Proposal No. 6 — 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
condition precedent proposals.

Record Date; Who is Entitled to Vote

We have fixed the close of business on [ m ], as the Record Date for determining the stockholders entitled to notice of and to attend and vote at the Special
Meeting. As of the close of business on [ m ], there were [ m ] shares of Class A Common Stock and Class B Common Stock entitled to vote. Each share of Class A
Common Stock and Class B Common Stock is entitled to one vote per share at the Special Meeting. Only holders of Class B Common Stock are entitled to vote on
the Director Election Proposal.

Pursuant to the Letter Agreement, the Initial YAC Stockholders, our Sponsor, officers and directors have agreed to vote their Class A Common Stock and
Class B Common Stock, as applicable, and any public shares purchased during or after our IPO in favor of the Business Combination. As of the date hereof, the
Initial YAC Stockholders own approximately 20% of our total shares of Class A Common Stock and Class B Common Stock immediately following the completion
of our IPO.

Quorum

The holders present in person or by proxy of shares of outstanding capital stock of YAC representing a majority of the voting power of all outstanding shares
of capital stock of YAC entitled to vote at the Special Meeting will constitute a quorum. Our Initial YAC Stockholders will count toward this quorum pursuant to
the Letter Agreement. Our Sponsor, officers and directors have agreed to vote their Class A Common Stock and Class B Common Stock, as applicable, and any
public shares purchased during or after our IPO in favor of the Business Combination.

Abstentions and Broker Non-Votes

With respect to each proposal in this proxy statement (other than the Director Election Proposal), you may vote “FOR,” “AGAINST” or “ABSTAIN.” With
respect to the Director Election Proposal, you may vote “FOR” or “WITHHOLD” with respect to each nominee.

If a stockholder fails to return a proxy card or fails to instruct a broker or other nominee how to vote, and does not attend the Special Meeting in person, then
the stockholder’s shares 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 of
any other proposal in this proxy statement.

Abstentions and “WITHHOLD?” votes will be counted in connection with the determination of whether a valid quorum is established but their effect on the
proposals in this proxy statement differ as follows:
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An abstention will have no effect on the Business Combination Proposal, the NYSE Proposal or the Governance Proposals, and for the Director Election
Proposal, a “WITHHOLD” vote will have the same effect as an abstention and will not count as a vote “FOR” or “AGAINST” a director because directors are
elected by plurality voting.

In contrast, an abstention will have the same effect as a vote “AGAINST” the Charter Proposal.

Vote Required for Approval

The following votes are required for each proposal at the Special Meeting:

The Business Combination Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a majority of the
votes cast by holders of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at
the Special Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class.

The NYSE Proposal: The approval of the NYSE Proposal requires the affirmative vote of a majority of the votes cast by holders of shares of
Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy
at the Special Meeting and entitled to vote thereon, voting as a single class.

The Charter and Governance Proposals: Approval of the Charter Proposal requires the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock and Class B Common Stock, voting together as a single class, entitled to vote thereon at the
Special Meeting. The Governance Proposals are being presented on a non-binding advisory basis.

The Director Election Proposal: The election of the director nominees pursuant to the Director Election Proposal requires the affirmative vote
of a plurality of the outstanding shares of Class B Common Stock cast by YAC’s stockholders present in person or by proxy at the virtual
Special Meeting and entitled to vote thereon. Holders of Class A Common Stock have no right to vote on the election, removal or replacement
of any director.

The Incentive Plan Proposal: The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by
holders of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at the Special
Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class.

The Adjournment Proposal: The approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast
by holders of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at the Special
Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class.

Under the Equity Purchase Agreement, the approval of each of the Business Combination Proposal, the NYSE Proposal, the Charter Proposal, the Director
Election Proposal, and the Incentive Plan 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.

Voting Your Shares

Each share of Class A Common Stock and Class B Common Stock that you own in your name entitles you to one vote. Your proxy card shows the number of
shares of Class A Common Stock and Class B Common Stock that you own. If your shares are held in “street name” or are in a margin or similar account, you
should contact your broker to ensure that votes related to the shares you beneficially own are properly counted. There are two ways to vote your shares of Class A
Common Stock and/or Class B Common Stock at the Special Meeting.

You Can Vote by Signing and Returning the Enclosed Proxy Card. If you vote by proxy card, your “proxy,” whose name is listed on the proxy
card, will vote your shares as you instruct on the proxy card. If you sign and return the proxy card but do not give instructions on how to vote
your shares, your shares will be voted as recommended by the Board “FOR” the Business Combination Proposal, “FOR” the NYSE Proposal,
“FOR” the Charter and Governance Proposals, “FOR” the Director Election Proposal, “FOR” the Incentive Plan Proposal, and “FOR” the
Adjournment Proposal, in each case, if presented to the Special Meeting. Votes received after a matter has been voted upon at the Special
Meeting will not be counted.
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e  You Can Attend the Special Meeting and Vote in Person. We will be hosting the Special Meeting via live webcast. If you attend the Special
Meeting, you may submit your vote at the Special Meeting online at [ m ], in which case any votes that you previously submitted will be
superseded by the vote that you cast at the Special Meeting. See “— Registering for the Special Meeting” above for further details on how to
attend the Special Meeting.

Revoking Your Proxy
If you are a stockholder and you give a proxy, you may revoke it at any time before it is exercised by doing any one of the following:
e  you may send another proxy card with a later date;

e  you may notify Joshua P. Weisenburger, YAC’s Secretary at 1601 Dodge Street, Suite 3300, Omaha, Nebraska 68102, in writing before the
Special Meeting that you have revoked your proxy; or

e  you may attend the Special Meeting, revoke your proxy, and vote in person (which would include presence at the virtual Special Meeting), as
indicated above.

Who Can Answer Your Questions About Voting Your Shares

If you are a stockholder and have any questions about how to vote or direct a vote in respect of your shares of Class A Common Stock or Class B Common
Stock, please contact [ m ], our proxy solicitor, by calling [ m ] for individuals or [ m ] for banks and brokers or by sending an e-mail to [ m ].com. This notice of
Special Meeting and the proxy statement are available at Attps://[ m ].

Vote of YAC’s Sponsor, Directors and Officers

Pursuant to the Letter Agreement, YAC’s Sponsor, directors and officers have agreed to vote any shares of capital stock of YAC owned by them in favor of
the Business Combination Proposal, waive their right to a YAC Stock Redemption and waive their right to liquidating distributions from the Trust Account with
respect to their Initial Sponsor Shares held by them in the event we do not consummate a business combination by January 25, 2022. YAC’s officers, directors and
the Sponsor derived benefit from agreeing to such provisions, but did not receive separate consideration for such waivers. As of the date hereof, such stockholders
own 20% of our total outstanding shares of Class A Common Stock and Class B Common Stock.

Our Sponsor has waived any redemption rights, including with respect to any shares of YAC purchased in the aftermarket, in connection with the Business
Combination. The Sponsor shares held by the Initial YAC Stockholders have no redemption rights upon our liquidation and will be of no value if no Business
Combination is effected by us by January 25, 2021 (subject to any extension of such date by the vote of our stockholders to complete the Business Combination).

Redemption Rights

Pursuant to the Existing Certificate of Incorporation, a Public Stockholder may request that YAC redeem all or a portion of such Public Stockholder’s shares
of Class A Common Stock for cash if the Business Combination is consummated. You will be entitled to receive cash for any shares of Class A Common Stock to
be redeemed only if you:

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

(ii) prior to 9:00 a.m., New York time, on [ m ] (two business days prior to the vote at the Special Meeting), (a) submit a written request to the Transfer Agent,
that we redeem your shares of Class A Common Stock for cash, and (b) deliver your shares of Class A Common Stock to the Transfer Agent, physically or
electronically through DTC.

Holders of YAC Units must elect to separate the underlying shares of Class A Common Stock and YAC Public Warrants prior to exercising Redemption
Rights with respect to the shares of Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the YAC Units into the underlying shares of Class A Common Stock and YAC Public Warrants, or if a holder holds YAC
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 Class A Common Stock even if they vote for the Business Combination Proposal. If the Business Combination is not consummated, the
Class A Common Stock will not be redeemed for cash. If the Business Combination is consummated and a Public Stockholder properly exercises its right to redeem
its shares of Class A Common Stock and timely delivers its shares to the Transfer Agent, we will redeem each share of 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 Class A
Common Stock. For illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.20 per public share. If a Public Stockholder
exercises its Redemption Rights, then it will be exchanging its redeemed shares of Class A Common Stock for cash and will no longer own such shares. Any request
to redeem shares of Class A Common Stock, once made, may be withdrawn at any time until the deadline for requesting to exercise Redemption Rights requests and
thereafter, with our consent, until the Closing. Furthermore, if a holder of shares of Class A Common Stock delivers its certificate in connection with an election of
its redemption and subsequently decides prior to the applicable date not to elect to exercise such rights, it may simply request that YAC 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
this proxy statement. We will be required to honor such request only if made prior to the deadline for requesting to exercise Redemption Rights.

96




Table of Contents

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 Class A Common
Stock with respect to more than an aggregate of 20% of the shares of 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 20% of the shares of Class A Common Stock, then any such shares in excess of that 20% limit would
not be redeemed for cash, without our prior consent.

In order for Public Stockholders to exercise their Redemption Rights in respect of the Business Combination Proposal, Public Stockholders must properly
exercise their Redemption Rights no later than the close of the vote on the Business Combination Proposal and deliver their shares of Class A Common Stock (either
physically or electronically) to the Transfer Agent prior to 9:00 a.m., New York time, on [ m ] (two business days prior to the vote at the Special Meeting).
Immediately following the consummation of the Business Combination, YAC will satisfy the exercise of Redemption Rights by redeeming the shares of Class A
Common Stock issued to the Public Stockholders that validly exercised their Redemption Rights.

Appraisal Rights
Neither YAC stockholders nor holders of YAC Warrants have appraisal rights in connection with the Business Combination under the DGCL.
Proxy Solicitation Costs

YAC is soliciting proxies on behalf of our Board. This solicitation is being made by mail but also may be made by telephone or in person. YAC and our
directors, officers and employees may also solicit proxies in person, by telephone or by other electronic means. YAC will bear the cost of the solicitation.

YAC has hired [ m ] to assist in the proxy solicitation process. YAC will pay that firm a fee of $[ m ] plus disbursements. Such fee will be paid with non-Trust
Account funds.

YAC will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to their principals and to obtain their authority to
execute proxies and voting instructions. YAC will reimburse them for their reasonable expenses.

Potential Purchases of Public Shares and/or Warrants

At any time prior to the Special Meeting, during a period when they are not then aware of any material nonpublic information regarding YAC or our
securities, the Initial YAC Stockholders, Sky and/or its affiliates may purchase shares and/or warrants from investors, or they may enter into transactions with such
investors and others to provide them with incentives to acquire shares of Class A Common Stock or vote their shares in favor of the Business Combination Proposal.
The purpose of such share purchases and other transactions would be to increase the likelihood that the proposals presented to stockholders for approval at the
Special Meeting are approved. Any such share purchases and other transactions may thereby increase the likelihood of obtaining stockholder approval of the
Business Combination. This may result in the completion of our Business Combination that may not otherwise have been possible. While the exact nature of any
such incentives has not been determined as of the date of this proxy statement, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options.

Entering into any such incentive arrangements may have a depressive effect on shares of Class A Common Stock. For example, as a result of these
arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more likely to sell the
shares he owns, either prior to or immediately after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be approved in circumstances where such approval could not
otherwise be obtained. Purchases of shares by the persons described above would allow them to exert more influence over the approval of the proposals and would
likely increase the chances that such proposals would be approved. As of the date of this proxy statement, there have been no such discussions and no agreements to
such effect have been entered into with any such investor or holder. YAC will file a Current Report on Form 8-K to disclose arrangements entered into or significant
purchases made by any of the aforementioned persons that would affect the vote on the proposals to be voted on at the Special Meeting. Any such report will include
descriptions of any arrangements entered into or significant purchases by any of the aforementioned persons.
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PROPOSAL NO. 1 — THE BUSINESS COMBINATION PROPOSAL

We are asking our stockholders to approve and adopt the Equity Purchase Agreement and the transactions contemplated thereby. Our stockholders should read
carefully this proxy statement in its entirety for more detailed information concerning the Equity Purchase Agreement, which is attached as Annex D to this proxy
statement. Please see the subsection entitled “— The Equity Purchase Agreement” below, for additional information and a summary of certain terms of the Equity
Purchase Agreement. You are urged to read carefully the Equity Purchase Agreement in its entirety before voting on this proposal.

Because we are holding a stockholder vote on the Business Combination, we may consummate the Business Combination only if it is approved by the
affirmative vote for the proposal by the holders of a majority of the shares of Yellowstone Common Stock who, being present and entitled to vote at the Special
Meeting to approve the Business Combination Proposal, vote at the Special Meeting, voting as a single class.

The Equity Purchase Agreement

This section describes the material provisions of the Equity Purchase Agreement, but does not purport to describe all of the terms of the Equity Purchase
Agreement. The following summary is qualified in its entirety by reference to the complete text of the Equity Purchase Agreement, a copy of which is attached as
Annex D hereto, which is incorporated herein by reference. Stockholders and other interested parties are urged to read the Equity Purchase Agreement carefully and
in its entirety (and, if appropriate, with the advice of financial and legal counsel) because it is the primary legal document that governs the Business Combination.

The Equity Purchase Agreement contains representations, warranties and covenants that the parties made to each other as of the date of the Equity Purchase
Agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made and will be made for purposes of the
contract among the parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating the Equity Purchase
Agreement. The representations, warranties and covenants in the Equity Purchase Agreement are also modified in important part by the underlying Disclosure
Schedules, which are not filed publicly and which are subject to a contractual standard of materiality different from that generally applicable to stockholders and
were used for the purpose of allocating risk among the parties rather than establishing matters as facts. We do not believe that the Disclosure Schedules contain
information that is material to an investment decision.

General; Structure of the Business Combination; Consideration
On August 1, 2021, Yellowstone entered into the Equity Purchase Agreement with Sky. The Equity Purchase Agreement, among other things, provides that:

. Yellowstone will (a) adopt the A&R Certificate of Incorporation, which will, among other things, (1) change its name to “Sky Harbour Group
Corporation,” (2) convert all then-outstanding shares of Sponsor Stock into shares of Class A Common Stock, and (3) issue to the Existing Sky
Equityholders other than BOC YAC Class B Common Stock, which carries one vote per share but no economic right, and (b) replace the Existing
Bylaws by adopting the SHG Corporation Bylaws, a copy of which are attached to this proxy statement as Annex A;

. Also at the Closing, the Existing Sky Equityholders, SHG Corporation and Sky will enter into the A&R Operating Agreement which, among other
things, will (a) restructure its capitalization to (i) issue to SHG Corporation the number of Sky Common Units equal to the number of outstanding
shares of Class A Common Stock immediately after giving effect to the Business Combination (taking into account any redemption of Class A
Common Stock, and any Class A Common Stock issued under the BOC PIPE and any Subsequent PIPE), (ii) reclassify the existing Sky Common
Units (other than any Existing Sky Prior Incentive Common Units), existing Sky Series A preferred units, and the existing Sky Series B Preferred
Units into Sky Common Units, and (iii) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky incentive equity units,
concurrently with and subject to adjustments affecting the number of units and exercise price (as applicable) thereof, following the Closing and
(b) appoint SHG Corporation as the managing member of Sky. Immediately following the reclassification described in (ii) above, the Common
Units issued to BOC YAC in respect of its Series B Preferred Units will be converted into shares of Class A Common Stock. Holders of Common
Units will receive one share of Class B Common Stock for each Sky Common Unit. Holders of Class B Common Stock will be entitled to voting
rights but will have no economic rights.

. As consideration for the Sky Harbour Units, YAC will contribute to Sky the Contribution Amount consisting of the amount held in the Trust
Account, less the amount of cash required to fund the redemption of the Class A Common Stock held by eligible stockholders who properly elect
to have their shares redeemed as of the Closing, the BOC PIPE, any Subsequent PIPE, and the cash and securities contributed pursuant to the
Back-Stop Financing, if any, less the Deferred Underwriting Commission. Immediately after the contribution of the Contribution Amount, Sky
will pay the Transaction Expenses by wire transfer of immediately available funds on behalf of Sky and YAC to those persons to whom such
amounts are owed; and
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. Without any action on the part of any holder of YAC Warrants, each YAC Warrant that is issued and outstanding immediately prior to the Closing
will become a SHG Corporation Warrant. Notwithstanding the foregoing, the warrants issued to BOC YAC as part of the Series B Preferred Unit

Purchase Agreement will automatically terminate upon the consummation of the Business Combination.

Post-Business Combination Ownership Structure

Assuming
Assuming No Maximum Redemptions
Redemptions(1) ?2)
Shares % Shares %

Stockholder

Existing Sky Equityholders (3) 45,000,000 62.5% 45,000,000 77.1%
Yellowstone's Public Stockholders 13,598,898 18.9% - 0.0%
BOC YAC Initial Investment 5,500,000 7.6% 5,500,000 9.4%
BOC PIPE Investment 4,500,000 6.3% 4,500,000 7.7%
Yellowstone Sponsors 3,399,724 4.7% 3,399,724 5.8%
TOTAL 71,998,622 100.0% 58,399,724 100.0%

(1)  Assumes that (i) none of the holders of Yellowstone Class A Common Stock exercise their Redemption Rights, (ii) none of the parties to the Equity Purchase
Agreement purchase shares of Yellowstone Class A Common Stock on the open market, (iii) there is no Subsequent PIPE investment, (iv) there are no other
issuances of equity interests of Yellowstone prior to or in connection with the Closing, (v) there is no Back-Stop Financing and the BOC PIPE is funded and
(vi) none of the Class A Common Stock has been issued upon exercise of the YAC Warrants.

(2)  Assumes that (i) stockholders holding 13,598,898 shares of Yellowstone Class A Common Stock exercise their Redemption Rights, (ii) none of the parties to
the Equity Purchase Agreement purchase shares of Yellowstone Class A Common Stock on the open market, (iii) there is no Subsequent PIPE investment,
(iv) there is no Back-Stop Financing and the BOC PIPE is funded, (v) there are no other issuances of equity interests of Yellowstone prior to or in connection
with the Closing, and (vi) none of the Class A Common Stock has been issued upon exercise of the YAC Warrants.

The voting percentages set forth above were calculated based on the amounts set forth in the sources and uses table contained in the subsection entitled “—
Sources and Uses of Funds for the Business Combination” of this proxy statement. If the actual facts are different than the assumptions set forth above, the voting
percentages set forth above will be different.

For more information, please see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”
Closing Funding

As described above, at the Closing, Yellowstone will disburse the Contribution Amount to Sky. Immediately after the contribution of the Contribution
Amount, Sky will pay the Transaction Expenses by wire transfer of immediately available funds on behalf of Sky and Yellowstone to those persons to whom such
amounts are owed.

In order to offset any potential redemptions in connection with the Business Combination, we have, and may continue to, enter into subscription agreements
with PIPE Investors for the purchase by such investors, immediately prior to or concurrently with the closing of the Business Combination and subject to the terms
and conditions of the Equity Purchase Agreement of our securities. As of the date of this proxy statement, Sky and Boston Omaha have entered into the BOC PIPE
Subscription Agreement pursuant to which Boston Omaha has subscribed to purchase 4.5 million shares of Class A Common Stock for a purchase price of $10.00
per share, for a purchase price of $45 million, to be issued immediately prior to the Closing. The obligations of each party to consummate the BOC PIPE
Subscription Agreement are, and any Subscription Agreements that we may enter into in the future will likely be, conditioned upon, among other things, customary
closing conditions and the consummation of the transactions contemplated by the Equity Purchase Agreement.

Closing of the Business Combination

The Closing will take place by conference call and exchange of signature pages by email, fax or electronic transmission at 9:00 A.M. New York time on a date
no later than two business days after the satisfaction or waiver of all the conditions set forth in the Equity Purchase Agreement, or at such other place and time as
Sky and Yellowstone mutually agree upon. If the conditions set forth in the Equity Purchase Agreement have been satisfied or waived, but Sky notifies Yellowstone
that SHG Corporation will not be able to provide Regulation S-X compliant financial statements in time for SHG Corporation to file a current report on Form 8-K
within four business days following Closing, the Closing will be delayed until such time as compliant financial statements are available, but not past the Outside
Closing Date.
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Sources and Uses of Funds for the Business Combination

The following table summarizes the sources and uses for funding the Business Combination. Where actual amounts are not known or knowable, the figures
below represent Yellowstone’s good faith estimate of such amounts.

Sources of Proceeds

Maximum
Redemptions
for Minimum
Buyer
Financing
No Condition to be
(in millions) Redemption Met
Sources
Cash Held in Trust Account $ 138.7(1) $ 0.0
BOC YAC—Initial Investment(2) $ 55.0 $ 55.0
BOC PIPE Investment(3) $ 450  $ 45.0
Total Sources $ 2387 % 100.0

(1)  Represents the amount of the cash held in the Trust Account prior to the Closing (and prior to any redemption by YAC stockholders) as of September 30,
2021, excluding any interest earned on the funds until the Closing.

(2)  Represents the cash value of the BOC YAC Initial Investment into Sky, and associated BOC YAC Contribution.

(3)  Represents the value of the BOC PIPE as of the consummation of the Business Combination.

Uses of Proceeds

No Maximum
(in millions) Redemption Redemptions
Uses
New cash to balance sheet $ 168.7 $ 30.0
Contribution of BOC-YAC Initial Investment $ 550 $ 55.0
Less Fees and Expenses(1) $ 150 $ 15.0
Total Uses $ 238.7 $ 100.0

(1)  Represents the total estimated Transaction Expenses incurred by the parties to the Equity Purchase Agreement, including the $4.75 million Deferred
Underwriter Commission contingent upon the successful consummation of the Business Combination.

Conditions to the Closing of the Business Combination
Conditions to Each Party’s Obligation

The respective obligations of Yellowstone, Sky and Sponsor to consummate the transaction contemplated by the Equity Purchase Agreement are subject to the
satisfaction, or written waiver by the parties, of each of the following conditions:

. no applicable law or order is in effect that prohibits or prevents the consummation of the Closing or the transactions contemplated by the A&R
Operating Agreement, Tax Receivable Agreement, Stockholders’ Agreement, Registration Rights Agreement or Subscription Agreements;

. Yellowstone has received the Required Yellowstone Stockholder Approval;
. Yellowstone has at least $5,000,001 in tangible net assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act); and
. Yellowstone 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.
Conditions to Yellowstone’s Obligations

The obligations of Yellowstone to consummate the transactions contemplated by the Equity Purchase Agreement are subject to the satisfaction or written
waiver by Yellowstone, of each of the following conditions:

. Sky and the Existing Sky Equityholders have duly performed all of their respective obligations under the Equity Purchase Agreement required to
be performed by them at or prior to the Closing Date in all material respects (disregarding all references to “material respects” that may already be

contained in the applicable covenants);
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Conditions to Sky’

(1) All of the representations and warranties of Sky in Article III of the Equity Purchase Agreement (other than Section 3.1 (Corporate Existence
and Power), 3.2 (Corporate Authorization), 3.4 (Non-Contravention), 3.7 (Capital Structure) and 3.17 (Finders’ Fees) of the Equity Purchase

Agreement, in each case disregarding all qualifications and exceptions contained therein relating to materiality or Company Material Adverse
Effect, shall be true and correct at and as of the Closing Date (except that if the representation and warranties speak as of a specific date prior to
the Closing Date, such representations and warranties need only to be true and correct as of such earlier date) other than where the failure of such
representations and warranties to be so true and correct taken in the aggregate would not be reasonably expected to have a material adverse effect
on the Company, and (ii) all Sky Fundamental Representations, in each case, disregarding all qualifications and exceptions contained therein
relating to materiality, shall be true and correct as of the Closing Date in all material respects (except that if the representation and warranties
speak as of a specific date prior to the Closing Date, such representations and warranties need only to be true and correct as of such earlier date);

Since the date of the Equity Purchase Agreement, there shall have been no Company Material Adverse Effect which is continuing and uncured,

Sky has delivered a customary closing certificate certifying, among other things, that the conditions in the first, second, third and fourth bulleted
points have been satisfied; and

Yellowstone shall have received duly executed counterparts from Sky and the Existing Sky Equityholders, as applicable, of the Additional
Agreements.

s Obligations

The obligations of Sky to consummate the transactions contemplated by the Equity Purchase Agreement are subject to the satisfaction, or written waiver by
Sky, of each of the following conditions:

Yellowstone has duly performed all of its obligations hereunder required to be performed by it at or prior to the Closing Date in all material
respects (disregarding all references to “material respects” that may already be contained in the applicable covenants);

(i) All of the representations and warranties of Yellowstone contained in Article IV of the Equity Purchase Agreement (other than Sections 4.1
(Corporate Existence and Power), 4.2 (Corporate Authorization), 4.4 (Non-Contravention), 4.5 (Capitalization), and 4.7 (Finders’ Fees) of the
Equity Purchase Agreement) disregarding all qualifications and exceptions contained therein relating to materiality, shall be true and correct at
and as of the date of the Equity Purchase Agreement and as of the Closing Date (except that if the representation and warranties that speak as of a
specific date prior to the Closing Date, such representations and warranties need only to be true and correct as of such earlier date) other than
where the failure of such representations and warranties to be so true and correct taken in the aggregate would not be reasonably expected to have
a material adverse effect on Yellowstone, and (ii) all of the representations and warranties of Yellowstone in Sections 4.1 (Corporate Existence
and Power), 4.2 (Corporate Authorization), 4.4 (Non-Contravention), 4.5 (Capitalization), and 4.7 (Finders’ Fees) of the Equity Purchase
Agreement, disregarding all qualifications and exceptions contained therein relating to materiality, are true and correct as of the date of the Equity
Purchase Agreement and as of the Closing Date in all material respects (except that if the representation and warranties that speak as of a specific
date prior to the Closing Date, such representations and warranties need only to be true and correct as of such earlier date);

Yellowstone has delivered a certificate signed by an authorized officer certifying, among other things, that the conditions in the first and second
bulleted points have been satisfied with respect to Yellowstone;

Yellowstone shall have received duly executed counterparts from the Sponsor or Boston Omaha Corporation, as applicable, of the Additional
Agreements.

As of the Closing, Minimum Available Buyer Financing Amount shall be no less than $150 million; provided that if, at the time of the Closing,
the Available Buyer Financing (disregarding clause (z) of the definition of “PIPE Financing Amount”) would be less than the Minimum Available
Buyer Financing Amount, then Buyer shall be permitted to deliver to the Company satisfactory evidence that Boston Omaha has, or has caused
one or more of its affiliates to, purchase shares of SHG Corporation Class A Common Stock through a combination (as determined by Boston
Omabha in its discretion) of (x) cash and (y) a number of Back-Stop Shares (free and clear of all Liens) with an aggregate Share Value equal to the
Back-Stop Amount, sufficient to cause Available Buyer Financing to equal the Minimum Available Buyer Financing Amount, in exchange for a
number of shares of SHG Corporation Class A Common Stock equal to (A) the Back-Stop Amount, divided by (B) ten (10). Yellowstone and Sky
have agreed that the funding of the BOC PIPE will be in lieu of, and will satisfy, Boston Omaha’s obligation to provide the Back-Stop
Financing. Sky has agreed to waive the Minimum Buyer Financing Condition which required Yellowstone to deliver at least $150 million in value
in accordance with Section 6.3(e) of the Equity Purchase Agreement (subject to funding of the $45,000,000 under the BOC PIPE Subscription
Agreement).

Yellowstone has no Indebtedness of more than $2,500,000.
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Representations and Warranties

The Equity Purchase Agreement contains customary representations and warranties by the parties, including the following representations and warranties by
Sky: corporate existence and power, corporate authorization, governmental authorization, non-contravention, capital structure, financial statements, absence of
certain changes, properties, litigation, contracts, licenses and permits, compliance with laws, intellectual property, employees, tax matters, environmental laws,
finders’ fees, insurance, affiliate arrangements, information supplied, and exclusivity of representations and warranties. Additionally, Yellowstone made customary
representations and warranties relating to: corporate existence and power, corporate authorization, governmental authorization, non-contravention, finders’ fees,
issuance of stock, capitalization, the Trust Account and financial capacity, listing, board approval, Yellowstone’s SEC documents and financial statements and
internal controls, litigation, business activities, absence of changes, compliance with laws, Investment Company Act and JOBS Act, tax matters, transactions with
affiliates, proxy statements, takeover statutes and charter provisions, property, material contracts, defaults, independent investigation and exclusivity of
representations and warranties.

Covenants
Conduct of the Business Prior to the Closing

Sky has agreed that from the date of the Equity Purchase Agreement through the earlier of the Closing or the termination of the Equity Purchase Agreement
(the “Interim Period”), it will, and will cause its subsidiaries to, except as otherwise required by the Equity Purchase Agreement or applicable law, as consented to
by Yellowstone (which consent may not be unreasonably withheld, conditioned or delayed), as taken in connection with the Series B Financing or as required by
COVID-19 Measures (as defined in the Equity Purchase Agreement), use commercially reasonable efforts to operate the business of Sky and its subsidiaries in the
ordinary course in all material respects, and to use its commercially reasonable efforts to preserve substantially intact the properties, operations and relationships
with applicable authorities, key employees, key suppliers and other persons.

During the Interim Period, Sky has also agreed not to, and to cause its subsidiaries not to, except as required by the Equity Purchase Agreement, as required by
applicable law, as required by COVID-19 Measures (as defined in the Equity Purchase Agreement), as taken in connection with the Series B Financing, as taken in
connection with the recently completed bond financing or as consented to by Yellowstone (which consent in most respects will not be unreasonably conditioned,
withheld, delayed or denied):

. change or amend the organizational documents of Sky or any of its subsidiaries or wind-up or dissolve itself or any of its subsidiaries;

. except for any “Tax Distribution” as defined in Sky’s existing operating agreement, pay or declare or promise to pay any dividend, distribution or
other payments to the holders of its securities (other than to service providers in the ordinary course) or issue, grant, redeem or repurchase any
securities or make changes in the capital structure of Sky or its subsidiaries;

. enter into any affiliate arrangements or enter into or carry out any transaction with an affiliate Except for indemnification agreements,
employment relationships and the payment of compensation, benefits and expense reimbursements and advances in the ordinary course of
business and transactions entered into on arms-length terms;

. sell, license or dispose of any material assets other than in the ordinary course of business;

. except as required by applicable law or as required by the terms of any existing employee benefit plan, materially increase the amount of any
bonus, salary or other compensation or benefits payable or to become payable to any current or former employee, officer, director or other
individual service provider, take any action to accelerate the timing or vesting of any payments or benefits, or the funding of any payments or
benefits payable or to become payable to any current or former employee, officer, director or other individual service provider, other than in the
ordinary course of business with respect to non-officer employees of the Company; grant, or promise to grant, any bonuses, change in control
payments, deferred compensation, severance, retention or equity or equity-based rights or other compensatory payments or benefits to any current
or former employee, officer, director or other individual service provider; establish, adopt, enter into, commence participation in, terminate,
increase the coverage or benefits available under, or amend any employee benefit plan, other than in the ordinary course of business with respect
to non-officer employees;

. negotiate, modify, extend or enter into any collective bargaining agreement or recognize or certify any labor union, labor organization, works
council or other group of employees as the bargaining representative of employees of Sky and its subsidiaries;

. implement or announce any employee layoffs, furloughs, reductions in force, reductions in compensation, hours or benefits, work schedule
changes or similar actions that could implicate the WARN Act;

. terminate (without cause) any executive officer;
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obtain any loan or other Indebtedness in excess of $155,000,000 in the aggregate (inclusive of Sky’s recently completed bond financing), forgive,
cancel or compromise a material debt claim or waive or release a right of material value, or grant any indemnity, bond or other guarantee other
than in the ordinary course of business, which covenant was waived with respect to the PAB offering up to the amount of $160,606,290;

incur any lien over the assets or the securities of SKy or its subsidiaries, other than in the ordinary course of business;

merge or consolidate with any other person or be acquired by any person;

extend any loans other than travel or other expense advances to employees in the ordinary course of business;

make, change, or revoke any material tax election; enter into any settlement or compromise with any tax authority relating to any material tax
matter; abandon or fail to conduct any material audit, examination, or other action in respect of a material tax or material tax return; file any
amended tax return in respect of material taxes; consent to any extension or waiver of the statutory period of limitations applicable to any material
tax or material tax return; enter into any tax sharing agreement (other than an ordinary course tax sharing agreement); adopt or change a method
of tax accounting with respect to material taxes; or change an accounting period with respect to material taxes;

commence, pay, discharge, settle or compromise any material action or litigation;

assign, sell, transfer, abandon, let lapse, or otherwise dispose of any intellectual property;

disclose any trade secrets (other than pursuant to a written confidentiality agreement entered into in the ordinary course of business with
reasonable protections of, and preserving all rights of Sky and its subsidiaries in, such trade secrets);

make any change in its accounting methodology, practice or policy other than changes required by U.S. GAAP or applicable law;

waive or release any noncompetition, nonsolicitation, nondisclosure, noninterference, nondisparagement, or other restrictive covenant obligation
of any current or former employee or independent contractor; or

authorize, agree to or undertake any legally binding obligation to do any of the above actions.

Yellowstone has agreed to a more limited set of restrictions on Yellowstone’s business during the Interim Period. Specifically, it will remain a “blank check
company”, keep current and timely file all of its public filings with the SEC and will not conduct any business or activities other than those required in connection
with the Equity Purchase Agreement and in the ordinary course to maintain its status as a Nasdaq or NYSE-listed special purpose acquisition company.

During the Interim Period, Yellowstone has also agreed not to, except as required by the Equity Purchase Agreement, as required by applicable law or as
consented to by Sky (which consent will not be unreasonably conditioned, withheld, delayed or denied):

change or amend the organizational documents of Yellowstone or the Trust Agreement, other than to adopt the A&R Certificate of Incorporation,
the SHG Corporation Bylaws, or to extend the deadline to consummate a business combination pursuant to the Equity Purchase Agreement to
facilitate the consummation of the transactions contemplated by the Equity Purchase Agreement;

make, declare, set aside or pay any dividend or distribution in respect of its capital stock or other equity interests, other than pursuant to the A&R
Certificate of Incorporation, split, combine, reclassify or otherwise change any of its capital stock or other equity interests or, other than
redemptions by the Public Stockholders of Class A Common Stock, repurchase, redeem or otherwise acquire any capital stock or other equity
interests of Yellowstone;

make, change, or revoke any material tax election; enter into any settlement or compromise with any tax authority relating to any material tax
matter; abandon or fail to conduct any material audit, examination, or other action in respect of a material tax or material tax return; file any
amended tax return in respect of material taxes; consent to any extension or waiver of the statutory period of limitations applicable to any material
tax or material tax return; enter into any tax sharing agreement (other than any ordinary course tax sharing agreement); adopt or change a method
of tax accounting with respect to material taxes; or change an accounting period with respect to material taxes;

enter into, renew or amend in any material respect, any contract with a related party of Yellowstone;
enter into, or amend or modify any material term of (in a manner adverse to Yellowstone), terminate (excluding any expiration in accordance with
its terms), or waive or release any material rights, claims or benefits under, any material contract of Yellowstone or of any collective bargaining or

similar agreement (including agreements with works councils and trade unions and side letters);
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. waive, release, compromise, settle or satisfy any pending or threatened claim or action or any material liability in excess of $1,000,000;
. incur, assume, refinance or guarantee or become liable for any Indebtedness in excess of $2,500,000;
. offer, issue, deliver, grant or sell, or authorize or propose to offer, issue, deliver, grant or sell, any capital stock or other equity interests in

Yellowstone (including any rights, warrants or options to acquire, such capital stock or equity interests) or issue or take any actions that would
result in the issuance of any New Buyer Securities (as defined in the Equity Purchase Agreement) to Sponsor, other than in connection with the
exercise of any Yellowstone warrants or the transactions contemplated by the Equity Purchase Agreement including entering into any Subsequent
PIPE subscription agreements; or amend, modify or waive any of the terms or rights set forth in, any Yellowstone warrant, including any
amendment, modification or reduction of the warrant price;

. fail to maintain Yellowstone’s existence or acquire a material portion of the assets or equity of any other person or adopt or enter into a plan of
liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization;

. make any capital expenditure;

. make any loans, advances or capital contributions to, or any investments in, any other person or make any change to existing borrowing or lending
arrangements or enter into any “keep well” or similar agreement to maintain another person’s financial condition;

. enter into any new line of business;

. make any change in financial accounting methods, principles or practices, except insofar as required by GAAP (including pursuant to standards,
interpretations or guidelines of the Financial Accounting Standards Board) or applicable law;

. voluntarily fail to maintain, cancel or materially change coverage under any insurance policy in form and amount equivalent in all material
respects to the insurance coverage currently maintained with respect to Yellowstone and its assets and properties; or

. enter into any agreement or undertaking to do any of the above actions.

Yellowstone has agreed that, during the Interim Period, it shall use commercially reasonable efforts to continue performing under its organizational
documents, the Trust Agreement and all other agreements or contracts to which it is a party.

Non-Solicitation

Each of Yellowstone, the Sponsor, Sky and the Existing Sky Equityholders has agreed that, during the Interim Period, it shall not, directly or indirectly, (i)
solicit, initiate, engage, participate in or knowingly encourage negotiations or discussions with any Person concerning, or the making of any offers or proposals
related to, any of the following transactions to which any of Sky or its subsidiaries or Yellowstone, as applicable, is a party: (1) any merger, consolidation, share
exchange, business combination, amalgamation, recapitalization, consolidation, liquidation or dissolution or other similar transaction or (2) any sale, lease, license,
exchange, transfer or other disposition of its consolidated assets or its securities (each, an “Alternative Transaction”), (ii) take any other action intended or
designed to facilitate the efforts of any person relating to a possible Alternative Transaction, (iii) enter into, engage in or continue any discussions or negotiations
with respect to an Alternative Transaction with, or provide any non-public information, data or access to employees to any person that has made, or that is
considering making, a proposal with respect to an Alternative Transaction or (iv) approve, recommend or enter into any Alternative Transaction.

In addition, in the event an unsolicited proposal for an Alternative Transaction received by Sky or Yellowstone (each, an “Alternative Proposal”), each party
has agreed to promptly advise the other party of such Alternative Proposal and the material terms and conditions of any such Alternative Proposal (including any
changes thereto) and the identity of the person making any such Alternative Proposal, and each of the Sponsor and the Existing Sky Equityholders has agreed to vote
against any Alternative Proposal.

Special Meeting; Proxy Solicitation

We have agreed that, as promptly as practical, but in no event more than 35 days, following the date upon which the SEC staff confirms (a) it has no further
comments on this proxy statement or (b) that it will not review this proxy statement (the “Clearance Date”), the Board shall convene and hold the Special Meeting
in accordance with the DGCL. We have agreed to use our commercially reasonable efforts to solicit from our stockholders proxies or votes in favor of the approval
of the Proposals as promptly as practicable following the Clearance Date, and take all other actions reasonably necessary or advisable to obtain the approval of
Proposals, including, (i) to establish the record date (which will be mutually agreed with Sky) for, duly call and give notice of the Special Meeting in accordance
with the DGCL, (ii) cause this proxy statement to be disseminated to its stockholders no later than five business days following the Clearance Date and (iii) solicit
proxies from the stockholders to vote in accordance with the recommendation of the Board with respect to each of the Proposals. We have further agreed that the
Board will recommend that you approve the Proposals. Yellowstone and Sky have further agreed that, if on the date of the Special Meeting, we have not received
proxies representing a sufficient number of shares to obtain the Required Yellowstone Stockholder Approvals, whether or not a quorum is present, Yellowstone may
require us to effect one postponement or adjournment of the Special Meeting, so long as the Special Meeting is not postponed or adjourned more than 20 business
days without Sky’s prior written consent and the Special Meeting is held no later than five business days prior to the Termination Date (as defined in the Equity
Purchase Agreement).
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Provision of Financial Statements
Sky has agreed to use its commercially reasonable efforts to provide to us, as promptly as practicable after the date of the Equity Purchase Agreement:

. unaudited consolidated financial statements of Sky including consolidated balance sheets as of September 30, 2021 and December 30, 2020 and
the related, consolidated statements of operations, consolidated statements of changes in members’ equity (deficit), and consolidated statements
of cash flows for the nine months ended September 30, 2021 and September 30, 2020, together with in each instance all related notes and
schedules thereto, prepared in accordance with U.S. GAAP applied on a consistent basis throughout the covered periods and Regulation S-X of
the SEC and reviewed by Sky’s independent auditor in accordance with Statement on Auditing Standards No. 100 issued by the American
Institute of Certified Public Accountants;

. all other audited and unaudited financial statements of Sky required under the applicable rules and regulations and guidance of the SEC to be
included in this proxy statement or the current report on Form 8-K announcing the Closing of the Business Combination (the “Closing Form 8-
KJ?);

. all selected financial data of Sky required by Item 301 of Regulation S-K, as necessary for inclusion in this proxy statement Closing Form 8-K;
and

. management’s discussion and analysis of financial condition and results of operations prepared in accordance with Item 303 of Regulation S-K of

the SEC (as if Sky was subject thereto) with respect to the periods described in the first and second bullets above as necessary for inclusion in this
proxy and Closing Form 8-K.

Subsequent PIPE Investments

Yellowstone has agreed to, prior to the Closing, use its commercially reasonable efforts, (x) to seek to enter into executed subscription agreements (such
executed subscription agreements, the “Subscription Agreements”), which shall have terms, and be in a form, reasonably acceptable to Yellowstone and Sky, from
third-party investors (the “PIPE Investors”) pursuant to which the PIPE Investors commit to make private investments in public equity in the form of SHG
Corporation Class A Common Stock at a purchase price of $10.00 per share at the Closing (the “Subsequent PIPE”) in an aggregate amount of at least $95 million,
and not to exceed $120 million, and (y) to cause the PIPE Investors to fund and consummate the Subsequent PIPE substantially concurrently with the Closing. Until
the Closing Date, Yellowstone has agreed to keep Sky and its financial advisors and its legal counsel reasonably informed with respect to the Subsequent PIPE,
including by (i) providing regular updates and (ii) consulting and cooperating with, and considering in good faith any feedback or comments from, Sky, its financial
advisors and its legal counsel with respect to such matters, including the negotiation of the Subscription Agreements. Raising any amount of Subsequent PIPE is not
a condition to Closing (other than solely to the extent necessary to achieve the condition relating to the Minimum Available Funding Amount).

Director and Officer Indemnification and Insurance

Sky and Yellowstone agreed that provisions in Sky’s and Yellowstone’s governing documents and those of their subsidiaries, and indemnification,
employment or other similar agreements, concerning the indemnification and exoneration of their and their subsidiaries’ former and current officers and directors as
in effect at the Closing will survive in full force and effect in accordance with their terms and that, for six years following the Closing Date, SHG Corporation will
cause its organizational documents to contain provisions no less favorable with respect to exculpation and indemnification of and advancement of expenses to such
persons than are set forth as of the date of the Equity Purchase Agreement. Additionally, Sky and Yellowstone have agreed that SHG Corporation shall maintain, for
six years following Closing, director and officers’ liability insurance covering Sky and Yellowstone’s current and former directors and officers on terms
substantially equivalent to, and in no event less favorable than, the terms of such current insurance coverage, except that in no event will SHG Corporation be
required to pay an annual premium for such insurance in excess of 300% of the aggregate annual premium payable by either Yellowstone or Sky for such insurance
coverage for the year ended December 31, 2020.
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Yellowstone Listing and Filings

Through the Closing, we have agreed to keep current and timely file all requires required to be filed or furnished with the SEC and to use commercially
reasonable best efforts to ensure Yellowstone remains listed as a public company on, and for shares of Yellowstone Class A Common Stock to be listed on, the
NYSE.

Other Covenants and Agreements

The Equity Purchase Agreement contains other covenants and agreements, including covenants related to:

. Sky and Yellowstone providing access, subject to certain specified restrictions and conditions, to the other party and its respective representatives
reasonable access to Sky’s and Yellowstone’s (as applicable) and their respective subsidiaries’ properties, records, systems, contracts and
commitments;

. Sky and Yellowstone providing timely notice to each other on the occurrence of certain events related to the transactions contemplated by the

Equity Purchase Agreement;

. Sky waiving claims to the Trust Account in the event that the Business Combination does not consummate;

. Sky and Yellowstone cooperating on the preparation and efforts to make effective this proxy statement;

. Yellowstone making certain disbursements from the Trust Account;

. Yellowstone keeping current and timely filing all reports required to be filed or furnished with the SEC and otherwise complying in all material

respects with its reporting obligations under applicable securities laws;

. Yellowstone agreeing to take all actions necessary or appropriate to approve and adopt the Equity Incentive Plan;
. cooperation between Sky and Yellowstone in obtaining any necessary third-party consents required to consummate the Business Combination;
. Yellowstone engaging an independent compensation consultant to recommend customary employment terms (including with respect to salary,

bonus, equity compensation, severance, retention and other benefits) for each officer of SHG Corporation, including the Chief Executive Officer,
the Chief Operating Officer, the Chief Financial Officer and each Senior Vice President or Vice President;

. Sky’s cooperation with Yellowstone in connection with outreach to Yellowstone’s stockholders and soliciting proxies to obtain the Required
Yellowstone Stockholder Approvals;

. the intended tax treatment of the Business Combination and other tax matters in connection with the Business Combination; and
. confidentiality and publicity relating to the Equity Purchase Agreement and the transactions contemplated thereby.
Survival of Representations, Warranties and Covenants

Except for certain covenants to be performed following the Closing, the representations, warranties and covenants of the parties contained in the Equity
Purchase Agreement will not survive the Closing.

Termination
The Equity Purchase Agreement may be terminated and the transactions contemplated thereby abandoned at any time prior to the Closing by:

. the mutual written consent of Yellowstone and Sky;

. written notice by either Yellowstone or Sky if any law or order permanently restraining, enjoining or otherwise prohibiting the transactions
contemplated by the Equity Purchase Agreement has become final and non-appealable, but the right to terminate the Equity Purchase Agreement
under this provision is not available to a party if the failure by such party to comply with any provision of the Equity Purchase Agreement is the
principal cause of the law or order or the failure of the law or order to be lifted;

. written notice by either Yellowstone or Sky if the Closing has not occurred by the Outside Closing Date, but the right to terminate the Equity
Purchase Agreement under this provision is not available to a party if the failure by such party to comply with any provision of the Equity

Purchase Agreement is the principal cause of the Closing not occurring prior to the Outside Closing Date;
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. written notice by Yellowstone if Sky has materially breached any of its representations, warranties, agreements or covenants contained in the
Equity Purchase Agreement and such breach (i) would result in the failure to satisfy any of the conditions summarized in the first and second
bulleted points of the Conditions of Yellowstone’s Obligations and (ii) is incapable of being cured by the Outside Closing Date, or if capable of
being cured by the Outside Closing Date, will not be cured within 20 days following receipt by Sky of a notice describing in reasonable detail the
nature of such breach; but Yellowstone may not terminate the Equity Purchase Agreement under this provision if at such time Yellowstone is in
material breach of the Equity Purchase Agreement which would result in a failure to satisfy any of the conditions summarized in the first and
second bulleted points of the Conditions to Sky’s Obligations;

. written notice by Sky if Yellowstone has materially breached any of its representations, warranties, agreements or covenants contained in the
Equity Purchase Agreement and such breach (i) would result in the failure to satisfy any of the conditions summarized in the first and second
bulleted points of the Conditions of Sky’s Obligations and (ii) is incapable of being cured by the Outside Closing Date, or if capable of being
cured by the Outside Closing Date, shall not be cured within 20 days following receipt by Yellowstone of a notice describing in reasonable detail
the nature of such breach; but Sky may not terminate the Equity Purchase Agreement under this provision if at such time Sky is in material breach
of the Equity Purchase Agreement which would result in a failure to satisty any of the conditions summarized in the first and second bulleted
points of the Conditions to Yellowstone’s Obligations; or

. written notice by Sky or Yellowstone if Yellowstone does not receive the Required Yellowstone Stockholder Approval.

If the Equity Purchase Agreement is validly terminated, the Equity Purchase Agreement will generally become void, and there shall be no liability on the part
of any party, any of their respective affiliates or any of their and their affiliates’ respective representatives, and all rights and obligations of each party shall cease,
but each party will remain liable for Fraud (as defined in the Equity Purchase Agreement) occurring prior to such termination and for breaches of Yellowstone’s
confidentiality agreement with Sky dated as of April 6, 2021.

Amendment and Waiver

The Equity Purchase Agreement cannot be amended, supplemented or modified, except by a writing signed by each of Yellowstone and Sky, and cannot be
amended, supplemented or modified orally or by course of conduct.

No provision of the Equity Purchase Agreement can be waived, except by a writing signed by the party against whom such waiver is to be enforced, and any
such waiver shall apply only in the particular instance in which such waiver shall have been given.

Fees and Expenses

Pursuant to the Equity Purchase Agreement, following Yellowstone’s contribution of the Contribution Amount, Sky will make payments of the Transaction
Expenses by wire transfer of immediately available funds on behalf of Sky and Yellowstone to the persons to whom such amounts are owed. Transaction Expenses,
include unpaid fees, commissions, costs or expenses that have been incurred by Sky or its subsidiaries or Yellowstone in connection with negotiation, execution or
delivery of the Equity Purchase Agreement and the Additional Agreements or the consummation of the Business Combination, including the costs and expenses of
Sky’s or Yellowstone’s advisors in relation thereto and any Transfer Taxes (as defined in the Equity Purchase Agreement). With respect to Yellowstone,
Transaction Expenses also includes any unpaid operational expenses as of the Closing. Otherwise, each party to the Equity Purchase Agreement bears its own costs
in connection therewith and the transactions contemplated thereby.

Satisfaction of the 80% Rule

Pursuant to the NYSE listing rules, Yellowstone’s initial business combination must occur with one or more target businesses having an aggregate fair market
value equal to at least 80% of the value of the funds in the Trust Account (excluding any deferred underwriter’s fees and taxes payable on the income earned on the
Trust Account), which Yellowstone refers to as the 80% test, at the time of the execution of a definitive agreement for our initial business

As of September 30, 2021, the balance of funds in the Trust Account was $138.7 million, and Yellowstone had $4,759,615 of deferred underwriting
commissions plus taxes payable on the income earned on the Trust Account. Accordingly, 80% of the Trust Account represents approximately $107 million, after
paying the deferred underwriting commissions. In reaching its conclusion that the Business Combination meets the 80% test, the Board looked at Sky’s enterprise
value of approximately $450 million. In determining whether the enterprise value represents the fair market value of Sky, our Board considered all of the factors
described in the section below entitled “— The Board’s Reasons for Approving the Business Combination,” and the fact that the purchase price for Sky was the
result of an arm’s length negotiation. As a result, our Board concluded that the fair market value of the businesses acquired was significantly in excess of 80% of the
assets held in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust Account). In light of the
financial background and experience of the members of our management team and our Board, our Board believes that the members of our management team and the
Board are qualified to determine whether the Business Combination meets the 80% test. Our Board did not seek or obtain an opinion of an outside fairness or
valuation advisor as to whether the 80% test has been met.
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Related Agreements
A&R Certificate of Incorporation

Pursuant to the terms of the Equity Purchase Agreement, the A&R Certificate of Incorporation will be the certificate of incorporation of SHG Corporation
following the Closing, which will, among other things, (a) change the name of Yellowstone to “Sky Harbour Group Corporation”, (b) reclassify all-then outstanding
shares of Yellowstone Class B Common Stock into Class A Common Stock, and (c) provide for the issuance of Class B Common Stock, which will be issued to the
Existing Sky Equityholders. For the avoidance of doubt, BOC YAC will receive Class A Common Stock in exchange for its Series B preferred units in Sky.

Description of Capital Stock.

The A&R Certificate of Incorporation contemplates that SHG Corporation’s authorized capital stock will consist of 200,000,000 shares of Class A Common
Stock, 50,000,000 shares of Class B Common Stock and 10,000,000 shares of Preferred Stock.

Common Stock
Voting

Pursuant to the A&R Certificate of Incorporation, holders of Common Stock will vote together as a single class on all matters submitted to the stockholders
for their vote or approval, except as otherwise required by applicable law. Holders of Class A Common Stock and Class B Common Stock are entitled to one vote
per share on all matters submitted to the stockholders for their vote or approval.

Holders of Common Stock will not be entitled to vote on any amendment to the A&R Certificate of Incorporation that relates solely to the terms of any
outstanding preferred stock of SHG Corporation if the holders of such preferred stock are entitled to vote as a separate class thereon.

Immediately following the Closing, the Existing Sky Equityholders will control approximately 58% of the combined voting power of the Common Stock as a
result of their ownership of all of the shares of Class B Common Stock. Accordingly, the Existing Sky Equityholders will control SHG Corporation’s business
policies and affairs and can control any action requiring the general approval of its stockholders, including the election of the SHG Corporation Board, the adoption
of amendments to its certificate of incorporation and bylaws and approval of any merger or sale of substantially all of its assets.

Dividends, Stock Splits or Combinations.

The holders of Class A Common Stock are entitled to receive dividends out of SHG Corporation’s legally available funds, at the times and in the amounts as
the SHG Corporation Board may declare. Under the A&R Certificate of Incorporation, stock dividends, stock splits, reverse stock splits, combination of stock,
reclassification or recapitalization (each, a “Stock Adjustment”) may not be declared or paid on any Common Stock unless a corresponding Stock Adjustment is
made for all other classes of all then-outstanding SHG Corporation common stock in the same proportion and manner. However, no such corresponding Stock
Adjustment is required if (i) a stock dividend on Class A Common Stock is made in connection with a corresponding issuance of Sky Common Units to SHG
Corporation in exchange for additional capital contributions and (ii) a stock split or stock dividend is declared in connection with the repurchase of shares of Class A
Common Stock so as to result in an equal number of shares of Class A Common Stock that was outstanding prior to such repurchase.

Other than as set forth above, dividends of cash or property may not be declared or paid on the Class B Common Stock.

With respect to stock dividends, holders of the Common Stock may only be paid with shares of stock of the same class of the Common Stock.
Liquidation or Dissolution.

Upon SHG Corporation’s liquidation or dissolution, the holders of all classes of Common Stock are entitled to their respective par value, and the holders of
Class A Common Stock will then be entitled to share ratably in those of SHG Corporation’s assets that are legally available for distribution to stockholders after
payment of debts and other liabilities of SHG Corporation, and subject to the preferential and other amounts to which holders of preferred stock then outstanding
may be entitled. Other than their par value, the holders of Class B Common Stock will not have any right to receive a distribution upon a liquidation or dissolution

of SHG Corporation.
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Conversion, Transferability and Exchange.

Subject to the terms of the A&R Operating Agreement, the members of Sky (other than SHG Corporation) may from time to time cause Sky to redeem any or
all of their Sky Common Units solely in exchange for shares of Class A Common Stock (the “Existing Sky Equityholder Direct Exchange”). No redemption of
Sky Common Units shall be paid in cash or other property.

The A&R Certificate of Incorporation will provide that if a holder of Class B Common Stock exercises the Existing Sky Equityholder Direct Exchange, then
the number of shares of Class B Common Stock held by such holder equal to the number of Sky Common Units so redeemed, or cashed out or exchanged will
automatically be cancelled by SHG Corporation for no consideration.

Other Provisions
The Class A Common Stock and Class B Common Stock do not have pre-emptive or other subscription rights.
Preferred Stock

The A&R Certificate of Incorporation will authorize SHG Corporation to issue up to 10,000,000 shares of preferred stock. The SHG Corporation Board will
be authorized, subject to limitations prescribed by Delaware law and the A&R Certificate of Incorporation, to determine the terms and conditions of the preferred
stock, including whether the shares of preferred stock will be issued in one or more series, the number of shares to be included in each series and the powers
(including the voting power), designations, preferences and rights of the shares. The SHG Corporation Board also will be authorized to designate any qualifications,
limitations or restrictions on the shares without any further vote or action by the stockholders. The issuance of preferred stock may have the effect of delaying,
deferring or preventing a change in control of SHG Corporation and may adversely affect the voting and other rights of the holders of Class A Common Stock or the
Class B Common Stock, which could have a negative impact on the market price of the Class A Common Stock. SHG Corporation has no current plan to issue any
shares of preferred stock.

Anti-Takeover Effects of the A&R Certificate of Incorporation and the SHG Corporation Bylaws

The provisions of the A&R Certificate of Incorporation and the SHG Corporation Bylaws and of the Delaware general corporate law summarized below may
have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover attempt that you might consider in your best interest, including an attempt
that might result in your receipt of a premium over the market price for your shares of Class A Common Stock.

The A&R Certificate of Incorporation and the SHG Corporation Bylaws will contain certain provisions that are intended to enhance the likelihood of
continuity and stability in the composition of the SHG Corporation Board and that may have the effect of delaying, deferring or preventing a future takeover or
change in control of SHG Corporation unless such takeover or change in control is approved by SHG Corporation’s Board. These provisions include:

Action by Written Consent; Special Meetings of Stockholders. The A&R Certificate of Incorporation will provide that stockholder action can be taken only at
an annual or special meeting of stockholders and cannot be taken by written consent in lieu of a meeting. The A&R Certificate of Incorporation and the SHG
Corporation Bylaws will also provide that, subject to any special rights of the holders of any series of preferred stock and except as otherwise required by applicable
law, special meetings of the stockholders can only be called by the SHG Corporation Board. Stockholders are not permitted to call a special meeting or to require
SHG Corporation Board to call a special meeting.

Advance Notice Procedures. The SHG Corporation Bylaws will establish an advance notice procedure for stockholder proposals to be brought before an
annual meeting of SHG Corporation’s stockholders, and for stockholder nominations of persons for election to the SHG Corporation Board to be brought before an
annual or special meeting of stockholders. Stockholders at an annual meeting will only be able to consider proposals or nominations specified in the notice of
meeting or brought before the meeting by or at the direction of the SHG Corporation Board or the chairperson of the meeting, or by a stockholder who was a
stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has given SHG Corporation’s secretary timely written
notice, in proper form, of the stockholder’s intention to bring that business or nomination before the meeting. Although the SHG Corporation Bylaws will not give
the SHG Corporation Board the power to approve or disapprove stockholder nominations of candidates or proposals regarding other business to be conducted at a
special or annual meeting, as applicable, the SHG Corporation Bylaws may have the effect of precluding the conduct of certain business at a meeting if the proper
procedures are not followed or may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its own slate of directors or otherwise
attempting to obtain control of SHG Corporation.

Authorized but Unissued Shares. SHG Corporation’s authorized but unissued shares of common stock and preferred stock will be available for future issuance
without stockholder approval, subject to rules of the securities exchange on which the Class A Common Stock is listed. These additional shares may be utilized for a
variety of corporate purposes, including future public offerings to raise additional capital, corporate acquisitions, in connection with the redemption or exchange of
Sky Common Units and employee benefit plans. The existence of authorized but unissued shares of common stock and preferred stock could render more difficult or
discourage an attempt to obtain control of a majority of SHG Corporation’s common stock by means of a proxy contest, tender offer, merger or otherwise.
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Section 203 of the DGCL. The A&R Certificate of Incorporation will provide that SHG Corporation is not subject to Section 203 of the DGCL, an anti-
takeover law. In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination, such as a merger, with an “interested
stockholder” (which includes a person or group owning 15% or more of the corporation’s voting stock) for a period of three years following the date the person
became an interested stockholder, unless (with certain exceptions) the business combination or the transaction in which the person became an interested stockholder
is approved in a prescribed manner. Accordingly, SHG Corporation is not subject to any anti-takeover effects of Section 203.

Directors’ Liability; Indemnification of Directors and Officers

The SHG Corporation A&R Bylaws will limit the liability of the SHG Corporation directors and officers to the fullest extent permitted by the DGCL and
provides that SHG Corporation will provide them with customary indemnification and advancement and prepayment of expenses. We expect SHG Corporation to
enter into customary indemnification agreements with each of its executive officers and directors that provide them, in general, with customary indemnification in
connection with their service to SHG Corporation or on its behalf.

Choice of Forum

The proposed SHG Corporation Bylaws provide that, to the fullest extent permitted by law, and unless SHG Corporation provides notice in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of SHG Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of SHG Corporation’s directors, officers,
employees or agents to SHG Corporation or its stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL, the A&R Certificate
of Incorporation or SHG Corporation Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware or (iv) any action
asserting a claim governed by the internal affairs doctrine, in each such case subject to such Court of Chancery having personal jurisdiction over the indispensable
parties named as defendants therein. The SHG Corporation Bylaws will further provide that the federal district courts of the United States will be the exclusive
forum for resolving any complaint asserting a cause of action arising under the Securities Act. There is uncertainty as to whether a court would enforce such a
provision relating to causes of action arising under the Securities Act, and investors cannot waive compliance with the federal securities laws and the rules and
regulations thereunder. The clauses described above will not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for
which the federal courts have exclusive jurisdiction.

A&R Operating Agreement of Sky

In connection with the Closing, SHG Corporation, Sky and each of the Existing Sky Equityholders will enter into the A&R Operating Agreement, which will,
among other things, restructure the capitalization of Sky to (i) authorize the issuance of Sky Common Units to SHG Corporation, (ii) reclassify the Existing Sky
Common Units and Sky Preferred Units, other than any Existing Sky Prior Incentive Equity Units, held by the Existing Sky Equityholders into one class of Sky
Common Units and (iii) reclassify all of the Existing Sky Prior Incentive Equity Units into Sky Incentive Equity Units, concurrently with and subject to adjustments
to the Sky Warrants affecting the number of units and exercise price (as applicable) thereof, as further described below, and (iv) appoint SHG Corporation as the
managing member of Sky. As the managing member of Sky, SHG Corporation will have control over the affairs and decision-making of Sky. Additionally, pursuant
to the terms of the A&R Operating Agreement, each Sky Incentive Equity Unit will be redeemable for one share of Class A Common Stock on the later of the (i) 12-
month anniversary of the consummation of the Business Combination and (ii) six-month anniversary of the vesting date.
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The holders of Sky Common Units will generally incur U.S. federal, state, local and non-U.S. income taxes on their allocable share of any taxable income of
Sky. Profits and losses (for applicable tax purposes) of Sky will generally be allocated to its members pro rata in accordance with the percentages of their respective
ownership of Sky Common Units, though certain non-pro rata adjustments may be made to reflect tax depreciation, amortization and other applicable tax
allocations. The A&R Operating Agreement will provide for pro rata cash distributions to the holders of Sky Common Units for purposes of funding their tax
obligations in respect of the net taxable income of Sky that is allocated to them. Generally, the tax distributions will be calculated using an assumed tax rate equal to
the highest marginal combined federal, state, and local income tax rate applicable to an individual or corporation resident in New York, New York, whichever is
higher (subject to certain adjustments), multiplied by the aggregate amount of taxable income or gain of Sky, net of certain applicable deductions, credits or losses,
plus, in the case of SHG Corporation, any additional incremental amount required for SHG Corporation to timely pay its actual U.S. federal, state local, and non-
U.S. tax liabilities related to tax items of Sky and its obligations pursuant to the Tax Receivable Agreement. All tax distributions will be treated as advances against
other distributions to which the applicable Sky Common Unit holders would be entitled under the A&R Operating Agreement.

Except as otherwise determined by SHG Corporation, if at any time SHG Corporation issues a share of Class A Common Stock, the net proceeds received by
SHG Corporation with respect to such share, if any, shall be concurrently invested in SHG Corporation. Sky will then issue a corresponding number of Sky
Common Units to SHG Corporation. Similarly, except as otherwise determined by SHG Corporation, Sky will not issue any Sky Common Units unless SHG
Corporation issues or sells an equal number of shares of Class A Common Stock. Conversely, except as otherwise determined by SHG Corporation, if at any time
any shares of Class A Common Stock are redeemed or repurchased by SHG Corporation for cash, Sky will redeem an equal number of Sky Common Units held by
SHG Corporation upon the same terms and for the same price per Sky Common Unit as the shares of Class A Common Stock are redeemed or repurchased, plus any
related expenses, unless such repurchase or redemption of Class A Common Stock by SHG Corporation is paired with a subsequent stock split or stock dividend of
Class A Common Stock that would result in an equal number of shares of Class A Common Stock outstanding prior to such repurchase and subsequent stock split or
stock dividend. Besides the foregoing exception, SHG Corporation generally will not affect any subdivision (by any stock split, stock distribution, reclassification,
reorganization, recapitalization or otherwise) of Class A Common Stock unless it is accompanied by a substantively identical subdivision or combination of Sky
Common Units.

Subject to certain exceptions, Sky will indemnify all of its members and their shareholders, directors, officers, affiliates and other related parties against all
losses or expenses arising from the claims or other legal proceedings in which any such person (in its capacity as such) may be involved or become subject to in
connection with Sky’s business or affairs or the A&R Operating Agreement or any related document.

Sky may be dissolved only upon the first to occur of (i) written agreement of 80% of the members of Sky and (ii) dissolution required by the operation of law.
Upon a dissolution, Sky will be liquidated and the proceeds from any liquidation will be applied and distributed in the following manner: (a) first, to the payment of
amounts owed to creditors, (b) then to the establishment of such reserves for contingent liabilities and costs of liquidation as SHG Corporation may reasonably
determine and (c) then to SHG Corporation.

Other than as a result of a Direct Exchange in which a member exchanges its Common Units for the issuance of Class A Common Stock, the members of Sky
may not redeem their Common Units (other than SHG Corporation).

Except as permitted under the A&R Operating Agreement, SHG Corporation may not transfer its Sky Common Units or any of their corresponding rights
without the consent of a majority of the members. Similarly, the other members may not transfer their Sky Common Units or any of their corresponding rights
without the prior written consent of SHG Corporation, except as otherwise permitted under the A&R Operating Agreement.

The A&R Operating Agreement will provide that, in the event of certain change of control transactions involving SHG Corporation, SHG Corporation may
require the members of Sky to exchange all of their Sky Common Units for shares of Class A Common Stock in the same manner as if such member had exercised
its right of redemption with respect to such Sky Common Units pursuant to the A&R Operating Agreement.

Subscription Agreements

Yellowstone is currently seeking to raise additional funding through the Subsequent PIPE at a proposed offering price of $10.00 per share of Class A Common
Stock. Following the execution of any Subsequent PIPE subscription agreements, SHG Corporation will issue a report on Form 8-K with the SEC providing
additional information as to the terms of the Subsequent PIPE agreements. As of the date hereof, we do not have commitments for any Subsequent PIPE. There is no
guarantee that it will be secured prior to closing, or that if it is secured, that it will be solely priced at $10.00 per share of Class A Common Stock.

Tax Receivable Agreement

At the Closing of the Business Combination, SHG Corporation, Sky, the Existing Sky Equityholders and the TRA Holder Representative will enter into the
Tax Receivable Agreement.

Pursuant to the Tax Receivable Agreement, SHG Corporation will generally be required to pay the TRA Holders, which consist of the Existing Sky
Equityholders other than BOC YAC, 85% of the amount of savings, if any, in U.S. federal, state, local, and foreign taxes that are based on, or measured with respect
to, net income or profits, and any interest related thereto that the Tax Group (i.e., SHG Corporation and applicable consolidated, unitary, or combined Subsidiaries
thereof) realizes, or is deemed to realize, as a result of certain Tax Attributes, which include:
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. existing tax basis in certain assets of Sky and certain of its direct or indirect Subsidiaries, including assets that will eventually be subject to
depreciation or amortization, once placed in service, attributable to Sky Common Units acquired by SHG Corporation from a TRA Holder, each
as determined at the time of the relevant acquisition;

. tax basis adjustments resulting from taxable exchanges of Sky Common Units (including any such adjustments resulting from certain payments
made by SHG Corporation under the Tax Receivable Agreement) acquired by SHG Corporation from a TRA Holder pursuant to the terms of the
A&R Operating Agreement; and

. tax deductions in respect of portions of certain payments made under the Tax Receivable Agreement.

Under the Tax Receivable Agreement, the Tax Group will generally be treated as realizing a tax benefit from the use of a Tax Attribute on a “with and
without” basis, thereby generally treating the Tax Attributes as the last item used, subject to several exceptions including without limitation: (i) if SHG Corporation
enters into any other agreement after the date of the Tax Receivable Agreement that obligates SHG Corporation to make payments to another party in exchange for
tax benefits conferred upon SHG Corporation, unless otherwise agreed by the TRA Holder Representative, such tax benefits and such payments are ignored for
purposes of the “with and without” calculation under the Tax Receivable Agreement (and otherwise), with the effect that the Tax Attributes are deemed used prior to
any such other tax attributes or tax benefits, (ii) carrybacks of tax items arising from other tax attributes are ignored and will not impact a prior year’s “with and
without” calculation, (iii) state and local tax savings are calculated using an assumed tax rate, (iv) the determination of any incremental basis adjustment in respect
of payments under the TRA is made on an iterative basis continuing until any incremental basis adjustment is immaterial as reasonably determined by the TRA
Holder Representative and SHG Corporation in good faith and in consultation with an advisory firm, (v) as described below in the event that any Tax Attributes
initially claimed or utilized by the Tax Group are disallowed, the TRA Holders will not be required to reimburse SHG Corporation for any excess payments that
may previously have been made, rather any such excess payments made to such TRA Holders will be applied against and reduce any future cash payments otherwise
required to be made by SHG Corporation under the Tax Receivable Agreement to applicable TRA Holders after the determination of such excess, and (vi) upon the
occurrence of certain Early Termination Events or upon the transfer of certain assets of Sky or its subsidiaries several assumptions are used in determining the “with
and without” calculation as described below.

Payments under the Tax Receivable Agreement generally will be based on the tax reporting positions that SHG Corporation determines (with the amount of
subject payments determined in consultation with an advisory firm and subject to the TRA Holder Representative’s review and consent), and the IRS or another
taxing authority may challenge all or any part of a position taken with respect to Tax Attributes or the utilization thereof, as well as other tax positions that SHG
Corporation takes, and a court may sustain such a challenge. In the event that any Tax Attributes initially claimed or utilized by the Tax Group are disallowed, the
TRA Holders will not be required to reimburse SHG Corporation for any excess payments that may previously have been made pursuant to the Tax Receivable
Agreement, for example, due to adjustments resulting from examinations by taxing authorities. Rather, any excess payments made to such TRA Holders will be
applied against and reduce any future cash payments otherwise required to be made by SHG Corporation under the Tax Receivable Agreement after the
determination of such excess. However, a challenge to any Tax Attributes initially claimed or utilized by the Tax Group may not arise for a number of years
following the initial time of such payment and, even if challenged earlier, such excess cash payment may be greater than the amount of future cash payments that
SHG Corporation might otherwise be required to make under the terms of the Tax Receivable Agreement and, as a result, there might not be future cash payments
against which such excess can be applied. As a result, in certain circumstances SHG Corporation could be required to make payments under the Tax Receivable
Agreement in excess of the Tax Group’s actual savings in respect of the Tax Attributes, which could materially impair the financial condition of SHG Corporation
and the Tax Group.

The Tax Receivable Agreement will provide that, in the event of certain Early Termination Events, SHG Corporation will be required to make a lump-sum
cash payment to all the TRA Holders equal to the present value of all forecasted future payments that would have otherwise been made under the Tax Receivable
Agreement, which lump-sum payment would be based on certain assumptions, including those relating to there being sufficient future taxable income of the Tax
Group to fully utilize the Tax Attributes over certain specified time periods and that all Sky Common Units that had not yet been exchanged for Class A Common
Stock or cash are deemed exchanged for cash. The lump-sum payment could be material and could materially exceed any actual tax benefits that the Tax Group
realizes subsequent to such payment. In addition, if certain assets of Sky or its Subsidiaries are transferred this may result in a deemed sale of such assets for
purposes of the Tax Receivable Agreement and deemed accelerated utilization of certain associated Tax Attributes.

As a result of the foregoing, in some circumstances (i) SHG Corporation could be required to make payments under the Tax Receivable Agreement that are
greater than or less than the actual tax savings that the Tax Group realizes in respect of the Tax Attributes and (ii) it is possible that SHG Corporation may be
required to make payments years in advance of the actual realization of tax benefits (if any, and may never actually realize the benefits paid for) in respect of the
Tax Attributes (including if any Early Termination Events occur). In these situations, SHG Corporation’s obligations under the Tax Receivable Agreement could
have a material and adverse impact on SHG Corporation’s liquidity and could have the effect of delaying, deferring, or preventing certain mergers, asset sales, other
forms of business combinations or other changes of control. There can be no assurance that SHG Corporation will be able to finance its obligations under the Tax
Receivable Agreement in a manner that does not adversely affect its working capital and growth requirements.
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SHG Corporation will be required to notify and keep the TRA Holder Representative reasonably informed regarding tax audits or other proceedings the
outcome of which is reasonably expected to reduce or defer payments to any TRA Holder under the Tax Receivable Agreement and the TRA Holder Representative
and any affected TRA Holder has the right to (i) discuss with the SHG Corporation, and provide input and comment to SHG Corporation regarding, any portion of
any such tax audit or proceeding and (ii) participate in, at the affected TRA Holders’ and TRA Holder Representative’s expense, any such portion of any such tax
audit or other tax proceeding to the extent it relates to issues the resolution of which would reasonably be expected to reduce or defer payments to any TRA Holder
under the Tax Receivable Agreement. SHG Corporation will not be permitted to settle or fail to contest any issue pertaining to income taxes that is reasonably
expected to materially and adversely affect the TRA Holders’ rights and obligations under the Tax Receivable Agreement without the consent of the TRA Holder
Representative (which is not to be unreasonably withheld or delayed).

Under the Tax Receivable Agreement, SHG Corporation will be required to provide the TRA Holder Representative with a schedule showing the calculation
of payments that are due under the Tax Receivable Agreement with respect to each taxable year. This calculation will be based upon the advice of our tax advisors
and an advisory firm. Payments under the Tax Receivable Agreement will generally be required to be made to the TRA Holders a short period of time after this
schedule becomes final pursuant to the procedures set forth in the Tax Receivable Agreement, although interest on such payments will begin to accrue from the due
date (without extensions) of the U.S. federal income tax return of SHG Corporation. Any late payments that may be made under the Tax Receivable Agreement will
continue to accrue interest (generally at a default rate) until such payments are made.

Stockholders’ Agreement and Election of Directors
At Closing, SHG Corporation and the Stockholder Parties will enter into the Stockholders’ Agreement, a form of which is attached hereto as Annex G.

(i) Pursuant to the Stockholders’ Agreement, among other things, the Stockholder Parties will agree to vote all securities of SHG
Corporation that may be voted in the election of SHG Corporation’s directors held by such Stockholder Parties in accordance with the provisions of the
Stockholders’ Agreement. The Founder Holders shall initially have the right to designate the Founder Designees, (ii) Due West shall have the right to
designate a single director, (iii) Center Sky shall have the right to designate a single Director, and the Sponsor shall have the right to designate a single
Director. Each of the Stockholder Parties have a right to designate a director (a “Stockholder Designating Party”) for election as follows:

(A) In the event that the Founder Holders cease collectively, as of any date after the Closing Date, to own SHG
Corporation voting stock bearing greater than: (1) thirty-three percent (33%) of outstanding voting power of SHG Corporation held by them
at the Closing, the Founder Holders shall only be entitled to nominate three (3) members of the SHG Corporation Board as of the date
Founder Holders cease to hold the aforementioned requisite securities of SHG Corporation; (2) twenty-five percent (25%) of the outstanding
voting power of SHG Corporation held by them at the Closing, the Founder Holders shall only be entitled to nominate two (2) members of
the SHG Corporation Board as of the date Founder Holders cease to hold the aforementioned requisite securities of SHG Corporation; (3)
fifteen percent (15%) of the outstanding voting power of SHG Corporation held by them at the Closing, the Founder Holders shall only be
entitled to nominate one (1) member of the SHG Corporation Board as of the date Founder Holders cease to hold the aforementioned
requisite securities of SHG Corporation; and (4) five percent (5%) of the outstanding voting power of SHG Corporation held by them at the
Closing, the Founder Holders shall no longer be entitled to nominate any members of the SHG Corporation Board as of the date the Founder
Holders cease to hold the aforementioned requisite securities of SHG Corporation. The Stockholder Parties agree that, in the event the size
of the SHG Corporation Board is increased or decreased, the number of Founder Designees that the Founder Holders are entitled to appoint
to the SHG Corporation Board shall increase or decrease proportionately to the size of the SHG Corporation Board. Notwithstanding the
foregoing, for so long as the Founder Holders are entitled to nominate at least four (4) members of the SHG Corporation Board, at least one
(1) Founder Designee must (x) qualify as an “independent director” under The NYSE Rules and (y) qualify as an “audit committee financial
expert” within the meaning of Regulation S-K of the Securities Act. The Founder Holders’ rights to designate directors shall terminate as set
forth herein
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(B) Until the Due West Fall-Away Date, the Due West Holders, by a majority of shares held by them, shall have the right
to nominate, and the SHG Corporation Board and the Stockholder Parties will appoint and vote for, one (1) member of the SHG Corporation
Board (the “Due West Designee”), who is initially designated as Nick Wellmon and shall thereafter be designated by the Due West Holders.
The Due West Designee must at all times qualify as an “independent director” under The NYSE Rules. The “Due West Fall-Away Date”
shall be the first date following the Closing Date on which either of the following events occurs: (A) the Due West Holders cease to own
voting stock of SHG Corporation bearing greater than thirty-three percent (33%) of the outstanding voting power of SHG Corporation held
by them at the Closing; or (B) Due West’s designation rights have been terminated as set forth herein.

(C) Until the Center Sky Fall-Away Date, the Center Sky Holders, by a majority of shares held by them, shall have the
right to nominate, and the SHG Corporation Board and the Stockholder Parties will appoint and vote for, one (1) member of the SHG
Corporation Board (the “Center Sky Designee”), who is initially designated as Robert S. Rivkin and shall thereafter be designated by the
Center Sky Holders. The Center Sky Designee must at all times qualify as an “independent director” under The NYSE Rules. The “Center
Sky Fall-Away Date” shall be the first date following the Closing Date on which either of the following events occurs: (A) the Center Sky
Holders cease to own voting stock of SHG Corporation bearing greater than thirty-three percent (33%) of the outstanding voting power of
SHG Corporation held by them at the Closing; or (B) Center Sky’s designation rights have been terminated as set forth herein.

(D) Until the Sponsor Fall-Away Date, the Sponsor Holders, by a majority of shares held by them, shall have the right to
nominate, and the SHG Corporation Board and the Stockholder Parties will appoint and vote for, one (1) member of the SHG Corporation
Board (the “Sponsor’s Designee”), who is initially designated as Alex B. Rozek and shall thereafter be designated by the Sponsor Holders.
The Sponsor’s Designee must at all times qualify as an “independent director” under The NYSE Rules. The “Sponsor Fall-Away Date”
shall be the first date following the Closing Date on which either of the following events occurs: (A) the Sponsor Holders jointly cease to
own voting stock of SHG Corporation bearing greater than thirty-three percent (33%) of the outstanding voting power of SHG Corporation
held by them at the Closing; or (B) the Sponsor’s designation rights have been terminated as set forth herein.

(i1) The right of any of the Stockholder Parties to designate nominees for appointment to the SHG Corporation Board as set forth above shall
terminate if at any time (A) such Stockholder Designating Party or any of its affiliates becomes a Competitor of SHG Corporation, (B) such Stockholder
Designating Party or any of its affiliates commences any legal proceeding against SHG Corporation, its subsidiaries or any other member of the SHG
Corporation Board; or (C) such Stockholder Designating Party or any of its affiliates has the right (whether exercised or not) to designate or appoint a
member of or observer to the board of directors (or similar governing body) of any competitor. For purposes of the Stockholders’ Agreement, a
“Competitor” shall mean a Person engaged, directly or indirectly (including through any partnership, limited liability company, corporation, joint
venture or similar arrangement (whether now existing or formed hereafter)), in the business of developing and leasing airport real estate infrastructure in
North America but shall not include any financial investment firm or collective investment vehicle that, together with its Affiliates, holds less than ten
percent (10%) of the outstanding equity of any Competitor and does not, nor do any of its Affiliates, have a right to designate any members of the board
of directors of any Competitor.

(iii) Pursuant to the Stockholders’ Agreement, each nominee to the SHG Corporation Board must at all times, satisfy all requirements for service as
a director under applicable law, The NYSE Rules, and other qualifications as the SHG Corporation Board may adopt. Additionally, any such members of
or nominees to the SHG Corporation Board cannot have been disqualified as a “Bad Actor” under Section 506 of Regulation D of the Securities Act,
involved in any event enumerated under Item 2(d) or (e) of Schedule 14D under the Exchange Act or Item 401(f) (other than Item 401(f)(1)), of
Regulation S-K of the Securities Act, or be subject to any governmental order prohibiting service as a director as a public company. Further, any such
nominee or director must agree to be bound to a confidentiality agreement in a form acceptable to SHG Corporation and must recuse themselves from
deliberations and discussions that, in the reasonable determination of the SHG Corporation Board, present an actual or potential conflict of interest with
SHG Corporation.

For so long as the Sponsor Holders continue to own voting stock of SHG Corporation bearing at least twenty percent (20%) of the outstanding voting power
of SHG Corporation held by them at the Closing, the Sponsor shall be entitled to designate one individual to receive notice of and to attend SHG Corporation Board

meetings on a non-voting basis (a “Board Observer”). Board Observers will receive copies of any materials distributed to members of the SHG Corporation Board
in connection with any meeting or consent solicitation. The SHG Corporation Board may exclude such Board Observer from any portion of the SHG Corporation
Board meeting or SHG Corporation Board materials where, in the exercise of its reasonable discretion, it believes such exclusion is necessary to preserve
attorney-client privilege.
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Subject to certain exceptions, each Stockholder Party’s obligation to vote its shares of SHG Corporation in accordance with the Stockholder Agreement is
terminated on the first date on which such Stockholder Party no longer has the right to designate a director to the SHG Corporation Board. Certain other obligations
of each Stockholder Party terminate automatically when such Stockholder Party ceases to own shares of SHG Corporation.

Lock-Up Agreement

Each Stockholder Party and the other officers and directors of Sky have also agreed, subject to certain exceptions, not to sell any shares of YAC for a period
of at least the first to occur of (A) one year after the Closing Date, (B) subsequent to the completion of the Closing Date (x) if the last sale price of SHG
Corporation’s Class A common stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the
like) for any 20 trading days within any 30-trading day period commencing at least 150 days after the Closing Date, or (C) the date on which the Company
completes a liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of the Company’s stockholders having the right
to exchange their shares of Company Common Stock for cash, securities or other property.

Sponsor Voting Agreement

The Sponsor and Yellowstone have entered into an agreement whereby the Sponsor agrees at any meeting of the Yellowstone stockholders or any action taken
by written consent of the Yellowstone stockholder to vote or cause to be voted any and all shares of Common Stock held by the Sponsor in favor of the Proposals.
The Sponsor has also agreed to vote against (i) any business combination agreement, merger agreement or merger (other than the Business Combination Agreement
and the Transactions), scheme of arrangement, business combination, consolidation, combination, sale of substantial assets, reorganization, recapitalization,
dissolution, liquidation or winding up of or by Yellowstone or any public offering of any shares of Yellowstone, other than in connection with the Proposals, (ii) any
offer or proposal relating to an Alternative Proposal, and (iii) any amendment of the A&R Certificate of Incorporation and Bylaws of Yellowstone or other proposal
or transaction involving Yellowstone or any of its subsidiaries, which, in each of cases (i) and (iii) of this sentence, would be reasonably likely to in any material
respect impede, interfere with, delay, adversely affect, prevent or nullify any provision of the Business Combination Agreement or any Additional Agreement, the
Proposals or change in any manner the voting rights of any class of Yellowstone’s share capital.

Registration Rights Agreement

At the Closing, the Holders will enter into the Registration Rights Agreement pursuant to which SHG Corporation will grant the Holders certain registration
rights with respect to the securities of SHG Corporation owned by the Holders. Among other things, the Registration Rights Agreement will require SHG
Corporation to register the shares of Class A Common Stock being issued in connection with the Business Combination. The Holders will be entitled to (i) make a
written demand for registration under the Securities Act of all or part of their shares of Class A Common Stock (up to a maximum of two demands per year) and
only if the offering will include registrable securities with a total offering price reasonably expected to exceed, in the aggregate, $10 million, including at least one
requesting holder holding $5,000,000 or more of registrable securities; and (ii) “piggy-back™ registration rights to registration statements filed following the
Business Combination. The Company will bear all of the expenses incurred in connection with the filing of any such registration statement. The Holders will include
the Existing Sky Equityholders, BOC YAC, the Sponsor, the BOC PIPE investors and any Subsequent PIPE investors, as well as their assignees and successors. As
soon as reasonably practicable following the completion of a Business Combination, and in any event within 45 days thereof, SHG Corporation shall prepare and
file, and shall thereafter use its reasonable best efforts to make and keep effective (including by renewing or refiling upon expiration), a registration statement
permitting the resale from time to time on a delayed or continuous basis pursuant to Rule 415 by the Holders of the Registrable Securities, which Registration
Statement shall be filed on (a) a Short-Form Registration Statement if the Company is eligible for such filing, or (b) a Long-Form Registration Statement if the
Company is not then eligible to file a Short-Form Registration Statement. SHG Corporation shall pay all of the expenses of any such registration statement except
that any Participating Holder shall pay any underwriting fees, discounts or commissions attributable to the sale of Registrable Securities for the benefit of such
holder.

Equityholder Voting Agreement

Each Existing Sky Equityholder and Yellowstone have entered into the Equityholder Voting Agreement, pursuant to which, among other things, each Existing
Sky Equityholder agrees to vote all securities of Sky owned by it (a) in favor of, and to adopt, the Business Combination Agreement, the Additional Agreements and
the transactions contemplated thereby, (b) in favor of the other matters set forth in the Business Combination Agreement to the extent required for the Company to
carry out its obligations thereunder, and (c) in opposition to: (i) any alternative proposal and any and all other proposals (A) that could reasonably be expected to
delay or impair the ability of Sky to consummate the transactions contemplated by the Equity Purchase Agreement or any Additional Agreement or (B) which are in
competition with or materially inconsistent with the Equity Purchase Agreement or any Additional Agreement or (ii) any other action or proposal involving Sky or
any of its Subsidiaries that is intended, or would reasonably be expected, to prevent, impede, interfere with, delay, postpone or adversely affect in any material
respect the transactions contemplated by the Equity Purchase Agreement or any Additional Agreement or would reasonably be expected to result in any of the
conditions to Sky’s obligations under the Equity Purchase Agreement or any Additional Agreement not being fulfilled.
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2022 Incentive Award Plan

Prior to the Closing, our Board will approve the 2022 Plan, subject to receipt of stockholder approval. The 2022 Plan will become effective as of the date it is
adopted by the Board, subject to approval from our stockholders. The purpose of the 2022 Plan is to promote the success and enhance the value of SHG Corporation
and Sky by attracting, retaining and motivating selected employees, consultants and directors of SHG Corporation and Sky through the granting of stock-based
compensation awards, including without limitation, non-qualified stock options, incentive stock options, stock appreciation rights, or SARs, restricted stock awards,
restricted stock unit awards, incentive unit awards other stock or cash based awards, and dividend equivalent awards.

Interests of Certain Persons in the Business Combination

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

. the fact that our Sponsor purchased an aggregate of 3,339,724 shares of Yellowstone Class B Common Stock, for an aggregate offering price of
$25,000 at an average purchase price of approximately $0.007 per share. These shares had an aggregate market value of approximately $34.3
million based upon the closing price of Class A Common Stock at $10.13 per share on November 26, 2021. Because these shares were purchased
with a minimal investment, the Sponsor could achieve a significant positive return even if the trading prices of shares of SHG following the closing
of the Business Combination decline significantly;

. the fact that our Sponsor purchased an aggregate of 7,719,779 Private Placement Warrants at a price of $1.00 per Private Placement Warrant from
Yellowstone. Each Private Placement Warrant is exercisable for one share of Class A common stock at a price of $11.50 per share, subject to
adjustment, with each Private Placement Warrant being exercisable commencing 30 days following the Closing, subject to certain lock-up periods.
The warrants held by our Sponsor had an aggregate market value of approximately $7.65 million based upon the closing price of $0.98 per warrant
on Nasdaq on December 21, 2021;

. the fact that our Sponsor and Initial Stockholders may experience a positive rate of return on their investment, even if our public shareholders
experience a negative rate of return on their investment;

. if we do not consummate the Business Combination by January 25, 2022, we will be required to dissolve and liquidate and the securities, along with
the promissory note, held by our Sponsor will be of no value because our Sponsor has agreed (for no additional consideration) to waive their rights
to any liquidation distributions for their Initial Sponsor Shares;

. if we do not successfully consummate the Business Combination, our Sponsor will lose its investment in us, which totals approximately $8.4 million
in value (inclusive of a $1 million loan), and the potential loss of this investment could incentivize the Sponsor and its affiliates to pursue a business
combination transaction on unfavorable terms in order to avoid a liquidation and a loss of its investment.

. pursuant to the Stockholders” Agreement, the Founder Holders will have the right to designate the Founder Designees and each of the Due West
Holders, Center Sky Holders and Sponsor Holders will have the right to nominate a director to the SHG Corporation Board, in each case subject to
certain conditions;

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

. the fact that the Existing Sky Equityholders, who (i) will have the right to designate directors to the SHG Corporation Board pursuant to the
Stockholders’ Agreement, and (ii) include members of SHG Corporation’s management team who will become executive officers and directors of
SHG Corporation following the Business Combination, will hold virtually all of the Class B Common Stock;

. if the Trust Account is liquidated, including in the event that we are unable to complete an initial business combination within the required time
period, our Sponsor has agreed that it will be liable to us if and to the extent of any claims by a third-party for services rendered or products sold to
us, or a prospective target business with which we have entered into a written letter of intent, confidentiality or other similar agreement or business
combination agreement, reduce the amount of funds in the Trust Account to below: (i) $10.20 per public share; or (ii) such lesser amount per public
share held in the Trust Account as of the date of the liquidation of the Trust Account due to reductions in the value of the trust assets, in each case,
net of the interest which may be withdrawn to pay taxes and up to $100,000 of interest to pay dissolution expenses, except as to any claims by a
third-party who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims under our indemnity of the
underwriters of the IPO against certain liabilities, including liabilities under the Securities Act.

At any time prior to the Special Meeting, during a period when they are not then aware of any material nonpublic information regarding Yellowstone or our
securities, the Existing Sky Equityholders, Sky and/or its affiliates may purchase shares and/or warrants from investors, or they may enter into transactions with
such investors and others to provide them with incentives to acquire shares of Yellowstone Common Stock or vote their shares in favor of the Business Combination
Proposal. The purpose of such share purchases and other transactions would be to increase the likelihood that the proposals presented to stockholders for approval at
the Special Meeting are approved or to provide additional equity financing. Any such share purchases and other transactions may thereby increase the likelihood of
obtaining stockholder approval of the Business Combination. This may result in the completion of our Business Combination that may not otherwise have been
possible. While the exact nature of any such incentives has not been determined as of the date of this proxy statement, they might include, without limitation,
arrangements to protect such investors or holders against potential loss in value of their shares, including the granting of put options.
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Entering into any such incentive arrangements may have a depressive effect on shares of Yellowstone Common Stock. For example, as a result of these
arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more likely to sell the
shares he owns, either prior to or immediately after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be approved in circumstances where such approval could not
otherwise be obtained. Purchases of shares by the persons described above would allow them to exert more influence over the approval of the proposals to be
presented at the Special Meeting and would likely increase the chances that such proposals would be approved. As of the date of this proxy statement, there have
been no such discussions and no agreements to such effect have been entered into with any such investor or holder. Yellowstone will file a Current Report on Form
8-K to disclose any arrangements entered into or significant purchases made by any of the aforementioned persons that would affect the vote on the proposals to be
voted on at the Special Meeting. Any such report will include descriptions of any arrangements entered into or significant purchases by any of the aforementioned
persons.

Certain U.S. Federal Income Tax Considerations to Holders of Class A Common Stock Exercising Redemption Rights

The following summary sets forth below certain material U.S. federal income tax consequences for U.S. Holders and Non-U.S. Holders (each as defined
below) of our Class A Common Stock electing to have their Class A Common Stock redeemed for cash if the Business Combination is completed. This summary is
based upon the Internal Revenue Code of 1986, as amended (the “Code”), the regulations promulgated by the U.S. Treasury Department, current administrative
interpretations and practices of the U.S. Internal Revenue Service (the “IRS”) and judicial decisions, all as currently in effect as of the date hereof and all of which
are subject to differing interpretations or change, possibly with retroactive effect. No assurance can be given that the IRS will not assert, or that a court will not
sustain a position contrary to any of the tax considerations described below. This summary does not discuss all aspects of U.S. federal income taxation that may be
relevant to particular holders in light of their particular circumstances, and does not address the U.S. federal income tax consequences to holders that are subject to
special tax rules, including, without limitation: financial institutions, insurance companies, mutual funds, pension plans, S corporations, controlled foreign
corporations, broker-dealers, traders in securities that elect mark-to-market treatment, regulated investment companies, real estate investment trusts, partnerships and
their partners, tax-exempt organizations (including private foundations), investors that hold Class A Common Stock as part of a “straddle,” “hedge,” “conversion,”
“synthetic security,” “constructive ownership transaction,” “constructive sale” or other integrated transaction for U.S. federal income tax purposes, holders subject
to the alternative minimum tax provisions of the Code, holders who acquired Class A Common Stock directly or indirectly in connection with performance of
services, pursuant to an exercise of employee options, in connection with employee incentive plans or otherwise as compensation, the Sponsor and its affiliates,
persons who actually or constructively own 5% or more (by vote or value) of the Class A Common Stock, persons required to accelerate the recognition of any item
of gross income with respect to Class A Common Stock as a result of such income being recognized on an applicable financial statement, U.S. Holders (as defined
below) that have a functional currency other than the United States dollar, and U.S. expatriates, all of whom may be subject to tax rules that differ materially from
those summarized below. In addition, this summary does not discuss any state, local, or non-United States tax considerations, any non-income tax (such as gift or
estate tax) considerations, the alternative minimum tax, the Medicare tax on certain net investment income, or any tax reporting obligations in respect of the
ownership of Class A Common Stock. In addition, this summary does not address any tax consequences to holders that directly or indirectly hold equity interests in
Sky prior to the Business Combination, including holders of Class A Common Stock that also hold, directly or indirectly, equity interests in Sky. In addition, this
summary is limited to holders that hold Class A Common Stock as “capital assets” (generally, property held for investment) under the Code.

2 <

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds Class A Common Stock, the tax
treatment of a partner in such partnership will generally depend upon the status of the partner, the activities of the partnership and the partner and certain
determinations made at the partner level. If you are a partner of a partnership holding Class A Common Stock, you are urged to consult your tax advisor.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner for U.S. federal income tax purposes of Class A Common Stock that is:

. an individual who is a United States citizen or resident of the United States;

. a corporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United
States, any state thereof or the District of Columbia;
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. an estate, the income of which is includible in gross income for U.S. federal income tax purposes regardless of its source; or

. a trust (i) the administration of which is subject to the primary supervision of a United States court and which has one or more United States persons
(within the meaning of the Code) who have the authority to control all substantial decisions of the trust or (ii) that has in effect a valid election under
applicable Treasury regulations to be treated as a United States person.

For purposes of this discussion, a “Non-U.S. Holder” is a beneficial owner for U.S. federal income tax purposes of Class A Common Stock that is not a U.S.
Holder or a partnership.

Tax Consequences to U.S. Holders Exercising Redemption Rights

This section is addressed to U.S. Holders of Class A Common Stock that elect to have their Class A Common Stock redeemed for cash as described in the
section entitled “Special Meeting of the YAC Stockholders — Redemption Rights.”

Redemption of Class A Common Stock

In the event that a U.S. Holder’s Class A Common Stock is redeemed pursuant to the redemption provisions described in the section entitled “Special Meeting
of the YAC Stockholders — Redemption Rights,” the treatment of the transaction for U.S. federal income tax purposes will depend on whether the redemption
qualifies as a sale of the Class A Common Stock under Section 302 of the Code. Generally, whether the redemption qualifies for sale treatment will depend largely
on the total number of shares of our stock treated as held by the U.S. Holder (including any stock constructively owned by the U.S. Holder as a result of owning
warrants or as a result of the Business Combination or any Subsequent PIPE) relative to all of our shares treated as held by the U.S. Holder both before and after the
redemption. The redemption of Class A Common Stock generally will be treated as a sale of the Class A Common Stock (rather than as a distribution) if the
redemption (i) is “substantially disproportionate” with respect to the U.S. Holder, (ii) results in a “complete termination” of the U.S. Holder’s interest in us or (iii) is
“not essentially equivalent to a dividend” with respect to the U.S. Holder.

In determining whether any of the foregoing tests are satisfied, a U.S. Holder generally takes into account not only stock actually owned by the U.S. Holder,
but also shares of our stock that are constructively owned by it. A U.S. Holder may constructively own, in addition to stock owned directly, stock owned by certain
related individuals and entities in which the U.S. Holder has an interest or that have an interest in such U.S. Holder, as well as any stock the U.S. Holder has a right
to acquire by exercise of an option, which would generally include stock which could be acquired pursuant to the exercise of the warrants. Among other
requirements that must be met, in order to meet the substantially disproportionate test, the percentage of our outstanding voting stock actually and constructively
owned by the U.S. Holder immediately following the redemption of Class A Common Stock must be less than 80% of our outstanding voting stock actually and
constructively owned by the U.S. Holder immediately before the redemption. Because holders of Class A Common Stock are not entitled to elect directors until after
the completion of the Business Combination, the Class A Common Stock may not be treated as voting stock for this purpose and, consequently, the substantially
disproportionate test may not be applicable. There will be a complete termination of a U.S. Holder’s interest if either (i) all of the shares of our stock actually and
constructively owned by the U.S. Holder are redeemed or (ii) all of the shares of our stock actually owned by the U.S. Holder are redeemed and the U.S. Holder is
eligible to waive, and effectively waives in accordance with specific rules, the attribution of stock owned by certain family members and the U.S. Holder does not
constructively own any other stock and certain other requirements are met. The redemption of the Class A Common Stock will not be essentially equivalent to a
dividend if a U.S. Holder’s redemption results in a “meaningful reduction” of the U.S. Holder’s proportionate interest in us. Whether the redemption will result in a
meaningful reduction in a U.S. Holder’s proportionate interest in us will depend on the particular facts and circumstances. The IRS has indicated in a published
ruling that even a small reduction in the proportionate interest of a small minority stockholder in a publicly held corporation who exercises no control over corporate
affairs may constitute such a “meaningful reduction.”

If none of the foregoing tests are satisfied, then the redemption will be treated as a distribution and the tax effects will be as described below under “—
Taxation of Distributions.”

U.S. Holders of our Class A Common Stock considering exercising their redemption rights are urged to consult their tax advisors to determine whether the
redemption of their Class A Common Stock would be treated as a sale or as a distribution under the Code in light of their particular circumstances.

Gain or Loss on Sale, Taxable Exchange, or Other Taxable Disposition of Class A Common Stock

If the redemption qualifies as a sale of Class A Common Stock with respect to a U.S. Holder, such U.S. Holder generally will recognize gain or loss in an
amount equal to the difference between (i) the sum of cash and the fair market value of any property received by the U.S. Holder on such disposition and (ii) the
U.S. Holder’s adjusted tax basis in its Class A Common Stock so disposed of. A U.S. Holder’s adjusted tax basis in its Class A Common Stock generally will equal
the U.S. Holder’s acquisition cost of the Class A Common Stock, less any prior distributions on the Class A Common Stock treated as a return of capital. Any such
gain or loss recognized will generally be capital gain or loss and generally will be long-term capital gain or loss if the U.S. Holder’s holding period for the Class A
Common Stock so disposed of exceeds one year. It is unclear, however, whether the redemption rights with respect to the Class A Common Stock may suspend the
running of the applicable holding period for this purpose. Long-term capital gain realized by a non-corporate U.S. Holder is currently taxed at a reduced rate. The
deduction of capital losses is subject to limitations.
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Taxation of Distributions

If the redemption does not qualify as a sale of Class A Common Stock with respect to a U.S. Holder, such U.S. Holder will be treated as receiving a
distribution. Any distributions to U.S. Holders generally will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of current and accumulated earnings and profits
will constitute a return of capital that will be applied against and reduce (but not below zero) the U.S. Holder’s adjusted tax basis in the Class A Common Stock.
Any remaining excess will be treated as gain realized on the sale or other disposition of the Class A Common Stock and will be treated as described above under “—
Gain or Loss on Sale, Taxable Exchange, or Other Taxable Disposition of Class A Common Stock.” Dividends we pay to a U.S. Holder that is a taxable corporation
generally will qualify for the dividends received deduction if the requisite holding period is satisfied. With certain exceptions, and provided certain holding period
requirements are met, dividends we pay to a non-corporate U.S. Holder generally will constitute “qualified dividends” that will be taxable at a reduced rate.

Tax Consequences to Non-U.S. Holders Exercising Redemption Rights

This section is addressed to Non-U.S. Holders of Class A Common Stock that elect to have their Class A Common Stock redeemed for cash as described in
the section entitled “Special Meeting of the YAC Stockholders — Redemption Rights.”

Redemption of Class A Common Stock

The characterization for U.S. States federal income tax purposes of the redemption of a Non-U.S. Holder’s Class A Common Stock pursuant to the redemption
provisions described in the sections entitled “Special Meeting of the YAC Stockholders — Redemption Rights” generally will correspond to the U.S. federal income
tax characterization of such a redemption of a U.S. Holder’s Class A Common Stock, as described above under “Tax Consequences to U.S. Holders Exercising
Redemption Rights — Redemption of Class A Common Stock.”

Non-U.S. Holders of Class A Common Stock considering exercising their redemption rights should consult their tax advisors as to whether the redemption of
their Class A Common Stock will be treated as a sale or as a distribution under the Code in light of their particular circumstances.

Gain on Sale, Taxable Exchange, or Other Taxable Disposition of Class A Common Stock

Subject to the discussions below under “— Information Reporting and Backup Withholding” and “— FATCA,” if the redemption qualifies as a sale of Class A
Common Stock to a Non-U.S. Holder, such Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax in respect of gain recognized on
a sale of its Class A Common Stock, unless:

. the gain is effectively connected with the conduct of a trade or business by the Non-U.S. Holder within the United States (and, under certain income
tax treaties, is attributable to a United States permanent establishment or fixed base maintained by the Non-U.S. Holder), in which case, unless an
applicable income tax treaty provides otherwise, the Non-U.S. Holder will generally be subject to the same treatment as a U.S. Holder with respect to
the redemption, and a corporate Non-U.S. Holder may be subject to the branch profits tax at a 30% rate (or lower rate as may be specified by an
applicable income tax treaty);

. the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year in which the redemption takes place
and certain other conditions are met, in which case the Non-U.S. Holder will generally be subject to a 30% tax on the individual’s net capital gain for
the year; or

. we are or have been a “United States real property holding corporation” for U.S. federal income tax purposes at any time during the shorter of the five-

year period ending on the date of disposition or the period that the Non-U.S. Holder held the Class A Common Stock, and, in the case where shares of
Class A Common Stock are regularly traded on an established securities market, the Non-U.S. Holder has owned, directly or constructively, more than
5% of Class A Common Stock at any time within the shorter of the five-year period preceding the disposition or such Non-U.S. Holder’s holding
period for the shares of Class A Common Stock.

With respect to the third bullet point above (if applicable to a particular Non-U.S. Holder), gain recognized by such Non-U.S. Holder on the sale, exchange or
other disposition of the Class A Common Stock will be subject to tax at generally applicable U.S. federal income tax rates. There can be no assurance that Class A
Common Stock will be treated as regularly traded on an established securities market for this purpose. Yellowstone does not believe that it is or has been a United
States real property holding corporation for U.S. federal income tax purposes but there can no assurance in this regard. Yellowstone would be classified as a United
States real property holding corporation if the fair market value of its “United States real property interests” equals or exceeds 50% of the sum of the fair market
value of its worldwide real property interests plus its other assets used or held for use in a trade or business, as determined for U.S. federal income tax purposes.
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If the redemption does not qualify as a sale of Class A Common Stock with respect to a Non-U.S. Holder, the Non-U.S. Holder will be treated as receiving a
distribution. Subject to the discussions below under “— Information Reporting and Backup Withholding” and “— FATCA,” in general, any distributions we make to
a Non-U.S. Holder on shares of Class A Common Stock, to the extent paid out of our current or accumulated earnings and profits (as determined under U.S. federal
income tax principles), will constitute dividends for U.S. federal income tax purposes and, provided such dividends are not effectively connected with the Non-U.S.
Holder’s conduct of a trade or business within the United States (and, under certain income tax treaties, attributable to a United States permanent establishment or
fixed base maintained by the Non-U.S. Holder), the applicable withholding agent will be required to withhold tax from the gross amount of the dividend at a rate of
30%, unless such Non-U.S. Holder is eligible for a reduced rate of withholding tax under an applicable income tax treaty and provides proper certification of its
eligibility for such reduced rate. Any distribution not constituting a dividend will be treated first as reducing (but not below zero) the Non-U.S. Holder’s adjusted tax
basis in its shares of Class A Common Stock (and, subject to the discussion below under “— Information Reporting and Backup Withholding” and “— FATCA,”
and the third bullet point above under “— Tax Consequences for Non-U.S. Holders Exercising Redemption Rights — Gain on Sale, Taxable Exchange or Other
Taxable Disposition of Class A Common Stock,” to the extent such distribution does not exceed the adjusted tax basis such amount will generally not be subject to
withholding) and, to the extent such distribution exceeds the Non-U.S. Holder’s adjusted tax basis, as gain realized from the sale or other disposition of Class A
Common Stock, which will be treated as described above under “— Tax Consequences to Non-U.S. Holders Exercising Redemption Rights — Gain on Sale,
Taxable Exchange or Other Taxable Disposition of Class A Common Stock.” In addition, if we determine that we are classified as a United States real property
holding corporation, we will withhold 15% of any distribution that exceeds our current and accumulated earnings and profits.

Dividends we pay to a Non-U.S. Holder that are effectively connected with such Non-U.S. Holder’s conduct of a trade or business within the United States
(and, under certain income tax treaties, attributable to a United States permanent establishment or fixed base maintained by the Non-U.S. Holder), generally will not
be subject to U.S. federal withholding tax, provided such Non-U.S. Holder complies with certain certification and disclosure requirements. Instead, such dividends
generally will be subject to U.S. federal income tax, net of certain deductions, at the same graduated individual or corporate rates applicable to U.S. Holders (subject
to an exemption or reduction in such tax as may be provided by an applicable income tax treaty). If the Non-U.S. Holder is a corporation, dividends that are
effectively connected income may also be subject to a “branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income tax

treaty).
Information Reporting and Backup Withholding

Generally information reporting requirements may apply to payments resulting from the redemption of Class A Common Stock. U.S. Holders generally may
have to provide their taxpayer identification number and comply with certification requirements (usually on an IRS Form W-9) to avoid backup withholding. A
Non-U.S. Holder may have to comply with certification procedures to establish that it is not a United States person in order to avoid information reporting and
backup withholding requirements. The certification procedures required to claim a reduced rate of withholding under an applicable income tax treaty generally will
satisfy a Non-U.S. Holder’s certification requirements necessary to avoid backup withholding as well. Backup withholding is not an additional tax. Any amounts
withheld under the backup withholding rules will generally be allowed as a refund or a credit against a U.S. Holder’s or Non-U.S. Holder’s U.S. federal income tax
liability provided the required information is timely furnished to the IRS. Holders should consult their tax advisors regarding the application of information reporting
and backup withholding to them.

FATCA

Under sections 1471 to 1474 of the Code (commonly referred to as “FATCA”) a 30% withholding tax generally applies with respect to certain payments on
and, subject to the regulatory relief described below, gross proceeds from a sale or disposition of, Class A Common Stock if paid to (i) a foreign financial institution
(as the beneficial owner or as an intermediary for the beneficial owner), unless such institution (a) enters into, and is in compliance with, a withholding and
information reporting agreement with the U.S. government to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders
of such institution (which would include certain equity and debt holders of such institution, as well as certain account holders that are foreign entities with U.S.
owners) or (b) is a resident in a country that has entered into an intergovernmental agreement with the United States in relation to such withholding and information
reporting and the financial institution complies with the related information reporting requirements of such country or (ii) a foreign entity that is not a financial
institution (as the beneficial owner or as an intermediary for the beneficial owner), unless such entity provides the withholding agent with a certification identifying
the substantial United States owners of the entity, which generally includes any United States person who directly or indirectly owns more than 10% of the entity, or
such entity otherwise qualifies for an exemption from these rules. An intergovernmental agreement between the United States and the applicable foreign country, or
future U.S. Treasury regulations or other guidance, may modify these requirements. Under proposed U.S. Treasury regulations that may be relied upon pending
finalization, the withholding tax on gross proceeds would be eliminated and, consequently, FATCA withholding on gross proceeds is not expected to apply unless
such proposed U.S. Treasury regulations are modified, withdrawn or replaced in a manner that would subject gross proceeds to FATCA withholding. U.S. Holders
and Non-U.S. Holders should consult their tax advisors regarding the possible implications of such withholding tax.
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WE URGE HOLDERS OF YELLOWSTONE CLASS A COMMON STOCK CONTEMPLATING EXERCISE OF THEIR REDEMPTION
RIGHTS TO CONSULT THEIR TAX ADVISORS CONCERNING THE U.S. FEDERAL, STATE, LOCAL, AND FOREIGN INCOME AND OTHER
TAX CONSEQUENCES THEREOF.

Anticipated Accounting Treatment

For a discussion summarizing the anticipated accounting treatment of the Business Combination, please see the section entitled “Anticipated Accounting
Treatment.”

Regulatory Approvals

The completion of the Business Combination is conditioned upon expiration or termination of any applicable waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, relating to the consummation of the Business Combination, which applicable waiting period has now expired. The
completion of the Business Combination is not subject to any other federal, state or other regulatory requirements or approvals, except for filings with the State of
Delaware necessary to effectuate the transactions contemplated by the Equity Purchase Agreement.

Background of the Business Combination

Yellowstone is a blank check company incorporated in Delaware on August 25, 2020 and formed 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. Yellowstone has primarily focused
its search for a target business in the real estate, homebuilding or financial services markets, but has also considered a business combination outside these industries
for a candidate that offered an attractive business combination opportunity.

The terms of the Equity Purchase Agreement and the transactions contemplated thereby are the result of Yellowstone’s search for a candidate for an attractive
business combination opportunity, and of an extensive arms-length negotiations between Yellowstone, the Sponsor, Sky, the Existing Equityholders and their
respective representatives and with regard to the initial $55 million financing and the proposed Back-Stop Financing, the involvement of Boston Omaha and its
representatives. The following is a brief description of the background of these negotiations and summarizes the key meetings and events that led to the signing of
the Equity Purchase Agreement. The following chronology does not purport to catalogue every meeting among the parties to the Equity Purchase Agreement or their
representatives.

In August 2020, the Sponsor acquired 5,750,000 shares of Class B Common Stock for an aggregate purchase price of $25,000. Prior to the initial investment
in Yellowstone by the Sponsor, Yellowstone had no assets, tangible or intangible. The number of these shares of Class B Common Stock issued was determined
based on the expectation that such shares of Class B Common Stock would represent 20% of the outstanding shares upon completion of Yellowstone’s initial public
offering (the “IPO”). The per share purchase price of these shares of Class B Common Stock was determined by dividing the amount of cash contributed to
Yellowstone by an aggregate number of these shares issued. Subsequently, as discussed below, the number of shares of Class B Common Stock was proportionally
reduced to 3,399,724 shares of Class B Common Stock to maintain the ownership of the Sponsor at 20% of the issued and outstanding shares of Yellowstone
common stock following the IPO.

The registration statement for Yellowstone’s IPO was declared effective on October 21, 2020. On October 26, 2020, Yellowstone consummated its IPO of
12,500,000 Units, at $10.00 per Unit, generating gross proceeds of $125.0 million, and incurring offering costs of approximately $7.3 million (including $6.9
million in underwriters' fees). In connection with the closing of Yellowstone’s IPO, the Sponsor purchased 7,500,000 private placement warrants at a price of $1.00
per whole warrant to purchase 7,500,000 shares of our Class A Common Stock at a price of $11.50 per share. Pursuant to the terms of their underwriting agreement,
the underwriters were granted a 45-day option from the October 21, 2020 IPO to purchase up to 1,875,000 additional Units to cover over-allotments, if any, at
$10.00 per Unit. On December 1, 2020, the underwriters' over-allotment option was partially exercised resulting in the purchase of an additional 1,098,898 Units,
generating additional gross proceeds to Yellowstone of $10,988,980 and incurring offering costs of approximately $700,000 (including $600,000 in underwriting
fees). In connection with the IPO, including the underwriters’ partial exercise of the over-allotment option, the number of these shares of Class B Common Stock
was decreased to 3,399,724 shares to maintain the Sponsor’s 20% ownership, resulting in a purchase price of $.00735 per share of Class B Common Stock. Also in
connection with the partial exercise of the underwriters' overallotment option, the Sponsor purchased private placement warrants at a price of $1.00 per whole
warrant to purchase an additional 219,779 shares of Yellowstone Class A Common Stock at a price of $11.50 per share.

Upon the closing of the IPO, $127,500,000 ($10.20 per Unit) of the net proceeds of the sale of the Units in the IPO, including proceeds of the sale of the
private placement warrants, were placed in a trust account located in the United States at Morgan Stanley with Continental Stock Transfer & Trust Company acting
as trustee, and have been invested in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act, with a maturity of
185 days or less, or in any open-ended investment company that holds itself out as a money market fund meeting certain conditions of Rule 2a-7 of the Investment
Company Act, as determined by us (or our management), until the earlier of: (i) the completion of a business combination and (ii) the distribution of the funds in the
trust account to Yellowstone’s public stockholders that validly exercise their redemption rights, as described below. Upon the closing of the underwriter's over-
allotment option, an additional $11,208,759.60 ($10.20 per Unit) in proceeds from the exercise of the over-allotment and the sale of the additional private placement
warrants were placed in the trust account, resulting in total funds held in the trust account of $138,716,226, inclusive of (i) $4,759,615 in deferred fees payable to the
IPO underwriters in the event Yellowstone completes a business combination and (ii) earned interest on investments held in the trust account.
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On November 16, 2020, the Sponsor transferred to BOC Yellowstone II LLC 206,250 shares of Yellowstone Class B Common Stock for no consideration. All
other shares of Class B Common Stock are owned by the Sponsor. The Sponsor sold to the lead investor, Glazer Capital, LLC, in the Yellowstone IPO a
membership interest in BOC Yellowstone II LLC for a purchase price of $309,375. Upon the completion of any business combination, the Sponsor has agreed to
transfer these shares of Class B Common Stock held by BOC Yellowstone II LLC to this investor. The Class B Common Stock held by BOC Yellowstone I LLC,
as well as any Class B Common Stock ultimately distributed to the investor is subject to all restrictions imposed on the Sponsor, including but not limited to, waiver
of redemption rights in connection with any initial business combination and rights to liquidating distributions from the trust account if Yellowstone fails to
complete the initial business combination. Any shares held by such investor will be subject to the anti-dilution provisions for the Class B Common Stock and the
impact thereof. The Sponsor is the sole managing member of BOC Yellowstone II LLC.

After the closing of the IPO, Yellowstone commenced the process of identifying potential business combination targets. Representatives of Yellowstone
contacted or were contacted by numerous individuals, financial advisors and other entities who offered to present targets for business combination opportunities.
Yellowstone considered a variety of industries or segments for a potential business combination and received inquiries from a large number of potential business
combination candidates from many industries. After screening these candidates, Yellowstone engaged in substantive discussions with approximately 30 target
candidates, executed non-disclosure agreements conducted preliminary due diligence, and conducted meetings with senior executives and other senior members of
management of those potential targets. During this period, Yellowstone signed non-binding indications of interest with four companies (including Sky) before
ultimately deciding to proceed with Sky. The three indications of interest signed prior to the Sky indication of interest were with two companies in the homebuilding
industry and a third company which provides mobile advertising technologies. With regard to the three other signed indications of interest, Yellowstone agreed with
the first target not to proceed because of the inability of Yellowstone to complete the due diligence in the short time frame imposed by such target. In the second
instance, Yellowstone determined not to proceed due to general business concerns with the specific target. In the last instance, Yellowstone decided not to proceed
as the target was unable to expand its management team, which Yellowstone determined was necessary for the target to proceed both operationally and as a public
company. Yellowstone ultimately determined to abandon other potential business combination opportunities that it had explored to varying degrees because, among
other things: (i) the other business combination targets did not meet enough of Yellowstone’s key criteria for a business combination target; (ii) Yellowstone’s
directors’ and officers’ belief that Sky was the most attractive potential business combination that met such key criteria; (iii) the level of engagement by, and
advanced negotiations and discussions with, Sky as compared to the other potential business combination targets; and (iv) Sky’s preparedness and willingness to
devote appropriate resources to negotiating and executing definitive agreements and to consummating a business combination and becoming a public company,
including the fact that Sky had provided significant information and diligence both for this proposed Business Combination as well as its planned tax exempt private
activity bond financing (the “Sky Bond Financing”) and that the proposed Sky Bond Financing would provide non-dilutive relatively long term and efficient source
of capital for the buildout of Sky’s proposed hangar facilities at significantly lower interest costs and with principal repayable over a longer term than available
through traditional commercial mortgage financing.

On February 15, 2021, Brendan Keating, a member of the board of directors of Boston Omaha and the managing member of several commercial real estate
entities, including Logic Real Estate, met with Eli Elefant, an indirect equityholder in Sky and a real estate broker known to Mr. Keating. As part of their general
business discussions, Mr. Elefant described Sky’s business plan and its intention to raise capital and specifically its need to raise additional equity capital necessary
to support the Sky Bond Financing which was a critical element of Sky’s long-term financing strategy. Following that discussion, Mr. Keating relayed the Sky
opportunity to Adam Peterson and Alex Rozek, Co-CEOs of each of Yellowstone and of Boston Omaha.

Messrs. Peterson and Rozek then spoke with Mr. Elifant and Tal Keinan, Sky’s Chief Executive Officer, on March 17, 2021. Mr. Keinan expressed an interest
in Sky and Yellowstone entering into discussions relating to potential business combination but indicated that he needed to speak with the Sky board of managers to
gauge their interest in a business combination and their expectations of an appropriate valuation for Sky. Both Messrs. Peterson and Rozek have previous experience
in analyzing and investing through unrelated investment funds in companies serving the general aviation market as well as in commercial real estate investment
opportunities. After reviewing this opportunity, they determined that the Sky business opportunity could meet many of their investment criteria for a successful
business combination. These criteria include an excellent and experienced management team, long-term sustainable demand for Sky’s services, limited competition,
and the long-term life of the assets.
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On March 25, 2021 the Yellowstone Board conducted a meeting in which it reviewed a potential transaction with another company and Mr. Peterson
mentioned the discussions relating to Sky and advised the Board that he was looking into the opportunity, the potential markets for Sky’s services, and other key
elements of the Sky business plan. He noted that the Sky board of managers and equityholders were discussing the opportunity with Mr. Keinan and that he would
report back to the Board when he heard back from Mr. Keinan. The Board supported continued exploration of the opportunity and discussed a recent acquisition by
a private equity firm of a company servicing private jet owners operating through a fixed base operation model.

On April 6, 2021, Sky entered into a non-disclosure agreement with Yellowstone. Following the execution of the non-disclosure agreement, Sky agreed to
share with Yellowstone and Boston Omaha a more complete investor package reflecting, among other things, certain specific expansion opportunities beyond the
five airport lease locations then secured by Sky.

Also, on April 6, 2021, Mr. Peterson and Mr. Rozek, on behalf of Yellowstone, had an extensive conference call with Mr. Keinan and Mr. Elefant. The parties
discussed a broad array of topics including Sky’s financing plans, both for raising equity capital and the proposed Sky Bond Financing, Sky’s land lease business
model for each of its five initial planned locations where leases had been secured, its operations to date at its operating Houston facility, development costs,
expansion plans and complementary revenue possibilities for other services to be sold by Sky to its customers, competition and pro forma projections. Also, on April
6, Yellowstone management received access to Sky’s virtual data room to begin conducting additional diligence on Sky’s airport lease arrangements, its financial
model, capital structure, and plans for expansion, among other matters.

On April 16, 2021, Sky wrote to the management of Yellowstone indicating that the board of managers had authorized Sky’s management to continue
discussions with Yellowstone in respect of a potential business combination with Yellowstone at a $700 million post-combination valuation giving effect to a total
assumed equity raise of $250 million, consisting of both the existing IPO funds held in trust and a PIPE, and taking into account any funds raised separately by Sky
in the equity financing required to effect the Sky Bond Financing. Sky also asked Yellowstone to prepare a letter of intent reflecting those terms and introduced the
Yellowstone management team to Sky’s representatives from Moelis & Company (“Moelis”) who were advising Sky in connection with its capital raising efforts.

Thereafter, Yellowstone worked with Gennari Aronson, LLP (“GA”), its principal legal counsel, to prepare an initial draft of a non-binding indication of
interest to Sky, which proposed a potential business combination with Sky. The draft indication of interest contemplated closing conditions, and a 60-day initial
exclusive negotiation period. On April 19, 2021, the Yellowstone management team sent an indication of interest to Sky. The indication of interest proposed a pre-
combination valuation of Sky at $394 million. The valuation was based upon a number of factors, including projections provided by Sky and Yellowstone
management’s expectations for growth and operating margins, the anticipated size of the Sky Bond Financing and the timing of Sky completing the buildout of its
facilities at its five leased locations. The indication of interest contemplated a PIPE of up to $114 million, as reduced by an equity financing of up to $50-$75 million
in Sky’s proposed Series B Preferred unit financing, which Sky had indicated would be required as a condition precedent to its ability to launch the proposed Sky
Bond Financing. The delivery by Sky of certain audited financial statements information, along with other customary closing conditions, was a condition precedent
to the closing of the Series B Preferred unit financing. Sky indicated that the proposed Sky Bond Financing was a critical component of its business plan as it would
provide Sky long term debt financing to finance the buildout of its proposed hangar facilities at far lower interest costs with principal repayable over a longer term
than available through traditional commercial mortgage financing.

On April 27, 2021, the Yellowstone management team met with Mr. Keinan and Francisco Gonzalez, then a consultant to Sky and now Sky’s Chief Financial
Officer, via telephone to discuss the draft indication of interest, the valuation and other economic terms. SKy also reiterated that the proposed Sky Bond Financing
was a critical component of its business plan as it would provide Sky long term debt financing to finance the buildout of its proposed hangar facilities at far lower
interest costs with principal repayable over a longer term than available through traditional commercial mortgage financing. Following the conversation, the
Yellowstone management team discussed the potential deal terms, the amount of additional equity capital to be raised, and other related matters and an analysis of
the proposed deal structure, including a dilution analysis, which was sent to Sky’s management, requesting that Sky respond via a revised indication of interest.
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On April 29, 2021, the Yellowstone board met at a regularly scheduled board meeting to review the status of another potential business combination and to
discuss the Sky opportunity. Yellowstone management discussed Sky’s business at length and its potential for growth, the funding that Sky indicated that it was
seeking in order to successfully expand its business, and methodologies for arriving at a valuation based on a recent publicly announced M&A transaction for a large
publicly traded FBO operator. The Board discussed valuations based both on book values and anticipated income multiples over the next several years based on the
projections provided by Sky, the recently announced FBO acquisition of Signature Aviation, management’s analysis of projected operating results and other factors
and agreed that Sky would be an attractive acquisition target. The Board also discussed private equity and real estate and other investment funds’ interest in this
market.

On April 30, 2021, Mr. Peterson emailed Mr. Keinan and Mr Gonzalez confirming Boston Omaha’s willingness to participate in Sky’s equity financing if
terms could be agreed and requesting a revised indication of interest in respect of a potential business combination between Sky and Yellowstone reflecting
discussions to date.

On May 5, 2021, Sky sent Yellowstone a revised indication of interest, indicating a number of changes to economic terms. These changes included a $450
million pre-money valuation for Sky, an increase in the amount of the PIPE up to $150 million (as reduced by the equity financing described below), the inclusion of
a 5% “evergreen” feature under the terms of the new equity incentive plan to be implemented in connection with the business combination, and the use of an “Up-
C” structure such that the Sky equity and equity-based incentive owners would ultimately continue to hold their equity in the existing Sky LLC structure, and a
requirement for Boston Omaha, directly or through a subsidiary, to provide a $50 million backstop for the initial $50 million Series B Preferred unit financing, if
needed.

On May 11, 2021, Yellowstone sent a response to Sky’s May 5 draft indication of interest. In the response, Yellowstone management indicated a willingness
to consider Sky’s request for a $450 million pre-combination valuation for Sky, based upon Yellowstone’s determination of the speed of Sky’s progress in
advancing its business plan and the growing demand for hangar facilities, as well as Sky’s ability to further expand at several of its lease locations with contractual
expansion options at several lease sites, all of which would support the Sky business valuation. Yellowstone also requested an extension of the exclusivity period
and proposed to limit the “evergreen” feature under the post-closing equity incentive plan.

In relation to the potential Series B Preferred unit commitment by Boston Omaha, the indication of interest reduced the commitment by Boston Omaha to $25
million. Separately, Boston Omaha also requested a 10% discount to the valuation for the Series B Preferred units in Sky that, under the proposed structure, BOC
YAC would be required to purchase in advance of the business combination, due to the lack of marketability of the Series B Preferred units and the risk that Sky
would not complete the business combination with Yellowstone. As part of the indication of interest, Boston Omaha also suggested certain changes to the terms of
the proposed Series B Preferred units it would purchase in Sky prior to the business combination.

On May 13, 2021, Sky responded to the May 11 indication of interest draft by agreeing to defer certain of the open issues involving specific terms of an equity
plan for Sky employees and certain terms of the proposed Series B Preferred unit financing to negotiation of the definitive documents.

On May 15, 2021, on behalf of Yellowstone management, Mr. Rozek sent a revised indication of interest to all Yellowstone Board members with additional
analysis of the deal terms which had been modified since the Board’s last review of the key transaction terms, including the $450 million pre-combination valuation
for Sky, the use of an “Up-C” structure, the entry into a tax receivable agreement, and the increase of the potential size of a PIPE financing to up to $150 million.
Following review, discussion, and consideration of the same, each of the members of the Yellowstone Board responded affirmatively to the execution of the non-
binding indication of interest.

On May 16, 2021, Yellowstone sent a signed non-binding indication of interest to Sky. Sky countersigned the indication of interest on May 17, 2021. The
indication of interest provided, among other things, that (i) the transaction would value Sky at a pre-money equity valuation of $450 million, (ii) the transaction
would be structured as an “Up-C” reorganization with a customary tax receivable agreement that would provide for 85%/15% sharing of tax benefits between Sky’s
Existing Equityholders and SHG Corporation, (iii) the parties would seck to secure a PIPE of up to $150 million, as reduced by the proceeds of a re-closing
convertible preferred equity financing of $50-$75 million, (iv) an agreement by Boston Omaha to endeavor to deliver a commitment in respect of an investment in
Sky’s Series B Preferred units by Boston Omabha, its affiliates and third parties of at least $25 million and (v) as a closing condition, SHG Corporation would have
net cash proceeds of at least $150 million. The non-binding indication of interest also set out the parties’ agreed framework with respect to post-closing governance
of SHG Corporation, with SHG Corporation serving as the managing member of Sky, and the Existing Equityholders and the Sponsor each receiving certain rights
to designate directors to the SHG Corporation Board. The indication of interest also provided Yellowstone with a period of exclusivity through June 22, 2021 that
did not, however, preclude Sky from raising certain equity financing required for the Sky Bond Financing.
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On May 17, 2021, Sky and Yellowstone executed the indication of interest. Also on May 17, 2021, Sky provided Yellowstone with access to a virtual data
room folder containing further due diligence materials and financial information. During the period that followed and until signing of the Equity Purchase
Agreement, Yellowstone management held various calls with Sky’s management and exchanged correspondence and documentation in connection with
Yellowstone’s due diligence.

Concurrently with the negotiation of the indication of interest, Boston Omaha was discussing with Sky the specific terms of the proposed Series B Preferred
unit financing that Sky indicated was required in order to secure the Sky Bond Financing. At that time, Sky required that the Series B Preferred unit purchase be
completed as soon as possible and prior to the execution of a business combination agreement with Yellowstone due to the expectation that Sky would immediately
commence marketing of the Sky Bond Financing following the sale of the Series B Preferred units to BOC YAC. On May 28, 2021, Sky delivered to Boston Omaha
a long-form term sheet for the proposed terms of a Series B Preferred unit financing intending to raise up to $75 million. The term sheet proposed the issuance of
Series B convertible preferred units at a $410 million pre-money valuation. The Series B units would accrue distributions at 7% annually, be senior to the Series A
units, have a non-participating liquidation preference, be automatically convertible into common units in a qualified public event at a conversion price equal to the
lower of the Series B purchase price and a 10-20% discount to the qualified public event price. The Series B units would be redeemable at the option of the company
at a 1.3-1.5x premium, and redeemable at the option of the investors at the company redemption price if a qualified public event did not occur within 3 years of the
closing. The existing Series A units, which were not convertible into common units, would become automatically convertible into common units in a qualified
public event at a conversion price equal to its original purchase price.

On May 31, 2021, Boston Omaha provided a mark-up of the long-form term-sheet and Sky and Boston Omaha exchanged several drafts of the term sheet and
correspondence relating thereto through June 4, 2021. Those negotiations centered around whether Sky would have redemption rights and the terms of those rights,
additional payments to the holders of the Series B preferred if a sale of Sky occurred following a company redemption, liquidation preferences, payment of
distributions, Series B investor protective provisions and closing conditions.

On June 11, 2021, Morrison Foerster LLP (“MF”), counsel for Sky, and GA, counsel for Boston Omaha and Yellowstone, met via telephone to discuss the
contents of the Sky data room, certain outstanding diligence requests, as well as the terms of the Series B Preferred units under negotiation to be issued by Sky, and
Sky’s need for a commitment letter from Boston Omaha before Sky could launch the Sky Bond Financing. On June 12, Sky management notified Yellowstone that
Sky had received a term sheet from a private equity firm in respect of an equity investment that, if accepted, would likely preclude Sky from pursuing a business
combination with Yellowstone. On June 15, 2021, MF sent GA an updated term sheet reflecting the June 4 email exchanges between the Sky and Boston Omaha
management teams, along with the draft commitment letter.

On June 17, 2021, the Yellowstone Board met. The Board discussed the status of the proposed Sky Bond Financing, and the proposed equity investment by
Boston Omaha in Series B Preferred units of Sky, which Sky had indicated was required in order for it to secure the bond financing as soon as possible and, in any
event, in advance of the consummation of the proposed Business Combination between Yellowstone and Sky. The Board reviewed the results of diligence to date
and key areas of operational diligence remaining to be conducted, and reviewed and discussed the Sky business model, current business revenues and pricing for
customer leases. The Board also discussed the possibility for further expansion of Sky’s operations at other airfields and the possibility of expanding the size of the
proposed PIPE financing to accelerate the opportunities for the growth of Sky’s business following the proposed Business Combination. The Board then discussed
visiting each of the five airfields where Sky had existing leases. Due in part to the then proposed difference in economic terms under which Boston Omaha would
purchase Series B Preferred units in Sky at a lower valuation than the implied value of Sky in the proposed Business Combination due to the proposed 10% discount
in valuation due to the lack of marketability and risks that the Business Combination might not be consummated, and plans for Boston Omaha to complete the Series
B Preferred unit investment prior to the execution of a business combination agreement between Yellowstone and Sky, Yellowstone’s independent directors
discussed with counsel whether it would be advisable for the Board to establish and delegate to a special committee consisting solely of independent members of the
Board, Yellowstone’s evaluation and decision making authority with respect to the proposed Business Combination with Sky, and agreed to consult with a separate
potential counsel who would provide independent advice to the independent directors.
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On June 21, 2021, Sky notified Yellowstone management that the Sky board of managers elected to pursue the Yellowstone opportunity rather than the private
equity opportunity. Factors included strategic alignment with Yellowstone management and its board and increased optionality for long term value creation. On June
22,2021, Sky sent a revised term sheet for the Series B Preferred Unit investment to Boston Omaha, along with a revised draft commitment letter relating thereto.
The revised term sheet provided for the issuance of warrants to Boston Omaha if an alternative equity financing transaction was consummated in the future,
significantly fewer closing conditions and permitted Boston Omaha to transfer up to 50% of its Series B Units to a third party.

On June 23, 2021, the independent members of Yellowstone’s Board met (with Messrs. Rozek and Peterson recusing themselves from the meeting) to review
their discussions with separate potential counsel to the independent directors, the terms of the proposed Business Combination transaction and Boston Omaha’s
investment in Series B Preferred units of Sky pursuant to which Boston Omaha would (i) commit to purchase Series B Preferred units in Sky at the same time as the
business combination agreement between Yellowstone and Sky was signed and (ii) Boston Omaha would consider restructuring the Series B transaction such that
Boston Omaha’s proposed purchase of Series B Preferred units in Sky would convert to, or be exchanged for, Class A common shares at the closing of the proposed
Business Combination, upon economic terms identical to those Class A common units held by Yellowstone’s public shareholders as purchased in the IPO.

From June 23 to June 29, 2021, Boston Omaha and Sky engaged in negotiations of the term sheet and commitment letter and exchanged drafts of these
documents. On June 29, 2021, in order to allow Sky to commence the Sky Bond Financing as soon as possible and as Sky indicated was required by the lead
underwriter in the proposed Sky Bond Financing, Boston Omaha entered into a contingent commitment letter in which it agreed to the future purchase of Series B
Preferred units in Sky only upon the satisfaction of a number of material conditions which were outside of Boston Omaha’s or Yellowstone’s control, including
Sky’s substantially concurrent consummation of the Sky Bond Financing resulting in proceeds of not less than $80 million, Sky’s delivery of certain draft financial
statements and Sky’s ability to obtain and deliver certain consents. The final term sheet attached to the commitment letter provided, among other things, a $410
million pre-money valuation, an investment of $55 million by BO, which would be deposited in an escrow account and automatically be released at closing upon
satisfaction of closing condition, accrual of distributions at 7% annually, be senior to the Series A units, have a non-participating liquidation preference, be
automatically convertible into common units in a qualified public event at a conversion price equal to the lower of the Series B purchase price and a 10-20%
discount to the qualified public event price. The Series B units would be redeemable at the option of the company at a 1.3-1.5x premium, and redeemable at the
option of the investors at the company redemption price, payable in cash or a promissory note if a qualified public event did not occur within 3 years of the closing.
The term sheet provided for customary pre-emptive, co-sale, tag-along, drag-along and registration rights and protective provisions. The closing would be subject
only to delivery of 2020 audited financial statements and satisfaction of all closing conditions to and concurrent closing of the Sky Bond Financing.

On June 30, 2021, the entire Yellowstone Board met to discuss due diligence matters and reviewed a valuation model for Sky prepared by Yellowstone
management. The valuation model considered a number of assumptions derived from Sky’s projections, the information contained in a preliminary draft of the bond
offering prospectus, diligence including a feasibility study conducted by CBRE (the “CBRE Study”) for the Sky Bond Financing on the Sky business model to
support the proposed Sky Bond Financing, anticipated demand for hangar space, and recent acquisitions of FBO operators. The CBRE Study presented an analysis
of the general aviation market, business jet products and sales, and national hangar market conditions. The CBRE Study also provided an overview of the Sky
facilities securing the Sky Bond Financing as well as projected debt service and cash flows. The Board discussed the planned Sky Bond Financing, the closing of
which was to be a condition to closing both the proposed Boston Omaha investment in Preferred Series B units of Sky and the Business Combination between
Yellowstone and Sky. The Board also discussed arranging additional meetings with Sky management and plans for touring the Sky leaseholds and facilities.

The CBRE Study was commissioned by Sky in connection with the PAB offering, which priced on August 24, 2021 and closed on September 14, 2021. As
described above, a preliminary draft of the report was made available to Boston Omaha and Yellowstone as part of their due diligence process for the Series B
investment and the Business Combination. At no point was the CBRE Study intended to be a basis for an investment decision by any person other than the PABs
investors or for any offering of securities other than the PAB offering. The CBRE Study was dated August 6, 2021.

In summary, the CBRE Study summarized their independent market study, validated and/or modified assumptions for the business plan on SKY’s first five
airport campuses under 9 phases. CBRE constructed a feasibility project finance cash flow projections that showed adequate (2.55x-4.10x) coverage of projected
debt service (“DSCR”) on the PABs and performed sensitivities to lower assumptions (which resulted in a lower DSCR of 2.00x-3.23x).

The main assumptions of the report included: (i) an existing and to be constructed (over 9 phases) portfolio of 11 buildings at 5 airports with approximately
970,000 square feet of hangar and office space (ii) construction costs (which CBRE assumed as per the fixed price contracts in place or under negotiations by Sky
with the respective general contractors, at $159.4 million for calendar years 2022 and 2023, (iii) leasing rates ranging between $23.25 and $32.50 per square foot of
hangar space, (iv) vacancy rates between 2% and 5%, (v) a 2.5% annual escalator on rents, (vi) tenant lease terms of 5 years, (vii) leasing commissions to brokers
between 3% and 5%, and (viii) inflation of 2.5% on construction costs and operating expenses from current year levels.
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From CBRE market research, which included review of the Company’s costs and expenses and tenant Letters of Interest (“LOIs”), the CBRE Study concluded
the following:

e The Sky portfolio at the initial five airports will represent the largest privately held portfolio of private and corporate hangar campus facilities in the US.

e The initial Sky portfolio benefits from geographically diverse locations in some of the busiest general aviation and business jet airports across the US,
which are expected to experience sustained growth.

e Long-term rent growth projections of 2.5% appear reasonable, and even slightly conservative, given the anticipated growth in the general aviation sector.
e Many existing hangars cannot accommodate the expected growth of larger aircraft deliveries in the US market.

e  Significant barriers to entry exist at these airports for additional competition given limited land with airside access and the significant cost to construct
underlying infrastructure.

e Risks to the portfolio in its early, greenfield stage of development include a lack of track record, increase in construction and fuel costs and a non-credit
tenant base, among others.

e The projections and underlying assumptions were reasonable given the information available and circumstances existing as of August 6th, 2021.
As with any market and feasibility study, the CBRE Study cautions the reader that its projections are subject to uncertainties including the pace of economic
growth, fuel costs, inflation, construction costs and corporate and private aviation activity. The uncertainty on these and other assumptions may inevitably make

actual results differ from the projections and such variations could be material.
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On July 5, 2021, the entire Yellowstone Board met to discuss a proposal for Boston Omaha pursuant to which it would modify the terms of its proposed Series
B Preferred unit investment in Sky, such that Boston Omaha’s Series B Preferred units of Sky would convert into, or be exchanged for, shares of Class A Common
Stock upon consummation of the Business Combination between Yellowstone and Sky at $10 per share. By virtue of this modification, the total purchase price
proposed to be paid by Boston Omaha in Series B Preferred units of Sky, as and when converted into, or exchanged for, shares of Class A Common Stock at $10 per
share would be identical to the price paid by Yellowstone’s public stockholders in its IPO, although such shares of Class A Common Stock to be received by Boston
Omaha would be subject to certain lock-up restrictions and Boston Omaha would not receive the warrants issued to the public as part of the units sold in the IPO.

In addition, Mr. Peterson and Mr. Rozek indicated that Boston Omaha would agree to a new term requested by Sky that Boston Omaha directly or indirectly
through a subsidiary provide $45 million in Back-Stop Financing to help satisfy a proposed closing condition that Sky receive at least $150 million in cash upon
closing of the Business Combination. It was proposed that the Back-Stop Financing be required in whole or in part if (i) the amount of cash available in the Trust
Account immediately prior to Closing after deducting only the amounts payable to holders who have validly redeemed their Class A Common Stock (in all cases
after taking into account amounts to be paid in respect of (x) the Deferred Underwriting Commission being held in the Trust Account, and (y) any other transaction
expenses of BOC YAC), plus (ii) the BOC YAC $55 Million Series B investment, and (iii) any additional financing amounts (including through a Subsequent PIPE)
actually received prior to or substantially concurrently with the Closing, is less than $150 million. The Board then discussed plans for further diligence to review the
hangar locations, economics (both customer pricing and expenses) and market demand and discussed data regarding the locations in the materials in the data room
maintained by Yellowstone for its Board members. The Board also discussed activities to date in pre-leasing the proposed Miami facility. Mr. Rozek and Mr.
Peterson discussed diligence conducted to date to confirm customer demand and operating cost estimates. The Board also considered the extensive feasibility report
prepared by CBRE as part of the Sky Bond Financing which supported Sky’s customer demand and revenue projections. The Board noted the widespread lack of
quality hangar space for private jets and that the industry has been slow to address this issue, creating a unique opportunity for Sky. The Board also discussed
speaking with Wells Fargo Securities, the investment banker which conducted Yellowstone’s IPO, to determine other potentially relevant market data it might
consider would be requested by potential PIPE investors.

Throughout June and July, Yellowstone’s management continued to conduct a series of meetings with Sky’s management, as well as with relevant industry
experts familiar with Sky and the private jet market and continued other due diligence activities. During these discussions, the parties considered various factors
deemed material to Sky’s business model, including the ability to secure long term leases on favorable terms, the ability to fund the development of the new hangar
facilities using lower-cost funds from the proposed Sky Bond Financing, the ability to exercise options to expand hangar facilities at certain of the current lease
locations, the plans for potential expansion beyond the five airport facilities currently under lease, anticipated operating expenses and potential cost savings through
economies of scale and the management and operations team at Sky. During this same time period, Yellowstone’s management and Board had also been provided
both the initial and updated drafts of Sky’s preliminary offering prospectus for the proposed Sky Bond Financing, financial projections, draft audited financial
statements for fiscal year 2020, and other background materials and legal diligence.

Between June 1, 2021 and July 9, 2021, Mr. Peterson and Mr. Rozek traveled to the different Sky lease sites and facilities to meet with members of Sky’s
management and operations teams and to conduct onsite due diligence at these sites and facilities. In addition, during late June and early July, each of the other
Yellowstone directors visited the various sites and spoke with Sky management.

On July 13, 2021, MF, counsel to Sky, delivered an initial draft of the Equity Purchase Agreement to GA. The Equity Purchase Agreement negotiations were
completed on July 31, 2021, and numerous drafts were exchanged between MF and GA during such time. Topics negotiated included, but were not limited to, the
closing conditions, the representations and warranties of Sky and Yellowstone respectively, certain interim operating covenants of Sky and Yellowstone
respectively, and certain tax matters.

Between July 6 and July 31, 2021, MF provided initial drafts to GA and Baker & Hostetler, LLP, co-counsel with GA to Boston Omaha, other transaction
documentation, including the Series B Preferred Unit Purchase Agreement, the Amended and Restated Certificate of Incorporation and Bylaws for SHG
Corporation, the Stockholders’ Agreement, the Second Amended and Restated Operating Agreement for Sky, the Tax Receivable Agreement, the Third Amended
and Restated Operating Agreement for Sky and the Registration Rights Agreement. MF also provided drafts of warrant agreements for the issuance of warrants to
Boston Omaha if the Business Combination was not completed.
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The parties negotiated the terms of these transaction documents and multiple drafts of each of these and other ancillary agreements were exchanged. Topics
negotiated included, but were not limited to, the closing conditions (including the minimum cash condition), the mechanics, tax implications and valuation (if
invested in stock) of the Back-Stop Financing, the representations and warranties of Sky and Yellowstone respectively, certain interim operating covenants of Sky
and Yellowstone respectively, and certain tax matters, as well as the terms of the post-closing equity incentive plan, the terms of the Stockholders’ Agreement by
and among the Existing Equityholders and the Sponsor, and other material terms of the transaction

With respect to the Tax Receivable Agreement, the key issues discussed during the negotiations included (i) the scope of tax attributes, if utilized or deemed
utilized by SHG Corporation and any subsidiaries, that are subject to the Tax Receivable Agreement and could give rise to payments thereunder, (ii) the nature of
the “with and without” calculation used to determine whether SHG Corporation realizes (or is deemed to realize) tax savings as a result of the utilization (or deemed
utilization) of such tax attributes, (iii) the events that could trigger an acceleration of the payments under the Tax Receivable Agreement and assumptions related to
the calculation of any such accelerated payments, (iv) the applicable interest rates to be used in calculating payments, and (v) the extent to which parties to the Tax
Receivable Agreement could participate in the tax matters of the public company.

On July 7, 2021, the Board of Directors of Yellowstone met via telephone with Sky’s management team to discuss Sky’s business, future opportunities for
Sky, the status of the proposed Sky Bond Financing and other matters. Thereafter, the Yellowstone Board met to review their earlier discussions, concluding that a
special committee of the Board was not required under either Delaware General Corporation Law or Yellowstone’s organization documents, due to the changes in
the structure of Boston Omaha’s proposed Series B Preferred unit investment in Sky.

The Board considered whether it would be advisable to obtain a fairness opinion with respect to the proposed Business Combination. The Board had
discussions with several potential financial advisors regarding obtaining a fairness opinion. Ultimately, after preliminary discussions with several advisory firms,
and primarily due to potential conflicts or differences on valuation methodologies, the Board, after consultation with its Delaware counsel, elected to proceed
without obtaining a fairness opinion, and did not retain a financial advisor in connection with this Business Combination. The Board’s decision was based on a
number of factors, including (i) the officers’ and directors’ substantial experience in evaluating the operating and financial merits of companies from a wide range of
industries, including general aviation and commercial real estate, (ii) the extensive materials and analysis presented in both the proposed Sky Bond Financing
prospectus and the CBRE feasibility study, (iii) other industry information regarding customer demand and anticipated growth in the aviation industry, (iv) available
valuation metrics from other recently announced acquisitions in the industry, (v) the proposed investment and Back-Stop financing to be provided by Boston Omaha
on terms providing for a purchase price of $10.00 per share of Class A Common Stock, (vi) the requirement that Sky successfully complete the Sky Bond Financing
as a condition to consummating the Business Combination, and (vii) the due diligence conducted by Yellowstone on Sky’s operations and prospects and projected
operating results. In addition to these factors supporting the pre-combination valuation of Sky, the Board believed that traditional valuation methodologies for FBOs
were inappropriate in valuing Sky, considering the early stage of Sky’s operations, the funding available to grow Sky’s business through the non-dilutive Sky Bond
Financing, and Sky’s business and revenue model as contrasted to the business and revenue models of FBOs.

On July 31, the Board held a special meeting to discuss the potential Business Combination with Sky. Prior to the meeting, the directors were provided with a
business presentation deck, materials prepared by GA, and a summary of the latest transaction documents. During the meeting, Messrs. Peterson and Rozek
provided a business overview and review of their prior financial and valuation analysis of Sky, the transaction structure, their reasons for recommending the
proposed transaction and the risks associated with the Sky business model. GA provided an update on its diligence efforts and discussed several remaining items to
be negotiated in the transaction documents. The Board discussed Sky’s success in pre-leasing the Miami airport hangar facility and the rental agreements providing
for rent in excess of the rent projections on a per square foot basis, their favorable opinion of the Sky management team, and the possibilities to expand the business
to other potential locations. The Board engaged in discussions about the potential merits of the proposed Business Combination, the terms of the Equity Purchase
Agreement, and the proposed timeline for entering into the definitive transaction documents. At the end of the board meeting, it was the view of the Board that the
combination with Sky was in the best interests of Yellowstone and its stockholders and the proposed transaction contemplated a reasonable valuation of Sky with
significant upside potential. It was the consensus of the Board that in order to allow additional time for the Board to consider the transaction and for the parties to
finalize the transaction documents, the Board would hold another meeting to approve the transaction.
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On August 1, 2021, Yellowstone held a second special meeting to discuss the potential Business Combination with Sky. Prior to the meeting, the Board
received draft copies of all of transaction documents as well as Sky’s finalized audited financial statements for the fiscal year ended 2020. During the meeting,
Messrs. Peterson and Rozek provided updates with respect to plans to conduct a PIPE process after announcement of the transaction completion of the investor
meetings Sky would be conducting to complete the Sky Bond Financing. They also reviewed the rationale for the Business Combination. GA then provided an
overview of the transaction and items presented to the Board for approval. Following discussions, the Board unanimously adopted resolutions (i) determining that it
was in the best interests of Yellowstone and its stockholders to enter into the Equity Purchase Agreement, the Tax Receivable Agreement, and the other related
agreements, (ii) approving the Equity Purchase Agreement, the Tax Receivable Agreement, a Third Amended and Restated Operating Agreement of Sky, a Voting
and Support Agreement among Yellowstone, Existing Equityholders and the Sponsor, and a Lock-Up Agreement among the Existing Equityholders and the
Sponsor, and (iii) approving the general terms of the Sky equity incentive plan.

On August 1, 2021, Yellowstone and Sky executed the Equity Purchase Agreement and related agreements. Also on August 1, 2021, upon Yellowstone and
Sky entering into the Equity Purchase Agreement, BOC YAC subsequently entered into the Series B Preferred unit purchase agreement with Sky, along with certain
related transaction agreements. On August 2, 2021 Yellowstone and Sky issued a press release announcing the Business Combination.

In August, Sky conducted a roadshow for the proposed Sky Bond Financing and on August 25, 2021, Sky announced that its subsidiary, Sky Harbour Capital
LLC entered into an agreement for $166.34 million in financing through the sale of Series 2021 private activity tax-exempt senior bonds through municipal conduit
issuer, Public Finance Authority (“PFA”). On September 14, 2021, the bonds were issued and immediately prior to the closing thereof, Boston Omaha consummated
its $55 million purchase of Series B Preferred units in Sky. These units will convert into Class A Common Stock at a price of $10 per share of Class A Common
Stock upon successful closing of the Business Combination, and the Series B Preferred units have no rights to dividends, antidilution protection or other economic
rights during the period between the issuance of the Series B Preferred units and the consummation of the Business Combination.

The Board’s Reasons for Approving the Business Combination

The Board considered a wide variety of factors in connection with its evaluation of the Business Combination. In light of the complexity of those factors, the
Board, as a whole, did not consider it practicable to, nor did it attempt to, quantify or otherwise assign relative weights to the specific factors it took into account in
reaching its decision. The Board viewed its decision as being based on all of the information available and the factors presented to and considered by it. In addition,
individual members of the Board may have given different weight to different factors. This explanation of the reasons for the Board’s approval of the Business
Combination, and all other information presented in this section, is forward-looking in nature and, therefore, should be read in light of the factors discussed in the
Proxy entitled “Cautionary Note Regarding Forward-Looking Statements.”

Prior to reaching the decision to approve the Equity Purchase Agreement and the transactions contemplated thereby, the Board reviewed the results of the due
diligence conducted by its management and third-party legal advisors and discussed the risks of the transaction as well as the valuation considerations, including
information from Sky, the Sky Bond Financing offering prospectus, the CBRE Feasibility Study, other recently announced acquisitions and other public sources.

The factors considered by the Board in approving the Business Combination and the transactions contemplated thereby include, but are not limited to, the
following:

. Large Addressable Market. The demand for private jets continues to grow with business jet count increasing by 35% between 2010 and 2020 and the
Board’s belief that such increase in demand will continue for the foreseeable future. More aircraft and proportionally more large aircraft are driving
accelerated demand for airport real estate. The current generation of ultra-large business jets have a footprint that exceeds 11,000 square feet and larger
aircraft drive an increased imbalance between storage supply and demand. Also, larger aircraft feature greater tail heights which makes a portion of the
currently available hangar facilities obsolete with an estimated 70% increase in total US demand for hangar space with greater than 24’ height access
from 2010 to 2020. Owners of high-value aircraft prioritize value-retention, efficiency, security and privacy and hangared aircraft experience fewer
incidents related to hangar rash, foam-dumps, condensation damage, inconsistent maintenance access, and time spent outdoors, protecting resale
values. Business jet owners attach a premium to time-to-wheels-up, a premium that typically grows with the cost of the aircraft and large-jet owners,
particularly corporations, often seek control over access to their aircraft and are the most likely to seek private boarding facilities versus public FBO
terminals.
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. Limited Competition. Unlike traditional commercial real estate, many airports have limited space for hangar expansion and management believes that
this will reduce the amount of hangar competition in any airport. Similarly, many of Sky’s leases already in place are for extended periods of time and
provide Sky with options to expand hangar facilities.

. Experienced, Hands-On Management Team and Post-Closing Board of Directors. Post Business Combination, Sky will continue to be led by Mr.
Keinan, who has over 16 years’ experience in managing complex organizations and has managed Sky since its inception in 2018. Sky’s management
team also has decades of combined operational experience in real estate management and flight operations and finance. The management team will be
complemented by an experienced board of directors.

. Sky Bond Financing. The ability of Sky to raise significant long-term, low-interest rate financing through the Sky Bond Financing helps to
substantially reduce its cost of capital which in turn has the potential to reduce equity dilution. The Sky Bond Financing also has the potential to make
Sky a more competitive bidder for future airport lease agreements. Also, the Board believed that the support of Goldman Sachs as lead underwriter of
the Sky Bond Financing and the success of the Sky Bond Financing provides further validation of the business model.

. Involvement of Boston Omaha. The Board considered that the agreement of Boston Omaha to invest $55 million in Sky in advance of the closing of
the Business Combination at $10.00 per share, along with Boston Omaha’s agreeing to provide up to an additional $45 million in the Back-Stop

Financing, was a validation of Sky’s business and future prospects.

. Terms and Conditions of the Transaction Documents. The Board reviewed the terms and conditions of the transaction documents and the transactions
contemplated thereby, and determined that they were the product of arm’s-length negotiations among the parties.

. Continued Ownership by the Key Holders. The Board considered that the Existing Equityholders would retain all of their equity interests of Sky and
agreed to a one-year lock-up arrangement post-closing, which reflected their confidence in Sky and the continued growth prospects of Sky going

forward.

In the course of its deliberations, our Board considered a variety of uncertainties, risks and other potentially negative reasons relevant to the Business
Combination, including the below:

. Developmental Stage Company Risk. The risk that Sky is an early-stage, limited-revenue company, and the risk that it may not be able to execute on its
business plan on the expected timeframe, on budget or at all.

. Macroeconomic Risk. The risk of macroeconomic uncertainty and the effects it could have on Sky’s revenues and financial performance.

. Future Growth Risk. The risk that future growth of Sky is dependent upon airport operators’ willingness and ability to integrate the Sky hangar
services as part of their hangar plan offerings to their customers.

. Public Company Risk. The risks that are associated with being a publicly traded company that is in its early, developmental stage.

. Uncertainty in Benefits To Be Achieved. The risk that the potential benefits of the Business Combination may not be fully achieved or may not be
achieved within the expected timeframe.

. Redemptions. The risk that a significant number of Public Stockholders elect to redeem their shares prior to the consummation of the Business
Combination and pursuant to the Existing Certificate of Incorporation, which would potentially make the Business Combination more difficult to
complete or reduce the amount of cash available to Sky to accelerate its business plan following the Closing.

. Stockholder Vote. The risk that Yellowstone stockholders may not approve the Business Combination.

. Litigation. The possibility of litigation challenging the Business Combination or that an adverse judgment granting permanent injunctive relief could
enjoin consummation of the Business Combination.

. Closing Conditions. The risk that completion of the Business Combination is conditioned on the satisfaction of certain closing conditions that are not
within Yellowstone’s control.

. Third-Party Valuation. The absence of a third-party valuation or fairness opinion in connection with the Business Combination.

. Fees, Expenses and Time. The risk of incurring significant fees and expenses associated with completing the Business Combination and the substantial
time and effort of management required to complete the Business Combination.

. Liquidation. The risks and costs to Yellowstone if the Business Combination is not completed, including the risk of diverting management focus and
resources from other businesses combination opportunities, which could result in Yellowstone being unable to effect a Business Combination within
the completion window and would require Yellowstone to liquidate.

. Potential Conflicts. The potential conflicts of interest of the Sponsor and Yellowstone’s officers and directors in the Business Combination.

. Other Risk Factors. Various other risk factors associated with Yellowstone’s and Sky’s respective businesses, as described in the section entitled “Risk
Factors.”
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In addition to considering the factors described above, the Board also considered that the Sponsor and some officers and directors of Yellowstone’s may have
interests in the Business Combination as individuals that are in addition to, and that may be different from, the interests of Yellowstone’s stockholders.
Yellowstone’s independent directors reviewed and considered these interests during the negotiation of the Business Combination and in evaluating and unanimously
approving, as members of the Board, the Equity Purchase Agreement and the Business Combination. For more information, see the section entitled “7The Business
Combination Proposal — Interests of Certain Persons in the Business Combination”.

Certain Projected Financial Information of Sky

YAC does not as a matter of course make public projections as to earnings or other results. However, in connection with its consideration of the potential
combination, from April through July 2021, Sky provided YAC with its internally prepared prospective financial information (collectively, the “Projections”). These
Projections were based upon assumptions for the five locations then under lease by Sky that would make up the obligated group for the Bond Financing. The
Projections did not include the addition of future lease locations. The Projections also assumed the successful completion of the Bond Financing, which was
consummated in September 2021. Interest rates, loan amortization schedules and covenants in the Bond Financing as completed were consistent with those terms
assumed in the Projections. The Projections were prepared on a cash basis, deducting depreciation and amortization and other non-cash charges, for purposes of
marketing the Bond Financing and were similar to the projections ultimately provided by Sky to potential investors in the Bond Financing .

The Projections are included in this proxy statement solely to provide YAC’s stockholders access to information made available in connection with the
Board’s consideration of the Business Combination. The Projections should not be viewed as public guidance. Furthermore, the Projections do not take into account
any circumstances or events occurring after the date on which the Projections were prepared. For example, Sky has recently announced its entering into a binding
letter of intent for a sixth site in Addison, Texas and that it has signed a non-binding letter of intent for a seventh location in Missouri and Sky’s business plan
involves continuing to lease additional sites.

The Projections were not prepared with a view towards compliance with the published guidelines of the SEC or the guidelines established by the American
Institute of Certified Public Accountants for preparation and presentation of prospective financial information. The Projections have not been audited. Neither the
independent registered public accounting firms of YAC or Sky nor any other independent accountants, have compiled, examined or performed any procedures with
respect to the Projections contained herein, nor have they expressed any opinion or any other form of assurance on such information or their achievability, and the
independent accounting firms of YAC and Sky assume no responsibility for, and disclaim any association with, the Projections.

Certain of the measures included in the Projections are non-GAAP financial measures. Non-GAAP financial measures should not be considered in isolation
from, or as a substitute for, financial information presented in compliance with GAAP, and non-GAAP financial measures as used by Sky are not reported by all of
their competitors and may not be comparable to similarly titled amounts used by other companies.

In the view of Sky’s management team, the Projections were prepared on a reasonable basis, reflected the best then available estimates and judgments of Sky
with respect to the five sites then leased and presented, to the best of their knowledge and belief, the expected course of action and the expected future financial
performance of Sky with respect to those sites.

The Projections are subjective in many respects. As a result, there can be no assurance that the Projections will be realized or that actual results will not be
significantly different from the Projections. In addition, Sky is an early-stage company facing substantial business and operational risks, including a market strategy
which has been tested in only a few markets, all of which makes forecasting future business results particularly difficult and results in a significant level of execution
risk inherent in the Projections. The information by its nature becomes less predictive with each successive year. Furthermore, any assumptions and forecasts that
are not realized in early periods could have a compounding effect on the forecasts shown for later periods, and any failure of an assumption or forecasts to be
reflective of actual results in an early period could have a greater effect on the forecasted results failing to be reflective of actual events in later periods. Given that
most of Sky’s leased sites are currently in development and not yet operational, any delays in completing site construction and commencing operations in particular
could have significant impacts on all periods presented. In addition, the projections include assumptions relating to, among other things, the number of private jet
owners that would lease facilities from Sky and the rental rates for such dedicated hangar leases, the speed at which Sky can open facilities and the rate at which the
hangar facilities are leased, the costs associated with building and operating the hangars, and the risks that expansion opportunities may be impacted by significant
competition from companies seeking to provide competitive rental and other services If any of these assumptions turns out to be inaccurate in any significant
respect, actual results will differ, potentially materially, from the forecasted results set forth in the Projections.

While presented with numerical specificity, the Projections are forward-looking and reflect numerous estimates and assumptions with respect to future
performance under various scenarios as well as assumptions for competition, general business, economic, market and financial conditions and matters specific to the
businesses of Sky, all of which are difficult to predict and many of which are beyond YAC and Sky’s control including, among other things, the matters described in
the sections entitled “Cautionary Statement Regarding Forward-Looking Statements™ and “Risk Factors.”

The Projections were prepared for the Bond Financing and were only provided to YAC to assist in its evaluation of Sky and the Bond Financing. Neither Sky
nor YAC’s management nor their respective representatives has made or makes any representations to any person regarding the ultimate performance of Sky relative
to the Projections. The Projections are not fact, nor are they a guarantee of actual future performance. The future financial results of Sky may differ materially from
those expressed in the Projections due to factors beyond Sky’s ability to control or predict.

The Projections are not included in this proxy statement in order to induce any stockholders to vote in favor of any of the proposals at the Special Meeting,
and YAC stockholders should not place undue reliance on the Projections, as the Projections may be materially different than actual results.

We encourage you to review the financial statements of Sky included in this proxy statement, as well as the financial information in the sections entitled
“Selected Historical Financial Information of Sky” and “Unaudited Pro Forma Condensed Consolidated Combined Financial Information” in this proxy statement
and to not rely on any single financial measure.

Neither YAC nor Sky or any of their respective affiliates intends to, and, except to the extent required by applicable law, each of them expressly disclaims any
obligation to, update, revise or amend the Projections to reflect circumstances existing or arising after the date such Projections were generated or to reflect the



occurrence of future events, even in the event that any or all of the assumptions underlying the Projections are shown to be in error or any of the Projections
otherwise would not be realized.

132




Table of Contents

The key elements of the Projections provided by Sky are summarized below (all amounts in millions):

Year 2022 2023 2024 2025 2026
SH Rental Revenue
SGR 1 $ 12 3 1.5 §$ 1.6 $ 1.6 $ 1.7
SGR 2 3 1.1 1.6 1.6 1.7
OPF 1 2.8 53 5.4 5.6 5.5
OPF 2 1 1.5 3.1 33 34
BNA 2.1 4.1 4.5 4.6 4.7
DVT 1 .5 1.5 1.9 2.0 2.0
DVT 2 .04 S5 9 1.0 1.0
APA 1 5 2.6 43 4.6 4.7
APA 2 - .6 2.2 34 3.5
Total SH Rental Revenue $ 75 § 18.7 § 255 § 277 $ 28.2
SH Expense Recoveries i 1.4 1.8 1.9 1.9
Vacancies and Credit Losses (1) (4) (.7) (.8) (.6)
Total Effective Gross Revenue $ 81 § 19.7 § 266 $ 288 § 29.5
Operating Expenses (Reimbursable) (1.3) (2.0) 2.2) 2.3) 2.4)
Operating Expenses (Non-Reimbursable) 2.2) 3.2) (3.6) 3.7 (3.8)
Asset and Property Management Fees (1.0) (1.4) (1.4) (1.4) (L.5)
Net Revenues $ 3.6 $ 132 § 194 $ 213§ 21.8
Net Debt Service - (2.6) (7.5) 8.4) (8.6)

The Projections rely on certain assumptions, including the following:

The market for tenants that will lease Sky facilities. In calculating the revenue per site in any given year, Sky assumed the demand for services based
on feasibility studies prepared in connection with the Bond Financing. The study looked at a number of factors, including air traffic at each facility
and anticipated growth in ownership of private jets, the number of airfields in the greater metropolitan area served by the leased facilities, the
runways and other technical and support facilities at the airport locations, the demand for larger private jets, and surveys of aircraft owners regarding
the demand for private hangars.

Vacancy Rates. The Projections assume a rapid leasing of the hangars to be built by Sky. Sky targets airports with an existing imbalance between
supply and demand of hangar space where current effective rental rates for legacy hangars exceed Sky’s threshold requirements. Sky believes that
such imbalance and attractive rental rates exist at Nashville International, Opa Locka Executive, Deer Valley and Centennial airports as analyzed by
Sky’s management and confirmed by the independent consultant’s market and feasibility report. Sky’s leasing begins with construction
commencement, at which point Sky secures tenant letters of intent, or LOIs. These LOIs are subsequently converted into hard leases as construction
advances. Sky’s intention is to have fully leased each phase of construction upon completion. As of December 18, 2021, Sky has executed more than
a dozen LOIs and has executed hard leases with the owners of eight business jets. The timing when private jet owners will lease these facilities will
significantly impact the Projections and a significant delay or significant vacancy rate in excess of anticipated vacancy rates would materially
adversely impact the Projections.

Anticipated Rental Rates for Sky Hangar Facilities. Sky believes it will be able to make a compelling case to private jet owners to lease its facilities.
In particular, aircraft owners and managers are focused on five components in their hangar leasing decision: (i) rent and fuel cost, (ii) location and
time to “wheels up” or departure, (iii) quality of experience and service, (iv) privacy and ease of use and (v) reduced liability/insurance cost. For
prospective tenants, Sky presents customized analyses based on individual tenants’ existing fuel usage and hangar expense, cost of repositioning and
other factors. Sky believes the benefits of a home based leasing arrangement appeal to owners of private jets, particularly larger private jets, and to
lease Sky facilities given the reasons stated below. Sky believes that demand for its product is driven by supply constraints, the superiority of its
offering, and tenants’ desire for long-term leases at terms commensurate with the Sky Harbour Home Basing model. The Projections also assume
tenants will desire to enter into rental arrangements for longer periods of five to ten years and the gradual increase in rental rates based upon
expected continued high demand for Sky’s facilities. The CBRE report assumes only five year tenant leases. Sky has already experienced that, on
average, our prospective tenants desire longer leases, as seen by the fact that average tenant leases are longer than five years. Most importantly,
Nashville International, Opa Locka, Deer Valley and Centennial have limited additional land capacity for new hangar developments, resulting in
Sky’s management’s belief that it will be able to increase rents in the future at rates higher than the rate of inflation given the lack of supply and the
projected growth in larger aircraft at these airports looking to home base. Finally, Sky believes that prospective tenants will be willing to switch
from an FBO to a Home-Basing Solution and that Sky will offer aviation fuel and other services demanded by tenants. In calculating rental
revenues, Sky assumed certain vacancy rates once facilities are fully constructed and operational and assumed a very limited default rate due to the
high net worth and credit worthiness of its tenants, many of whom are expected to own larger and more expensive jets.
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Sky’s Home Basing Solution caters to a specific subset of the US business aviation fleet:

o Large aircraft: Large aircraft present stacking challenges in community hangars, taking up space that could be deployed more profitably by
FBOs, and subjecting owners to aircraft damage related to towing collisions.In particular, many older hangars feature low main-door
threshold-heights, which do not accommodate the high tail-heights of modern large business aircraft.

e Late model aircraft: Owners of newer expensive aircraft are more likely to seek basing solutions that preserve aircraft value by minimizing
unnecessary movements, minimizing time spent outdoors where they areexposed to the elements, minimizing unauthorized access
andminimizing the risk of damage resulting from towing incidents and chemical foam dumps.

e  Aircraft that fly frequently: Owners of aircraft where fuel expense is high relative to hangar rent expense are more amenable to trading fuel-
premium for rent-premium. The FBO business model emphasizes fuel revenues and therefore seeks to maximize fuel margin.

e Aircraft that fly very infrequent: Aircraft that fly infrequently are often unwelcome in community hangars as their low number of nights-on-
the-road create little opportunity for FBOs to accommodate high-margin transient tenants, and as their total spend on fuel is low.

e Aircraft owners who demand instant availability: The Home Basing Solution offers the highest spontaneity and the shortest time-to-wheels-
up in aviation. Sky Harbour does not accommodate transient traffic. At peak travel times, the challenge of accommodating heavy transient
operations at FBOs often impairs the availability of ground support services such as towing and fueling for-based tenants. Even at periods of
peak demand, Sky Harbour tenants can rely on service availability with very short lead times and no delays.

e [ong-term certainty: The Home Basing Solution is a long-term solution for aircraft owners seeking stability and certainty of the storage of
their aircrafts versus the temporary or month to month rentals at most FBOs.

e  Operational autonomy: The home basing solution offers flight departments total control over all aspects of their flight operations, including
aircraft storage and maintenance, on-site equipment storage, indoor vehicle parking, and configurable office, kitchen and lounge space.

. Projections Beyond Year 3. The projections above contemplate nine phases at five airports that are projected to be completed and cash flowing by
year 3 from August 2021, the month of the Business Combination and the pricing of the PAB offering. Once construction is completed on this initial
portfolio in 2023, the projected revenue increases are driven by the annual 3% escalators embedded in our tenant lease agreements as well as
potential step ups in rents upon the renewal of existing leases or new upon the expiration of initial tenant leases. Please note that the CBRE study
uses a 2.5% long term assumption for rents, slightly lower than Sky’s management view of long term rental growth that will combine the annual 3%
escalators in our tenant leases with potential additional increases at the time of renewals or new tenants given expected continued imbalance of
supply-demand of hangar space at these airports.

. Historic Basis of Projections. Sky has a limited operating history. Yet, it has been operating its phase 1 at Sugar Land airport and the existing hangar
at Nashville International, both since January 1 2021. These operations inform Sky’s operating expense assumptions. More importantly, the
completed construction at Sugar Land and the negotiated construction contracts with fixed price guarantees at Opa Locka, Nashville, Centennial and
Denver, provide Sky with five locations in various parts of the US with actual construction estimates that also inform its construction assumptions.
Lastly, as discussed elsewhere, Sky gathers existing data on current rents at legacy hangars at its target and nearby airports and commissions third
party independent studies to validate its rental lease assumptions.

. Costs associated with building facilities. Sky’s estimates of the costs associated with building and operating hangar facilities are based on current
estimates for sites under development, based on Sky’s current agreements as well as costs incurred to date in the development and construction of
Sky hangar facilities. Sky estimates that the approximately $160 million in net proceeds from the Bond Financing, together with the equity financing
provided by the Business Combination, along with the proceeds from the sale of its Series A and Series B Preferred Units, will be adequate to fund
development at the five sites included in the Projections, along with potentially additional development opportunities. Price increases for materials
and labor, delays in occupancy due to construction issues, such as delays in receiving construction materials and delays in permitting approvals,
together with unanticipated site conditions, could also result in increased costs.

. Bond interest and principal payments. The terms of the Bond Financing provide for lower fixed interest rates with payments of principal due
commencing in 2021 but with the majority of principal ($114.8 million) due between 2042 and 2054 with only $51.5 million due between 2032 and
2041. Sky believes that this relatively low cost fixed rate financing is a significant factor in both reducing annual interest expense compared to
commercial loan rates and in reducing cash flow required to service debt over the next 34 years.

. Costs associated with operating facilities Costs for operations of facilities could also be adversely impacted by inflationary pressure, shortages of
skilled personnel, increases in insurance premiums and other costs. Generally, the sites leased and to be leased by Sky are for lease periods running
for at least 30 years with fixed rent charges, mitigating the risk of significant unanticipated increases in rental rates paid by Sky to airports and other
entities managing these locations. Increased operating costs may be offset by economies of scale as Sky seeks to expand its operations. Significant
increases to Sky’s costs in operating as a public company, due to costs for insurance, investor relations, accounting and legal and other services,
compensation to outside directors, and other costs could also adversely impact the Projections. As the Projections were initially prepared for
purposes of the Bond Financing, and not the Business Combination, they do not account for these increased public company costs.
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. The impacts of entry of competitors. While most competition today is based on an FBO operations model, where the majority of revenues are
derived from aviation fuel sales, other companies could elect to follow the Sky model and offer home-based offerings using competitive rental
models to those employed by Sky. Several large FBO operators have significantly greater financial resources and operational history than Sky. Sky
anticipates that other competitors would be potentially deterred by opening up competing locations at airfields then serviced by Sky due to the
limitation of demand. However, competitors could be successful in converting existing locations by building competitive hangar space and by
successfully competing with Sky for new hangar locations at airfields not then serviced by Sky. Accordingly, the Projections do not take into
account the entry of any potential competitor into Sky’s current locations under lease.

Summary of YAC Financial Analysis

The following is a summary of the material financial analysis conducted by YAC’s management and reviewed by the Board relating to Sky. The summary set
forth below does not purport to be a complete description of the financial analysis performed or factors considered by YAC nor does the order of the financial
analysis described represent the relative importance or weight given to those financial analysis by the Board. We may have deemed various assumptions more or
less probable than other assumptions, so the reference ranges resulting from any particular portion of the analysis summarized below should not be taken to be our
view of the actual value of Sky.

In performing our analysis, we made numerous material assumptions with respect to, among other things, completion of development of the various proposed
Sky facilities, rental rates to be paid by tenants and the speed at which the facilities are rented, costs of building facilities and operational expenses and costs, many
of which are beyond the control of Sky, YAC or any other parties to the Business Combination. None of Sky, YAC or any other person assumes responsibility if
future results are materially different from those discussed. Any estimates contained in these analyses are not necessarily indicative of actual values or predictive of
future results or values, which may be significantly more or less favorable than as set forth below. In addition, analyses relating to the value of Sky do not purport to
be appraisals or reflect the prices at which Sky shares may actually be valued. Accordingly, the assumptions and estimates used in, and the results derived from, the
financial analysis are inherently subject to substantial uncertainty.

Many FBOs are privately held. In valuing Sky relative to other companies, YAC considered the transaction announced for the acquisition of Signature
Aviation, an FBO which was publicly traded on the London Stock Exchange, and which was acquired in June 2021 by a consortium of private equity investors for
$4.7 billion. Management compared the anticipated operating results for Sky in calendar year 2024 (which assumes ownership and operation of the initial five
airfields only as discussed above with respect to the Projections) to a number of metrics based on Signature Aviation’s publicly filed financial statements in
determining a valuation for Sky.

In addition, YAC’s management considered comparable valuations for companies owning real estate based on capitalization rates, which is determined by
dividing earnings by the price or value of the real estate. In calculating the capitalization rates, management considered the favorable locations of the five then
leased locations and also considered that unlike most real estate where competition is intense, the ability to operate long term leases at an airfield with limited space
and anticipated limited competition, would suggest that Sky’s capitalization rate should be lower than other forms of real estate.

Finally, as discussed above, the Projections utilized by YAC’s management for the foregoing purposes considered only the first five airfields in Houston,
Miami, Nashville, Denver and Phoenix and did not factor in additional locations or expansion of the five locations already under lease at the time. Therefore, even if
the assumptions included in the Projections prove accurate, they are not expected to be indicative of Sky’s overall future financial performance.

Sky’s business plan involves leasing, developing and operating additional sites beyond the sites considered in the analysis. Subsequent to entering into the
Equity Purchase Agreement, Sky has leased an additional site and entered into a nonbinding letter of intent with respect to another. While the number of sites
ultimately leased, developed and operated by Sky will depend on various factors, including funding levels and the availability of additional sites on attractive terms,
Sky plans to eventually operate significantly more than the five sites included in the above Projections. While YAC’s financial analysis based on the Projections did
not directly account for these additional sites, YAC’s management and Board considered this growth opportunity, which would be supported by the favorable terms
of the Bond Financing and the proceeds of the Business Combination, as well as an experienced management team, to be valuable.

After considering the foregoing, the Board concluded, in its business judgment, that the potential benefits that it expects Yellowstone and its stockholders to
achieve as a result of the Business Combination outweigh the potentially negative factors associated with the Business Combination. Accordingly, the Board, based
on its consideration of the specific factors listed above, unanimously (i) determined that the Business Combination and the other transactions contemplated by the
Equity Purchase Agreement are fair to, and in the best interests of, Yellowstone’s stockholders, (ii) approved, adopted and declared advisable the Equity Purchase
Agreement and the transactions contemplated thereby and (iii) recommended that the stockholders of Yellowstone approve each of the Proposals.

Recommendation of the Board

After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the approval of the Business Combination Proposal.
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PROPOSAL NO. 2 — THE NYSE PROPOSAL

In connection with the Business Combination, SHG Corporation intends to issue (subject to customary terms and conditions, including the Closing) (i)
approximately 45,000,000 shares of Class B Common Stock to the Existing Sky Equityholders, (ii) 5,500,000 shares of Class A Common Stock to BOC YAC upon
conversion of its Class B Units in Sky and (iii) convert all of 3,399,724 outstanding Class B Common Stock held by the Sponsor to an equal number of shares of
Class A Common Stock.

Under NYSE Listed Company Manual Rule 3.12(c), stockholder approval is required prior to the issuance of securities in connection with the acquisition of
another company if such securities are not issued in a public offering and (A) have, or will have upon issuance, voting power equal to or in excess of 20% of the
voting power outstanding before the issuance of common stock (or securities convertible into or exercisable for common stock); or (B) the number of shares of
common stock to be issued is or will be equal to or in excess of 20% of the number of shares of common stock outstanding before the issuance of the stock or
securities.

Under NYSE Listed Company Manual Rule 3.12(d), stockholder approval is required when any issuance or potential issuance will result in a “change of
control” of the issuer. Although the NYSE has not adopted any rule on what constitutes a “change of control” for purposes of 3.12(d)), it has previously indicated
that the acquisition of, or right to acquire, by a single investor or affiliated investor group, as little as 20% of the common stock (or securities convertible into or
exercisable for common stock) or voting power of an issuer could constitute a change of control.

Under NYSE Listed Company Manual Rule 3.12(b)(i), shareholder approval is required prior to the issuance of common stock, or of securities convertible
into or exercisable for common stock, in any transaction or series of related transactions, to a director, officer or substantial security holder of the company (each a
"Related Party") if the number of shares of common stock to be issued, or if the number of shares of common stock into which the securities may be convertible or
exercisable, exceeds either one percent of the number of shares of common stock or one percent of the voting power outstanding before the issuance. However,
shareholder approval will not be required if such transaction is a cash sale for a price that is at least the Minimum Price. The BOC PIPE Subscription Agreement
will result in BOC YAC Funding LLC purchasing 4,500,000 shares of Class A Common Stock at a price of $10.00 per share immediately prior to the closing of the
Business Combination under the BOC PIPE Subscription Agreement

Shareholder approval is also required under NYSE Listed Company Manual Rule 3.12(b)(ii) prior to the issuance of common stock, or of securities
convertible into or exercisable for common stock, where such securities are issued as consideration in a transaction or series of related transactions in which a
“Related Party” has a five percent or greater interest (or such persons collectively have a ten percent or greater interest), directly or indirectly, in the company or
assets to be acquired or in the consideration to be paid in the transaction or series of related transactions and the present or potential issuance of common stock, or
securities convertible into common stock, could result in an issuance that exceeds either five percent of the number of shares of common stock or five percent of the
voting power outstanding before the issuance. The BOC PIPE Subscription Agreement will result in BOC YAC Funding LLC purchasing 4,500,000 shares of Class
A Common Stock at a price of $10.00 per share under the BOC PIPE Subscription Agreement.

In connection with the Business Combination, pursuant to the Equity Purchase Agreement, SHG Corporation expects to issue, as successor to YAC, Class A
Common Stock and Class B Common Stock in an amount greater than 20% or more of the amount of issued and outstanding YAC Common Stock immediately
prior to the issuance.

If the Required YAC Stockholder Approval is received, the Existing Sky Equityholders would own approximately 58% of the total voting power of SHG
Corporation which would result in significant dilution to our stockholders, and would afford our stockholders a smaller percentage interest in the voting power,
liquidation value and aggregate book value of SHG Corporation than our stockholders currently hold in YAC.

In the event that this proposal is not approved by our stockholders, the Business Combination may not be consummated.

Required Vote

The consummation of the NYSE Proposal is conditioned upon, among other things, approval by YAC’s stockholders of the Business Combination Proposal,
the Charter Proposal, and the Director Election Proposal. The approval of the NYSE Proposal requires the affirmative vote of a majority of the votes cast by holders
of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at the
Special Meeting and entitled to vote thereon, voting as a single class. Failure to vote by proxy or to vote in person (which would include presence at the virtual
Special Meeting) at the Special Meeting or an abstention from voting will have no effect on the outcome of the vote on the NYSE Proposal.

Recommendation of the Board

After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the approval of the NYSE Proposal.

136




Table of Contents
PROPOSAL NO. 3 — THE CHARTER AND GOVERNANCE PROPOSALS

YAC'’s stockholders are being asked to approve and adopt, assuming the Business Combination Proposal and the NYSE Proposal are approved and adopted,
the A&R Certificate of Incorporation, which if approved would take effect upon the Closing. A copy of the A&R Certificate of Incorporation is attached hereto as
Annex E. In addition to the approval of the A&R Certificate of Incorporation, the stockholders are also separately being presented the following Governance
Proposals, on a non-binding advisory basis, in accordance with SEC guidance to give stockholders the opportunity to present their separate view on important
corporate governance provisions:

®  Proposal No. 3(a): A proposal to increase the total number of authorized shares and reclassify the capital stock of SHG Corporation to 260,000,000
total shares consisting of (i) 10,000,000 shares of preferred stock, par value $0.0001 per share, (ii) 200,000,000 shares of Class A Common Stock,
par value $0.0001 per share, and (iii) 50,000,000 shares of Class B Common Stock, par value $0.0001 per share (which Class B Common Stock will
not convey any economic rights, but will entitle its holders to vote on all matters to be voted on by stockholders generally and otherwise have such
terms and conditions as necessary to implement the Up-C structure).

®  Proposal No. 3(b): A proposal to declassify the board of directors, to provide that the SHG Corporation Board will be elected by holders of Class A
Common Stock and Class B Common Stock voting together as a single class and to provide that the number of directors of SHG Corporation will be
fixed from time to time by the SHG Corporation Board, which number shall initially be seven.

®  Proposal No. 3(c): A proposal to elect not to be governed by Section 203 of the DGCL.

The A&R Certificate of Incorporation differs in material respects from the Existing Certificate of Incorporation and we urge stockholders to carefully consult
the full text of the A&R Certificate of Incorporation and the section of this proxy statement entitled “Description of SHG Corporation Securities.” The Charter
Proposal is conditioned on the approval of the Business Combination Proposal. Therefore, if the Business Combination Proposal is not approved the Charter
Proposal will have no effect, even if approved by YAC’s stockholders. The Governance Proposals are being presented on a non-binding advisory basis and are not
conditioned on the approval of any other proposal set forth in this proxy statement.

Required Vote

The consummation of the Charter Proposal is conditioned upon, among other things, approval by YAC’s stockholders of the Business Combination Proposal.
Approval of the Charter Proposal requires the affirmative vote of holders of a majority of the outstanding shares of Class A Common Stock and Class B Common
Stock, voting together as a single class, entitled to vote thereon at the Special Meeting. Abstentions, broker non-votes and the failure to vote on this proposal will
have the same effect as a vote “AGAINST” this proposal.

The Governance Proposals are being presented on a non-binding advisory basis and not conditioned on the approval of any other proposal set forth in this
proxy statement. Although they are non-binding and advisory, we will consider the Governance Proposals to have been approved if they receive the affirmative vote
of a majority of the votes cast by holders of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at
the Special Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class. Failure to vote by proxy or to vote in person (which
would include presence at the virtual Special Meeting) at the Special Meeting or an abstention from voting will have no effect on the outcome of the vote on the
Governance Proposals.

Recommendation of the Board

After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the approval of the Charter and Governance 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 YAC 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 section entitled “— Interests of Certain Persons in the Business Combination” above for a further discussion.
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PROPOSAL NO. 4 — THE DIRECTOR ELECTION PROPOSAL

Upon the closing of the Business Combination, the SHG Corporation Board will consist of seven directors. Assuming the Business Combination Proposal is
approved at the Special Meeting, holders of Class B Common Stock are being asked to elect seven directors to the SHG Corporation Board, effective upon the
consummation of the Business Combination. The election of these directors is contingent upon the closing of the Business Combination.

Nominees

Our Board has nominated each of Tal Keinan, Josh Lobel, Alethia Nancoo, Alex B. Rozek, Lysa Leiponis, Nick Wellmon and Robert S. Rivkin to serve as our
directors upon the consummation of the Business Combination, with each serving until the 2022 annual meeting of stockholders of SHG Corporation or until such
directors’ successors have been duly elected and qualified, or until such directors’ earlier death, resignation, retirement or removal. For more information on the
experience of each of these director nominees, see the section entitled “SHG Corporation Management After the Business Combination” in this proxy statement.

Required Vote

If the Business Combination Proposal and the NYSE Proposal are not approved, the Director Election Proposal will not be presented at the Special Meeting.
Approval of the election of each of the seven directors nominated in the Director Election Proposal requires the affirmative vote of a plurality of the outstanding
shares of Class B Common Stock cast by SHG Corporation’s stockholders present in person or by proxy at the virtual Special Meeting and entitled to vote thereon.
At this Special Meeting, holders of Class A Common Stock have no right to vote on the election, removal or replacement of any director. Failure to submit a proxy
or to vote online at the Special Meeting and abstentions from voting will have no effect on the Director Election Proposal.

The Business Combination is conditioned upon the approval of the Director Election Proposal, subject to the terms of the Equity Purchase Agreement.
Notwithstanding the approval of the Director Election Proposal, if the Business Combination is not consummated for any reason, the actions contemplated by the
Director Election Proposal will not be effected.

Recommendation of the Board

After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the election of each of the seven directors nominated in the
Director Election Proposal.
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PROPOSAL NO. 5 — THE INCENTIVE PLAN PROPOSAL
Overview

YAC is asking its stockholders to approve by ordinary resolution and adopt the 2022 Plan and the material terms thereunder. The Board will approve the 2022
Plan, prior to the Special Meeting, subject to stockholder approval at the Special Meeting. The 2022 Plan will become effective as of the date it is adopted by the
Board, subject to approval from the YAC stockholders.

The purpose of the 2022 Plan is to promote the success and enhance the value of SHG Corporation and Sky by attracting, retaining and motivating selected
employees, consultants and directors of SHG Corporation and Sky through the granting of stock-based compensation awards, including without limitation, non-
qualified stock options, incentive stock options, stock appreciation rights, or SARs, restricted stock awards, restricted stock unit awards, incentive equity unit awards
(with respect to Sky) other stock or cash based awards and dividend equivalent awards. The 2022 Plan is described in more detail below. A copy of the 2022 Plan is
attached to this proxy statement as Annex F.

Summary of the 2022 Plan

This section summarizes certain principal features of the 2022 Plan. The summary is qualified in its entirety by reference to the complete text of the 2022
Plan.

Eligibility and Administration

Employees, officers and consultants of ours or any parent or affiliate, including Sky, or any non-employee director of our board are eligible to receive awards
under the 2022 Plan. Following the Closing, SHG Corporation is expected to have approximately twenty employees, of which approximately fifteen employees, as
well as four non-employee directors and approximately five other individual service providers, will be eligible to receive awards under the 2022 Plan on the basis of
their services provided to us or any parent or affiliate, including Sky.

The 2022 Plan is administered by our board of directors which may delegate its duties and responsibilities to committees of our directors and/or officers
(referred to collectively as the plan administrator below), subject to certain limitations that may be imposed under Section 16 of the Exchange Act, and/or stock
exchange rules, as applicable. The plan administrator has the authority to make all determinations and interpretations under, prescribe all forms for use with, and
adopt rules for the administration of, the 2022 Plan, subject to its express terms and conditions. The plan administrator will also set the terms and conditions of all
awards under the 2022 Plan, including any vesting and vesting acceleration conditions.

Shares Available for Awards

Subject to adjustments as set forth in the 2022 Plan, the aggregate number of shares of Class A Common Stock that will be available for issuance under the
2022 Plan will be equal to approximately 7% of the total outstanding fully diluted capital stock of the combined company as of the Closing Date. The maximum
number of shares under the 2022 Plan that may be issued pursuant to the exercise of incentive stock options (“ISOs”) may not exceed the initial pool size.
Commencing on January 1, 2022 and on each subsequent anniversary thereof (but not following the expiration date of the 2022 Plan), the Share Reserve (as defined
in the 2022 Plan) shall be increased, if and to the extent approved by our board of directors, by a number of shares equal to either (i) 0.5% of the Aggregate Fully
Diluted Shares (as defined in the 2022 Plan) as of such date, or (ii) such lesser amount determined by our board of directors. Any shares distributed pursuant to an
award may consist, in whole or in part, of authorized and unissued Class A Common Stock, treasury Class A Common Stock or Class A Common Stock purchased
on the open market. Subject to the provisions of the 2022 Plan, any equity incentive unit issued (with respect to Sky) shall count as one share for purposes of
calculating the aggregate number of shares available for issuance under the 2022 Plan.

If an award under the 2022 Plan is forfeited or expires, or is settled for cash, any shares subject to such award will, to the extent of such forfeiture, expiration,
conversion or cash settlement, be available for future grants under the 2022 Plan. The payment of dividend equivalents in cash in conjunction with any awards under
the 2022 Plan and shares tendered or withheld to satisfy the exercise price or tax withholding obligation for any award will not reduce the shares available for grant
under the 2022 Plan. However, the following shares may not be used again for grant under the 2022 Plan: (i) shares subject to stock appreciation rights (“SARs”) or
other stock-settled awards that are not issued in connection with the stock settlement of the award on exercise and (ii) shares purchased on the open market with the
cash proceeds from the exercise of options.

Awards granted under the 2022 Plan upon the assumption of, or in substitution for, awards authorized or outstanding under a qualifying equity plan
maintained by an entity with which we enter into a merger or similar corporate transaction will not reduce the shares available for grant under the 2022 Plan.
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Awards

The 2022 Plan provides for the grant of stock options, including ISOs, and nonqualified stock options, or NSOs, restricted stock, dividend equivalents,
restricted stock units, or RSUs, incentive equity unit awards, SARs, and other stock or cash based awards. Certain awards under the 2022 Plan may constitute or
provide for a deferral of compensation, subject to Section 409A of the Code, which may impose additional requirements on the terms and conditions of such awards.
All awards under the 2022 Plan will be set forth in award agreements, which will detail all terms and conditions of the awards, including any applicable vesting and
payment terms and post-termination exercise limitations. Awards other than cash awards generally will be settled in shares of Class A Common Stock, but the plan
administrator may provide for cash settlement of any award. A brief description of each award type follows.

Stock Options. Stock options provide for the purchase of shares of Class A Common Stock in the future at an exercise price set on the grant date. ISOs, by
contrast to NSOs, may provide tax deferral beyond exercise and favorable capital gains tax treatment to their holders if certain holding period and other
requirements of the Code are satisfied. The exercise price of a stock option may not be less than 100% of the fair market value of the underlying share on the date of
grant (or 110% in the case of ISOs granted to certain significant stockholders), except with respect to certain substitute options granted in connection with a
corporate transaction. The term of a stock option may not be longer than 10 years (or five years in the case of ISOs granted to certain significant stockholders).

SARs. SARs entitle their holder, upon exercise, to receive from us an amount equal to the appreciation of the shares subject to the award between the grant
date and the exercise date. The exercise price of a SAR may not be less than 100% of the fair market value of the underlying share on the date of grant (except with
respect to certain substitute SARs granted in connection with a corporate transaction) and the term of a SAR may not be longer than 10 years.

Restricted Stock and RSUs. Restricted stock is an award of nontransferable shares of Class A Common Stock that remain forfeitable unless and until specified
conditions are met, and which may be subject to a purchase price. RSUs are contractual promises to deliver shares of Class A Common Stock in the future, which
may also remain forfeitable unless and until specified conditions are met. Delivery of the shares underlying RSUs may be deferred under the terms of the award or at
the election of the participant, if the plan administrator permits such a deferral.

Incentive Equity Units. Incentive units (“Incentive Units™) are awards of units of Sky that may be structured in a manner intended to constitute “profits
interests” within the meaning of the relevant IRS guidance, and which may be convertible into shares of Class A Common Stock (if and to the extent authorized
under Sky’s limited liability company operating agreement).

Stock Payments, Other Incentive Awards and Cash Awards. These awards include cash payments, cash bonus awards, stock payments, stock bonus awards,
performance awards or incentive awards that are paid in cash, Shares or a combination of both, which may include, without limitation, deferred stock, deferred stock
units and performance awards.

Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on shares of Class A Common Stock and may
be granted alone or in tandem with other awards. Dividend equivalents are credited as of dividend record dates during the period between the date an award is
granted and the date such award vests, is exercised, is distributed or expires, as determined by the plan administrator. Dividend equivalents will only be paid to the
extent that the vesting conditions of the underlying award are satisfied.

Vesting
Vesting conditions determined by the plan administrator may apply to each award and may include continued service, performance and/or other conditions.
Certain Transactions

The plan administrator has broad discretion to take action under the 2022 Plan, including to make adjustments to the terms and conditions of existing and
future awards, to facilitate changes in the event of certain transactions and events affecting shares of Class A Common Stock or the common units of Sky, in each
case, such as stock dividends, stock splits, mergers, acquisitions, consolidations and other corporate transactions, including a “change in control” of the company (as
defined in the 2022 Plan). In particular, the plan administrator may: (i) adjust any or all of the number of shares or other securities of the Company or an affiliate
that may be delivered in respect of awards, the terms of any outstanding award, including the number of shares or other securities subject to outstanding awards, the
exercise price with respect to any award, or any applicable performance measures; (ii) provide for the substitution or assumption of awards, accelerating the
exercisability of, lapse of restrictions on, or termination of, awards or providing for a period of time for exercise prior to the occurrence of such event; and (iii)
cancel any one or more outstanding awards in exchange for cash, shares, other securities, other property or any combination thereof. In the event of certain non-
reciprocal transactions with our stockholders known as “equity restructurings,” the plan administrator will make equitable adjustments to the 2022 Plan and
outstanding awards.
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Additionally, except as otherwise provided in an award agreement, in the event of a “change in control”, the administrator may in its sole discretion provide
that: (i) any award may be cancelled in exchange for either an amount of cash or other property with a value equal to the amount that could have been obtained upon
the exercise or settlement of the vested portion of such award or realization of the holder’s rights under the vested portion of such award, as applicable (provided
that, if the amount that could have been obtained is equal to or less than zero, then the award may be terminated without payment); (ii) awards shall vest and, to the
extent applicable, be exercisable; (iii) awards may be assumed by, or substituted for awards covering the stock of, the successor or survivor corporation, or a parent
or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and/or applicable exercise or purchase price; (iv) awards may be adjusted in
the number and type of shares and/or with respect to which awards may be granted under the 2022 Plan (including, but not limited to, adjustments on the maximum
number and kind of shares which may be issued) and/or in the terms and conditions of (including the grant or exercise price or applicable performance goals), and
the criteria included in, outstanding awards; (v) awards may be replaced with other rights or property; and/or (vi) awards will terminate and cannot vest, be exercised
or become payable after the applicable event. Notwithstanding the foregoing, in the event of a “change in control”: (x) all performance goals applicable to any award
granted under the 2022 Plan shall be deemed satisfied at the greater of target or actual performance at the time of such change in control and (y) any unvested award
granted under the 2022 Plan that is not assumed or substituted shall automatically vest and, to the extent applicable, be exercisable as to all shares of Class A
Common Stock covered thereby

No Repricing

Except in connection with certain changes in our capital structure, stockholder approval will be required for any amendment that reduces the exercise price of
any stock option or SAR, or cancels any stock option or SAR in exchange for cash, other awards or stock options or SARs with an exercise price per share that is
less than the exercise price per share of the original stock options or SARs.

Foreign Participants

The plan administrator may modify award terms, establish subplans and/or adjust other terms and conditions of awards, subject to the share limits described
above, in order to facilitate grants of awards subject to the laws and/or stock exchange rules of countries outside of the United States.

Transferability, Claw-Back Provisions and Participant Payments

With limited exceptions for estate planning, domestic relations orders, certain beneficiary designations and the laws of descent and distribution, awards under
the 2022 Plan are generally non-transferable, and are exercisable only by the participant. All awards will be subject to the provisions of any claw-back policy
implemented by us to the extent set forth in such claw-back policy and/or in the applicable award agreement. With regard to tax withholding, exercise price and
purchase price obligations arising in connection with awards under the 2022 Plan, the plan administrator may, in its discretion, accept cash or check, provide for net
withholding of shares, allow shares of our Class A Common Stock that meet specified conditions to be repurchased, allow a “market sell order” or such other
consideration as it deems suitable.

Plan Amendment and Termination

Our board of directors may amend or terminate the 2022 Plan at any time; however, except in connection with certain changes in our capital structure,
stockholder approval will be required for any amendment that increases the number of shares available under the 2022 Plan. No award may be granted pursuant to
the 2022 Plan after the tenth anniversary of the earlier of (i) the date on which our board of directors adopts the 2022 Plan and (ii) the date on which our
stockholders approve the 2022 Plan.

Material U.S. Federal Income Tax Consequences

The following is a general summary under current law of the principal U.S. federal income tax consequences related to awards under the 2022 Plan. This
summary deals with the general federal income tax principles that apply and is provided only for general information. Some kinds of taxes, such as state, local and
foreign income taxes and federal employment taxes, are not discussed. This summary is not intended as tax advice to participants, who should consult their own tax
advisors.

Non-Qualified Stock Options. 1f an optionee is granted an NSO under the 2022 Plan, the optionee should not have taxable income on the grant of the option.
Generally, the optionee should recognize ordinary income at the time of exercise in an amount equal to the fair market value of the shares acquired on the date of
exercise, less the exercise price paid for the shares. The optionee’s basis in the Class A Common Stock for purposes of determining gain or loss on a subsequent sale
or disposition of such shares generally will be the fair market value of Class A Common Stock on the date the optionee exercises such option. Any subsequent gain
or loss will be taxable as a long-term or short-term capital gain or loss depending on how long the shares were held. We or our subsidiaries or affiliates generally
should be entitled to a federal income tax deduction at the time and for the same amount as the optionee recognizes ordinary income.
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Incentive Stock Options. A participant receiving ISOs should not recognize taxable income upon grant. Additionally, if applicable holding period requirements
are met, the participant should not recognize taxable income at the time of exercise. However, the excess of the fair market value of the shares of Class A Common
Stock received over the option exercise price is an item of tax preference income potentially subject to the alternative minimum tax. If stock acquired upon exercise
of an ISO is held for a minimum of two years from the date of grant and one year from the date of exercise and otherwise satisfies the ISO requirements, the gain or
loss (in an amount equal to the difference between the fair market value on the date of disposition and the exercise price) upon disposition of the stock will be
treated as a long-term capital gain or loss, depending on how long the shares were held, and we will not be entitled to any deduction. If the holding period
requirements are not met, the ISO will be treated as one that does not meet the requirements of the Code for ISOs and the participant will recognize ordinary income
at the time of the disposition equal to the excess of the amount realized over the exercise price, but not more than the excess of the fair market value of the shares on
the date the ISO is exercised over the exercise price, with any remaining gain or loss being treated as capital gain or capital loss, depending on how long the shares
were held. We or our subsidiaries or affiliates generally are not entitled to a federal income tax deduction upon either the exercise of an ISO or upon disposition of
the shares acquired pursuant to such exercise, except to the extent that the participant recognizes ordinary income on disposition of the shares.

Other Awards. The current federal income tax consequences of other awards authorized under the 2022 Plan generally follow certain basic patterns: (i) SARs
are taxed and deductible in substantially the same manner as NSOs; (ii) nontransferable restricted stock subject to a substantial risk of forfeiture results in income
recognition equal to the excess of the fair market value over the price paid, if any, only at the time the restrictions lapse (unless the recipient elects to accelerate
recognition as of the date of grant through a Section 83(b) election); (iii) incentive units generally should not be taxable upon grant or as a result of vesting, but
income will generally be recognized when the incentive units are converted (following vesting) into units of Sky and are exchanged for Class A Common Stock or
cash; and (iv) RSUs, dividend equivalents and other stock or cash based awards are generally subject to tax at the time of payment. We or our subsidiaries or
affiliates generally should be entitled to a federal income tax deduction at the time and for the same amount as the optionee recognizes ordinary income.

Section 409A of the Code

Certain types of awards under the 2022 Plan may constitute, or provide for, a deferral of compensation subject to Section 409A of the Code. Unless certain
requirements set forth in Section 409A of the Code are complied with, holders of such awards may be taxed earlier than would otherwise be the case (e.g., at the
time of vesting instead of the time of payment) and may be subject to an additional 20% penalty tax (and, potentially, certain interest, penalties and additional state
taxes). To the extent applicable, the 2022 Plan and awards granted under the 2022 Plan are intended to be structured and interpreted in a manner intended to either
comply with or be exempt from Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance that may be issued under
Section 409A of the Code. To the extent determined necessary or appropriate by the plan administrator, the 2022 Plan and applicable award agreements may be
amended to further comply with Section 409A of the Code or to exempt the applicable awards from Section 409A of the Code.

New Plan Benefits

The benefits or amounts that may be received or allocated to participants under the 2022 Plan will be determined at the discretion of the plan administrator and
are not currently determinable. On December 22, 2021, the Record Date, the closing price of the underlying shares of Class A Common Stock traded on Nasdaq was
$[ m ] per share.

Required Vote

If the Business Combination Proposal, the NYSE Proposal, the Charter Proposal and the Director Election Proposal are not approved, the Incentive Plan
Proposal will not be presented at the Special Meeting. The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by
holders of shares of Class A Common Stock and Class B Common Stock present in person (which includes presence virtually at the Special Meeting) or by proxy at
the Special Meeting and entitled to vote thereon, voting as a single class. The Business Combination is conditioned upon the approval of the Incentive Plan
Proposal, subject to the terms of the Equity Purchase Agreement. Notwithstanding the approval of the Incentive Plan Proposal, if the Business Combination is not
consummated for any reason, the adoption of the 2022 Plan will not be effected.

Recommendation of the Board

After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the adoption of the Incentive Plan Proposal.
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PROPOSAL NO. 6 — THE ADJOURNMENT PROPOSAL

In the event there are not sufficient votes for, or otherwise in connection with, the adoption of the Business Combination Proposal, the NYSE Proposal, the
Charter and Governance Proposals, the Director Election Proposal or the Incentive Plan Proposal, the Board may adjourn the Special Meeting to a later date, or
dates, if necessary, to permit further solicitation of proxies. In no event will YAC seek adjournment which would result in soliciting of proxies, having a stockholder
vote, or otherwise consummating a business combination after January 25, 2022, without the prior consent of the Yellowstone stockholders.

Required Vote

The approval of the Business Combination Proposal, the NYSE Proposal, the Charter and Governance Proposals, the Incentive Plan Proposal and the
Adjournment Proposal requires the affirmative vote of a majority of the votes cast by holders of shares of Common Stock present in person (which includes
presence virtually at the Special Meeting) or by proxy at the Special Meeting and entitled to vote thereon, voting as a single class, The adoption of the Adjournment
Proposal is not conditioned upon the adoption of any of the other proposals.

Recommendation of the Board
After careful consideration, the Board unanimously recommends that our stockholders vote “FOR” the Business Combination Proposal, “FOR” the NYSE
Proposal, “FOR” the Charter and Governance Proposals, “FOR” each of the director nominees set forth in the Director Election Proposal, “FOR” the Incentive Plan

Proposal and “FOR” the Adjournment Proposal, in each case, if presented to the Special Meeting.
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OTHER INFORMATION ABOUT YAC
Introduction

YAC is a blank check company incorporated in Delaware on August 25, 2020, formed for the purpose of effecting a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses. Based on its business activities, YAC is a “shell company”
as defined under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash. Although YAC is not limited to a particular
industry or geographic region for purposes of consummating a business combination, YAC has focused its search for an initial business combination on companies
within the consumer industry. YAC has not commenced any operations nor generated any revenue to date. YAC generates non-operating income in the form of
interest income from the proceeds derived from the IPO.

PO

The registration statement for our IPO was declared effective on October 21, 2020. On October 26, 2020, we consummated our IPO of 12,500,000 Units, at
$10.00 per Unit, generating gross proceeds of $125.0 million, and incurring offering costs of approximately $7.3 million (including $6.9 million in underwriters'
fees). In connection with the closing of our IPO, the Sponsor purchased 7,500,000 private placement warrants at a price of $1.00 per whole warrant to purchase
7,500,000 shares of our Class A common stock at a price of $11.50 per share. The underwriters were granted a 45-day option from the October 21, 2020 TPO to
purchase up to 1,875,000 additional Units to cover over-allotments, if any, at $10.00 per Unit. On December 1, 2020, the underwriters' over-allotment option was
exercised resulting in the purchase of an additional 1,098,898 Units, generating gross proceeds to us of $10,988,980 and offering costs of approximately $700,000
(including $600,000 in underwriting fees).

In August 2020, our Sponsor acquired 5,750,000 founder shares for an aggregate purchase price of $25,000. Prior to the initial investment in the company of
$25,000 by our Sponsor, we had no assets, tangible or intangible. The number of founder shares issued was determined based on the expectation that such founder
shares would represent 20% of the outstanding shares upon completion of our IPO. The per share purchase price of the founder shares was determined by dividing
the amount of cash contributed to us by an aggregate number of founder shares issued. Subsequently, we decreased the size of the offering and decreased the
number of founder shares proportionally in the offering as to maintain the ownership of our initial stockholders at 20% of the issued and outstanding shares of our
common stock upon the consummation of the offering. In connection with the underwriter’s exercise of the over-allotment option on December 1, 2020, we
decreased the number of founder shares to 3,399,724 shares, resulting in a purchase price of $.00735 per share of Class B common stock. Our Sponsor intends to
transfer certain founder shares to each of our independent director nominees, at their original purchase price. Also in connection with the exercise of the
underwriters' overallotment option, our Sponsor purchased private placement warrants at a price of $1.00 per whole warrant to purchase an additional 219,779
shares of Class A common stock at a price of $11.50 per share.

On November 16, 2020, our Sponsor transferred to BOC Yellowstone II LLC 206,250 shares of Class B common stock for no consideration. All other shares
of Class B common stock are owned by our Sponsor. Our Sponsor sold to the lead investor, Glazer Capital, LLC, in our IPO a membership interest in BOC
Yellowstone II LLC for a purchase price of $309,375. Upon the completion of any Business Combination, our Sponsor has agreed to transfer the 206,250 shares of
Class B common stock held by BOC Yellowstone II LLC to this investor. Any Class B common stock ultimately distributed to the investor is subject to all
restrictions imposed on the Sponsor, including but not limited to, waiver of redemption rights in connection with completion of any initial Business Combination
and rights to liquidating distributions from the trust account if the Company fails to complete the initial Business Combination. Any shares held by such investor
will be subject to the anti-dilution provisions for the Class B common stock and the impact thereof. Our Sponsor is the sole managing member of BOC Yellowstone
IILLC.

Upon the closing of the IPO, $127,500,000 ($10.20 per Unit) of the net proceeds of the sale of the Units in the IPO, including proceeds of the sale of the
private placement warrants, were placed in a trust account located in the United States at JP Morgan Chase Bank, N.A. with Continental Stock Transfer & Trust
Company acting as trustee, and are invested in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act, with a
maturity of 185 days or less, or in any open-ended investment company that holds itself out as a money market fund meeting certain conditions of Rule 2a-7 of the
Investment Company Act, as determined by us (or our management), until the earlier of: (i) the completion of a Business Combination and (ii) the distribution of the
funds in the trust account to our stockholders, as described below. Upon the closing of the underwriter's over-allotment option, an additional $11,208,760 in
proceeds from the exercise of the over-allotment and the sale of the additional private placement warrants were placed in the trust account, resulting in total funds
held in the trust account of $138,716,226, inclusive of earned interest on investments held in the trust account.

Our management has broad discretion with respect to the specific application of the net proceeds of the IPO and the sale of private placement warrants,
although substantially all of the net proceeds are intended to be applied generally toward consummating a Business Combination.

Transaction costs incurred in connection with the IPO amounted to $7,961,119, consisting of $2,719,780 of underwriting fees, $ 4,759,615 of deferred
underwriting fees and $481,724 of other offering costs. As of September 30, 2021, there was $138,744,655 held in investments and cash held in the Trust Account
and $865,018 of cash held outside the Trust Account available for working capital purposes.
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Fair Market Value of Target Business

NYSE rules require that YAC’s initial business combination must occur with one or more operating businesses or assets with a fair market value equal to at
least 80% of the net assets held in the Trust Account (net of amounts disbursed to management for working capital purposes and excluding the amount of any
deferred underwriting discount held in trust) at the time of it signing a definitive agreement in connection with an initial business combination. The Board
determined that this test was met in connection with the Business Combination as described in the section entitled “Proposal No. 1 — The Business Combination
Proposal — Satisfaction of the 80% Rule” in this proxy statement.

Redemption Rights

We will provide our Public Stockholders with the opportunity to redeem all or a portion of their shares of YAC Class A Common Stock upon the completion
of the Business Combination at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account as of two business days prior
to the consummation of the Business Combination including interest earned on the funds held in the Trust Account and not previously released to us to pay our
franchise and income taxes, divided by the number of then outstanding shares of YAC Class A Common Stock, subject to certain limitations. The amount in the
Trust Account is anticipated to be approximately $10.00 per public share. The Redemption Rights will include the requirement that a beneficial holder must identify
itself in order to validly redeem its shares.

You will be entitled to receive cash for any shares of YAC Class A Common Stock to be redeemed only if you:

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

(ii) prior to 9:00 a.m., New York time, on [-], 2022 (two business days prior to the vote at the Special Meeting), (a) submit a written request to the Transfer
Agent, that we redeem your shares of YAC Class A Common Stock for cash, and (b) deliver your shares of YAC Class A Common Stock to the Transfer
Agent, physically or electronically through DTC.

As noted above, holders of YAC Units must elect to separate the underlying shares of YAC Class A Common Stock and YAC Public Warrants prior to
exercising Redemption Rights with respect to the shares of YAC Class A Common Stock. If holders hold their YAC Units in an account at a brokerage firm or bank,
holders must notify their broker or bank that they elect to separate the YAC Units into the underlying shares of YAC Class A Common Stock and YAC Public
Warrants, or if a holder holds YAC 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 YAC Class A Common Stock even if they vote for the Business Combination Proposal. If the Business
Combination is not consummated, the YAC Class A Common Stock will not be redeemed for cash. If the Business Combination is consummated and a Public
Stockholder properly exercises its right to redeem its shares of YAC Class A Common Stock and timely delivers its shares to the Transfer Agent, we will redeem
each share of YAC 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 YAC Class A Common Stock. For illustrative purposes, as of September 30, 2021, this would have
amounted to approximately $10.20 per public share. If a Public Stockholder exercises its Redemption Rights, then it will be exchanging its redeemed shares of YAC
Class A Common Stock for cash and will no longer own such shares. Any request to redeem shares of YAC Class A Common Stock, once made, may be withdrawn
at any time until the deadline for requesting to exercise Redemption Rights requests and thereafter, with our consent, until the Closing. Furthermore, if a holder of
shares of YAC Class A Common Stock delivers its certificate in connection with an election of its redemption and subsequently decides prior to the applicable date
not to elect to exercise such rights, it may simply request that YAC 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 this proxy statement. We will be required to honor such request only if
made prior to the deadline for requesting to exercise Redemption Rights.

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 YAC Class A
Common Stock with respect to more than an aggregate of 20% of the shares of YAC 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 shares of YAC Class A Common Stock, then any such shares in excess
of that 20% limit would not be redeemed for cash, without our prior consent.
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Each redemption of shares of YAC Class A Common Stock by Public Stockholders will decrease the amount in the Trust Account, which held total assets of
approximately $138.7 million as of September 30, 2021, which YAC intends to use for the purposes of consummating the Business Combination within the time
period described in this proxy statement and to pay deferred underwriting commissions to the underwriters of the IPO. YAC will not consummate the Business
Combination if the redemption of public shares would result in YAC’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.

In order for Public Stockholders to exercise their Redemption Rights in respect of the Business Combination Proposal, Public Stockholders must properly
exercise their Redemption Rights no later than the close of the vote on the Business Combination Proposal and deliver their shares of YAC Class A Common Stock
(either physically or electronically) to the Transfer Agent prior to 9:00 a.m., New York time, on [-], 2022 (two business days prior to the vote at the Special
Meeting). Immediately following the consummation of the Business Combination, YAC will satisfy the exercise of Redemption Rights by redeeming the shares of
YAC Class A Common Stock issued to the Public Stockholders that validly exercised their Redemption Rights.

Holders of YAC Warrants will not have Redemption Rights with respect to the warrants.
Voting Restrictions in Connection with Stockholder Meeting

Pursuant to the Letter Agreement, our Sponsor, officers and directors have waived their rights to liquidating distributions from the Trust Account with respect
to any Founder Shares held by them if we fail to complete our Business Combination within 15 months from the closing of our IPO. However, if our Sponsor,
officers or directors acquire shares of YAC Class A Common Stock in or after our IPO, they will be entitled to liquidating distributions from the Trust Account with
respect to such YAC Class A Common Stock if we fail to complete our initial business combination within the allotted 15-month time period. As of the date hereof,
our Sponsor, officers and directors own approximately 20% of the total outstanding shares of YAC Common Stock and have not purchased any shares of our Class
A Common Stock.

Liquidation if No Business Combination

The Existing Certificate of Incorporation, as amended, provides that we will have only 15 months from the closing of our IPO to complete our initial business
combination. If we are unable to complete our initial business combination within such 15-month period, we will: (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than 10 business days thereafter, redeem the public shares, at a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the Trust Account including interest earned on the funds held in the Trust Account and not previously released to
us to pay our franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then outstanding public shares,
which redemption will completely extinguish Public Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any),
subject to applicable law, and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our remaining stockholders and our
Board, dissolve and liquidate, subject in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of other applicable
law. There will be no Redemption Rights or liquidating distributions with respect to YAC Warrants, which will expire worthless if we fail to complete our initial
business combination within the 15-month time period.

Pursuant to the Letter Agreement, our Sponsor, officers and directors have waived their rights to liquidating distributions from the Trust Account with respect
to any Initial Sponsor Shares held by them if we fail to complete our initial business combination within 15 months from the closing of our IPO. YAC’s officers,
directors and the Sponsor derived benefit from agreeing to such provisions in that they facilitated the marketing of the IPO, but did not receive any separate
consideration for such waivers. However, if our Sponsor, officers or directors acquire public shares in or after our IPO, they will be entitled to liquidating
distributions from the Trust Account with respect to such public shares if we fail to complete our initial business combination within the allotted 15-month time
period.

Also pursuant to the Letter Agreement, our Sponsor, officers and directors have agreed that they will not propose any amendment to the Existing Certificate of
Incorporation (i) to modify the substance or timing of our obligation to redeem 100% of our public shares if we do not complete our initial business combination
within 15 months from the closing of our IPO or (ii) with respect to any other provision relating to stockholders’ rights or pre-initial business combination activity,
unless we provide our Public Stockholders with the opportunity to redeem their shares of YAC Class A Common Stock upon approval of any such amendment at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account including interest earned on the funds held in the Trust Account
and not previously released to us to pay our franchise and income taxes divided by the number of then outstanding public shares. However, we may not redeem our
public shares in an amount that would cause our net tangible assets to be less than $5,000,001 upon consummation of our initial business combination and after
payment of underwriters’ fees and commissions (so that we are not subject to the SEC’s “penny stock” rules). If the optional Redemption Rights are exercised with
respect to an excessive number of public shares such that we cannot satisfy the net tangible asset requirement (described above), we would not proceed with the
amendment or the related redemption of our public shares at such time.
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We expect that all costs and expenses associated with implementing our plan of dissolution, as well as payments to any creditors, will be funded from amounts
remaining out of the $863,120 of proceeds held outside the Trust Account (as of September 30, 2021), although we cannot assure you that there will be sufficient
funds for such purpose. We will depend on sufficient interest being earned on the proceeds held in the Trust Account to pay any tax obligations we may owe.
However, if those funds are not sufficient to cover the costs and expenses associated with implementing our plan of dissolution, to the extent that there is any
interest accrued in the Trust Account not required to pay taxes on interest income earned on the Trust Account balance, we may request Continental Stock Transfer
& Trust Company, acting as trustee, to release to us an additional amount of up to $100,000 of such accrued interest to pay those costs and expenses.

If we were to expend all of the net proceeds of our IPO and the sale of the Private Placement Warrants, other than the proceeds deposited in the Trust Account,
and without taking into account interest, if any, earned on the Trust Account, the per-share redemption amount received by stockholders upon our dissolution would
be approximately $10.00. The proceeds deposited in the Trust Account could, however, become subject to the claims of our creditors which would have higher
priority than the claims of our Public Stockholders. We cannot assure you that the actual per-share redemption amount received by stockholders will not be
substantially less than $10.20. Under Section 281(b) of the DGCL, our plan of dissolution must provide for all claims against us to be paid in full or make provision
for payments to be made in full, as applicable, if there are sufficient assets. These claims must be paid or provided for before we make any distribution of our
remaining assets to our stockholders. While we intend to pay such amounts, if any, we cannot assure you that we will have funds sufficient to pay or provide for all
creditors’ claims.

Although we will seek to have all vendors, service providers, prospective target businesses or other entities with which we do business execute agreements
with us waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account for the benefit of our Public Stockholders, there is no
guarantee that they will execute such agreements or even if they execute such agreements that they would be prevented from bringing claims against the Trust
Account including but not limited to fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as claims challenging the
enforceability of the waiver, in each case in order to gain an advantage with respect to a claim against our assets, including the funds held in the Trust Account. If
any third party refuses to execute an agreement waiving such claims to the monies held in the Trust Account, our management will perform an analysis of the
alternatives available to it and will only enter into an agreement with a third party that has not executed a waiver if management believes that such third party’s
engagement would be significantly more beneficial to us than any alternative. Examples of possible instances where we may engage a third party that refuses to
execute a waiver include the engagement of a third-party consultant whose particular expertise or skills are believed by management to be significantly superior to
those of other consultants that would agree to execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver.

Our Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party for services rendered or products sold to us, or a prospective
target business with which we have entered into a written letter of intent, confidentiality or similar agreement or business combination agreement, reduce the amount
of funds in the Trust Account to below the lesser of (i) $10.20 per public share and (ii) the actual amount per public share held in the Trust Account as of the date of
the liquidation of the Trust Account, if less than $10.20 per share due to reductions in the value of the trust assets, less taxes payable, provided that such liability will
not apply to any claims by a third party or prospective target business who executed a waiver of any and all rights to the monies held in the Trust Account (whether
or not such waiver is enforceable) nor will it apply to any claims under our indemnity of the underwriters of our IPO against certain liabilities, including liabilities
under the Securities Act. However, we have not asked our Sponsor to reserve for such indemnification obligations, nor have we independently verified whether our
Sponsor has sufficient funds to satisfy its indemnity obligations and believe that our Sponsor’s only assets are securities of our company. Therefore, we cannot
assure you that our Sponsor would be able to satisfy those obligations. None of our officers, directors or members of our Sponsor will indemnify us for claims by
third parties including, without limitation, claims by vendors and prospective target businesses.

In the event that the proceeds in the Trust Account are reduced below (i) $10.20 per public share or (ii) such lesser amount per public share held in the Trust
Account as of the date of the liquidation of the Trust Account, due to reductions in value of the trust assets, in each case net of the amount of interest which may be
withdrawn to pay taxes, and our Sponsor asserts that it is unable to satisfy its indemnification obligations or that it has no indemnification obligations related to a
particular claim, our independent directors would determine whether to take legal action against our Sponsor to enforce its indemnification obligations. While we
currently expect that our independent directors would take legal action on our behalf against our Sponsor to enforce its indemnification obligations to us, it is
possible that our independent directors in exercising their business judgment may choose not to do so if, for example, the cost of such legal action is deemed by the
independent directors to be too high relative to the amount recoverable or if the independent directors determine that a favorable outcome is not likely. We have not
asked our Sponsor to reserve for cannot assure you that our Sponsor would be able to satisfy those obligations. Accordingly, we cannot assure you that due to claims
of creditors the actual value of the per-share redemption price will not be less than $10.20 per public share.
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Furthermore, if the pro rata portion of our Trust Account distributed to our Public Stockholders upon the redemption of our public shares in the event we do
not complete our initial business combination within 15 months from the closing of our IPO, is not considered a liquidating distribution under Delaware law and
such redemption distribution is deemed to be unlawful (potentially due to the imposition of legal proceedings that a party may bring or due to other circumstances
that are currently unknown), then pursuant to Section 174 of the DGCL, the statute of limitations for claims of creditors could then be six years after the unlawful
redemption distribution, instead of three years, as in the case of a liquidating distribution. If we are unable to complete our initial business combination within 15
months from the closing of our IPO, we will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than
10 business days thereafter, redeem the public shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account
including interest earned on the funds held in the Trust Account and not previously released to us to pay our franchise and income taxes (less up to $100,000 of
interest to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will completely extinguish Public Stockholders’
rights as stockholders (including the right to receive further liquidating distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of our remaining stockholders and our Board, dissolve and liquidate, subject in each case to our obligations under
Delaware law to provide for claims of creditors and the requirements of other applicable law. Accordingly, it is our intention to redeem our public shares as soon as
reasonably possible following our 15th month and, therefore, we do not intend to comply with those procedures. As such, our stockholders could potentially be
liable for any claims to the extent of distributions received by them (but no more) and any liability of our stockholders may extend well beyond the third anniversary
of such date.

Because we will not be complying with Section 280, Section 281(b) of the DGCL requires us to adopt a plan, based on facts known to us at such time that will
provide for our payment of all existing and pending claims or claims that may be potentially brought against us within the subsequent 10 years. However, because
we are a blank check company, rather than an operating company, and our operations will be limited to searching for prospective target businesses to acquire, the
only likely claims to arise would be from our vendors (such as lawyers, investment bankers, etc.) or prospective target businesses. As described above, pursuant to
the obligation contained in our underwriting agreement, we will seek to have all vendors, service providers, prospective target businesses or other entities with
which we do business execute agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account. As a result of
this obligation, the claims that could be made against us are significantly limited and the likelihood that any claim that would result in any liability extending to the
Trust Account is remote. Further, our Sponsor may be liable only to the extent necessary to ensure that the amounts in the Trust Account are not reduced below (i)
$10.20 per public share or (ii) such lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account, due to reductions
in value of the trust assets, in each case net of the amount of interest withdrawn to pay taxes and will not be liable as to any claims under our indemnity of the
underwriters of our IPO against certain liabilities, including liabilities under the Securities Act. In the event that an executed waiver is deemed to be unenforceable
against a third party, our Sponsor will not be responsible to the extent of any liability for such third-party claims.

If we file a bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the proceeds held in the Trust Account could be
subject to applicable bankruptcy law, and may be included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of our
stockholders. To the extent any bankruptcy claims deplete the Trust Account, we cannot assure you we will be able to return $10.00 per share to our Public
Stockholders. Additionally, if we file a bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed, any distributions received
by stockholders could be viewed under applicable debtor/creditor and/or bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a
result, a bankruptcy court could seek to recover some or all amounts received by our stockholders. Furthermore, our Board may be viewed as having breached its
fiduciary duty to our creditors and/or may have acted in bad faith, thereby exposing itself and our company to claims of punitive damages, by paying Public
Stockholders from the Trust Account prior to addressing the claims of creditors. We cannot assure you that claims will not be brought against us for these reasons.

Our Public Stockholders will be entitled to receive funds from the Trust Account only upon the earlier to occur of: (i) the completion of our initial business
combination, (ii) the redemption of any public shares properly tendered in connection with a stockholder vote to amend any provisions of our Existing Certificate of
Incorporation (a) to modify the substance or timing of our obligation to redeem 100% of our public shares if we do not complete our initial business combination
within 15 months from the closing of our IPO or (b) with respect to any other provision relating to stockholders’ rights or pre-initial business combination activity,
and (iii) the redemption of all of our public shares if we are unable to complete our initial business combination within 15 months from the closing of our IPO,
subject to applicable law. In no other circumstances will a stockholder have any right or interest of any kind to or in the Trust Account. In the event we seek
stockholder approval in connection with our initial business combination, a stockholder’s voting in connection with the initial business combination alone will not
result in a stockholder’s redeeming its shares to us for an applicable pro rata share of the Trust Account. Such stockholder must have also exercised its Redemption
Rights as described above. These provisions of Existing Certificate of Incorporation, like all provisions of our Existing Certificate of Incorporation, may be amended
with a stockholder vote.

148




Table of Contents
Facilities

Our mailing address is 1601 Dodge Street, Suite 3300, Omaha, Nebraska 68102 and our telephone number is (402) 225-6511. We can also be reached by
email at contact@yellowstoneac.com. Our executive offices are provided to us by our Sponsor without charge.

Employees

We currently have three officers. These individuals are not obligated to devote any specific number of hours to our matters but they intend to devote as much
of their time as they deem necessary to our affairs. We do not intend to have any full-time employees prior to the consummation of the Business Combination.

Directors and Executive Officers

For a full description of the directors and executive officers, including YAC’s policies and practices related thereto, please see the section entitled “YAC
Current Management and Board of Directors.”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF YAC

The following discussion and analysis of the Company’s financial condition and results of operations should be read in conjunction with our audited financial
statements and the notes related thereto and the unaudited financial statements and related notes thereto, each included elsewhere in this proxy statement. Certain
information contained in the discussion and analysis set forth below includes forward-looking statements. Our actual results may differ materially from those
anticipated in these forward-looking statements as a result of many factors, including those set forth under “Special Note Regarding Forward-Looking Statements,”
“Risk Factors” and elsewhere in this Proxy Statement.

Overview

We are a blank check company formed under the laws of the State of Delaware on August 25, 2020 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. We intend to effectuate our Business
Combination using cash from the proceeds of the Initial Public Offering and the sale of the Private Placement Warrants, our capital stock, the BOC PIPE, and any
Subsequent PIPE financing.

As indicated in the accompanying financial statements, at September 30, 2021, we had $865,018 in cash and a working capital deficit of $210,228, which
includes the $1,000,000 note payable to our sponsor upon the closing of the Business Combination but excludes both prepaid income taxes and franchise taxes
payable as the net amounts can be paid from the interest earned in the Trust Account and also the sums due the underwriters in our IPO upon the closing of the
Business Combination. Since that date, we have and expect to continue to incur significant costs in seeking to complete our Business Combination and there can be
no assurance we will be successful.

Recent Developments

On August 1, 2021, we entered into an Equity Purchase Agreement with Sky. Pursuant to the Equity Purchase Agreement, following the Closing, we will be
organized in an Up-C structure, in which substantially all of the assets of the combined company will be held by Sky, and our only assets will be our equity interests
in Sky. The Business Combination will be consummated subject to certain conditions as further described in the Equity Purchase Agreement.

On September 27, 2021, the Sponsor agreed to loan the Company up to $1,000,000 (the “Note”). The loan is provided to cover certain expenses related to the
Business Combination. The Note bears interest at the Applicable Federal Rate for short-term notes (currently 0.17%) and is convertible into warrants upon the same
terms as the Warrants. As of October 7, 2021, we had borrowed $1,000,000 from the Sponsor.

Results of Operations

We have neither engaged in any operations nor generated any revenues to date. Our only activities to date have been our organizational activities, those
necessary to prepare for the IPO, described below, and, after our IPO, identifying a target company for a business combination and entering into the Equity Purchase
Agreement with Sky. We do not expect to generate any operating revenues until after the completion of the Business Combination. We generate non-operating
income in the form of interest income on marketable securities held in the Trust Account. We incur expenses as a result of being a public company (for legal,
financial reporting, accounting and auditing compliance), as well as for due diligence expenses and the costs associated with the Business Combination.

For the nine months ended September 30, 2021, we had net income of $2,800,617, of which $4,355,766 is related to the change in the fair value of the warrant
liability. Our business activities from inception to September 30, 2021 consisted primarily of our formation and completing our IPO, and since the offering, our
activity has been limited to identifying and evaluating prospective acquisition targets and negotiating the Equity Purchase Agreement with Sky.

For the period from August 25, 2020 (date of inception) through December 31, 2020, we had a net loss of $3,024,804, which is mainly related to the change in
fair value of the warrant liability as well as formation and operating costs.

Liquidity and Capital Resources

The registration statement for our IPO was declared effective on October 21, 2020. On October 26, 2020, we consummated our IPO of 12,500,000 Units, at
$10.00 per Unit, generating gross proceeds of $125.0 million, and incurring offering costs of approximately $7.3 million (including $6.9 million in underwriters'
fees). The underwriters were granted a 45-day option from the October 21, 2020 IPO to purchase up to 1,875,000 additional Units to cover over-allotments, if any, at

$10.00 per Unit. On December 1, 2020, the underwriters' over-allotment option was exercised resulting in the purchase of an additional 1,098,898 Units.
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Simultaneously with the closing of the IPO, we consummated the private placement of 7,500,000 Private Placement Warrants to our sponsor, each exercisable
to purchase one share of Class A common stock at $11.50 per share, at a price of $1.00 per Private Placement Warrant, generating gross proceeds to us of $7.5
million. In connection with the partial exercise of the underwriter's over-allotment option, our sponsor purchased an additional 219,779 Private Placement Warrants
at a price of $1.00 per Private Placement Warrant, generating additional gross proceeds of $219,779.

Upon the closing of the TPO, $127,500,000 ($10.20 per Unit) of the net proceeds of the sale of the Units in the PO, including proceeds of the sale of the
private placement warrants, were placed in a trust account located in the United States at JP Morgan Chase Bank, N.A. with Continental Stock Transfer & Trust
Company acting as trustee, and are invested in U.S. government securities, within the meaning set forth in Section 2(a)(16) of the Investment Company Act, with a
maturity of 185 days or less, or in any open-ended investment company that holds itself out as a money market fund meeting certain conditions of Rule 2a-7 of the
Investment Company Act, as determined by us (or our management), until the earlier of: (i) the completion of a Business Combination and (ii) the distribution of the
funds in the trust account to our stockholders, as described below. Upon the closing of the underwriter's over-allotment option, an additional $11,208,760 in
proceeds from the exercise of the over-allotment and the sale of the additional private placement warrants were placed in the trust account, resulting in total funds
held in the trust account of $138,716,226, inclusive of earned interest on investments held in the trust account.

As of September 30, 2021, we had cash and marketable securities held in the trust account of $138,742,756, consisting of U.S. treasury securities with a
maturity of 185 days or less. Investment income on the trust account may be used by us to pay taxes. Through September 30, 2021, we did not withdraw any funds
from the investment income on the trust account.

For the nine months ended September 30, 2021, cash used in operating activities was $1,228,777, consisting of operating costs. For the period from August
25, 2020 (date of inception) through December 31, 2020, cash used in operating activities was $708,213, consisting of formation and operating costs. The
investment earned on cash and marketable securities held in the trust account are not available for operations, except for the payment of taxes.

We intend to use substantially all of the funds held in the trust account, including any amounts representing interest earned on the trust account (less deferred
underwriting commissions) to complete our Business Combination. We may withdraw interest to pay taxes. To the extent that our capital stock or debt is used, in
whole or in part, as consideration to complete our Business Combination, the remaining proceeds held in the trust account will be used as working capital to finance
Sky’s operations and pursue its growth strategies.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements as of September 30, 2021.

Contractual Obligations

We do not have any long-term debt, capital lease obligations, operating lease obligations or long-term liabilities.

The underwriters are entitled to a deferred fee of $0.35 per unit, or $4,759,615 in the aggregate. The deferred fee will become payable to the underwriters from
the amounts held in the Trust Account solely in the event that we complete the Business Combination, subject to the terms of the underwriting agreement.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the
date of the financial statements, and income and expenses during the periods reported. Actual results could materially differ from those estimates. We have

identified the following critical accounting policies:
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Net Income Per Common Share

Net income per share of common stock is computed by dividing net income by the weighted average number of common shares outstanding during the period.
We apply the two-class method in calculating earnings per share. Accretion associated with the redeemable shares of Class A common stock is excluded from
earnings per share as the redemption value approximates fair value.

As of September 30, 2021, we had outstanding warrants to purchase of up to 14,519,228 shares of Class A common stock. The weighted average of these
shares was excluded from the calculation of diluted net income per share of common stock since the exercise of the warrants is contingent upon the occurrence of
future events. As of September 30, 2021, we did not have any dilutive securities or other contracts that could, potentially, be exercised or converted into shares of
common stock and then share in our earnings. As a result, diluted net income per common share is the same as basic net income per common share for the period.

Warrants Liability

We account for the warrants in accordance with the guidance contained in Accounting Standards Codification 815 (“ASC 815”), “Derivatives and Hedging”,
under which the warrants do nof meet the criteria for equity treatment and must be recorded as derivative liabilities. Accordingly, we classify the warrants as
liabilities at their fair value and adjust the warrants to fair value at each reporting period. This liability is subject to re-measurement at each balance sheet date until
the warrants are exercised, and any change in fair value is recognized in our statement of operations. The fair value of the Private Placement Warrants and the Public
Warrants issued in connection with the Public Offering have been measured based on the listed market price of such Warrants.

Redeemable Shares of Class A Common Stock

All of the 13,598,898 shares of Class A common stock sold as parts of the Units in the Public Offering contain a redemption feature. In accordance with the
Accounting Standards Codification 480-10-S99-34 (“ASC 480”), “Classification and Measurement of Redeemable Securities”, redemption provisions not solely
within the control of the Company require the security to be classified outside of permanent equity. Ordinary liquidation events, which involve the redemption and
liquidation of all of the entity’s equity instruments, are excluded from the provisions of ASC 480. The Company classifies all shares of Class A common stock as
redeemable.

Recently issued accounting pronouncements not yet adopted
Management does not believe that any recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have a material effect on
the Company’s financial statements based on current operations of the Company. The impact of any recently issued accounting standards will be re-evaluated on a

regular basis or if a Business Combination is completed where the impact could be material.
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OTHER INFORMATION ABOUT SHG CORPORATION
Overview

SHG Corporation is an aviation infrastructure development company building the first nationwide network of Home-Basing Solutions (“HBS”) for business
aircraft. SHG Corporation develops, leases and manages general aviation hangars across the United States, targeting airfields in the largest growth markets with
significant aircraft populations and high hangar demand. SHG Corporation’s HBS campuses feature exclusive private hangars and a full suite of dedicated services
specifically designed for home-based aircraft.

As the fleet of private jets in the United States continues to grow, with recent new aircraft deliveries exceeding retirements, demand for hangar space is at a
premium in part because the new jets require larger square footage of hangar space and the pace of new hangar construction has lagged behind the demand. The
cumulative square footage of the business aircraft fleet in the United States increased 42% between 2010 and 2020. Moreover, over that same period, there was a
70% increase in the square footage of larger private jets — those with greater than a 24-foot tail height. The larger footprint aircraft impose stacking challenges and
constraints in the traditional shared or community hangars operated by fixed-base operators (“FBO”). The addition of winglets (the vertical extensions on aircraft
wingtips) on most modern business jets effectively eliminates wing-over-wing storage. Aircraft hangars are in high demand and short supply, with some airports
compiling waiting lists that can exceed several years.

The Company’s scalable business strategy addresses the increased imbalance between the supply and demand of private jet storage, including the lack of
hangar facilities able to accommodate larger aircraft, by growing its portfolio of HBS campuses at key airports across the United States. SHG Corporation targets
airports with excess demand for private hangar space, typically near metropolitan areas, which include both established and growing markets. The Company intends
to capitalize on the existing hangar supply constraints, particularly for high-end tenants, where the current FBO hangar space may become obsolete and generally
above capacity at major United States airports.

In contrast with community hangars and other facilities provided by FBOs, the HBS campuses offered by SHG Corporation provide the following features and
services:

. private hangar space for exclusive use of the tenant;

. adjoining private lounge and office suites;

. dedicated line crews and services;

. climate control to mitigate condensation and associated corrosion;

. features to support in-hangar aircraft maintenance;

. no-foam fire suppression;

. customized software to provide security, control access and monitor hangar space; and
. fuel provided at cost or minimal margin.

SHG Corporation uses a standard set of proprietary prototype hangar designs, which are intended to lower construction costs, minimize development risk,
expedite permit issuance, and facilitate the implementation of refinements across its portfolio. Hangar features include:

. ability to accommodate heavy business jets in single configuration, medium jets in twin or triplet configuration, or light jets in multi-
configuration;
. compliance with National Fire Protection Association (“NFPA”) 409 Group III fire code, eliminating foam fire protection systems, resulting in

lower construction costs and operating expenses, as well as eliminating accidental foam discharges and the resultant negative effects on aircraft
maintenance and resale value;

. high-voltage, compressed air, industrial drainage and impervious floors that support in-hangar maintenance and inspections; and
. control through smartphone application.

SHG Corporation’s product strategy aims to attract tenants with exclusive access to their aircraft, minimize the risk of damage to aircraft, provide increased
access, security and control, facilitate maintenance, and improve pre-flight and post-flight convenience. In addition, the Company offers preferred fuel rates at its
facilities, which are intended to provide tenants with operating savings without any minimum uplift requirements. The Company believes these products and
services distinguish it from the FBO facilities and provides owners and operators an alternative to “community hangars,” giving SHG Corporation a competitive
advantage in the industry.
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FBOs serve the general aviation segment of the air transportation industry. Local airport authorities own the airport properties and grant FBO operators a long-
term ground lease that includes the right to provide fueling and other services. Fueling services provide the majority of an FBO’s revenue and gross margin, which
can vary significantly from year to year. FBOs also traditionally have significant operating expenses and can have capacity utilization restraints.

SHG Corporation’s HBS model also serves the general aviation segment of the air transportation industry on long-term ground leases from local airport
authorities where SHG Corporation develops HBS campuses. Unlike FBOs, hangar rents, as opposed to fueling, are expected to comprise the vast majority of SHG
Corporation’s revenue and gross margin. In addition, the HBS model requires fewer line service personnel and lower operational expenses than an FBO because
only based, rather than transient, aircraft are accommodated. SHG Corporation believes this more stable, predictable HBS model lends itself to more efficient, long-
term debt costs and enables the Company to capitalize on the industry growth opportunities.

SHG Corporation believes demand for HBS services will be driven broadly by economic activity in the United States and the increased level of general
aviation flight activity as well as continued demand for larger, more accommodating and appropriate private hangar space. The sustained impact of COVID-19,
however, could have a material adverse effect on the results of operations, financial condition, and liquidity of SHG Corporation. Further, the decrease in
commercial flights, opened the door for an increase in new private jet passengers. The discovery by first-time flyers in the convenience, control and comfort of
general aviation has caused a shift in consumer behavior.

While private aircraft use generally was not affected to the extent of commercial aviation, and some private aircraft clients may continue to use that mode of
aviation following the pandemic, preferences for air travel and specifically general aviation are unknown and may change following COVID-19. See “Risk Factors —
The aviation industry generally, and the business of Sky specifically, have been and may continue to be materially adversely affected by the global COVID-19
pandemic.”

Tax Exempt Senior Bond Issuance

On September 14, 2021, SHG Corporation’s subsidiary, Sky Harbour Capital LLC, closed a $166.34 million financing through the sale of Series 2021 private
activity tax-exempt senior bonds through a municipal conduit issuer, Public Finance Authority (Wisconsin). The bond issuance consisted of unrated senior fixed tax-
exempt bonds with three term maturities (2036, 2041 and 2054) with an average life principal amortization of 24 years. The term bonds were priced to yield 3.80%
(2036), 4.00% (2041) and 4.25% (2054). The use of proceeds from this issuance, together with proceeds from the sale of the $55 million of SHG Corporation Series
B Preferred Units to BOC YAC, were used, in part, to fund a construction escrow account for Sky’s development program at five airports consisting of § existing
hangars and 73 new hangars in various phases located at Miami-Opa Locka Executive Airport, Sugar Land Regional Airport, Nashville International Airport,
Centennial Airport and Phoenix Deer Valley Airport and to repay all existing indebtedness of Sky.

The PABs are obligations of all the operating subsidiaries of Sky Harbour Capital LLC, the borrower subsidiary of Sky. The PABs are senior secured
obligations with a collateral package that includes the leasehold improvements, ground leases and tenant leases of Sky financed with such bonds. There are financial
covenants that restrict the ability to make cash distributions to Sky and, thus, may limit the ability to distribute dividends in the future. Failure to meet financial and
other covenants under the PABs master and bond indenture, if not cured, may lead to an acceleration of the debt and foreclosure on Sky’s main operating assets.

Investment Criteria

SHG Corporation seeks to develop its HBS hangar campuses on long-term ground leases (or sub-leases thereof) at airports serving metropolitan centers across
the United States. Airports are selected on the basis of numerous factors, including, among others:

. existing hangar rents and fuel prices;

. levels of excess demand for hangar space at neighboring airports;
. data on repositioning operations to and from the target airport;

. suitability of available land; and

. estimated development budgets and pro forma financials.
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Initial Portfolio

Scheduled Scheduled Estimated Total
Facility Status Construction . Construction Cost Hangars Square Footage
Completion Date
Start ($mm)

e Complete Complete Complete $10.5 7 66,080
Phase I ) ’

SGR Predevelopment April 2023 July 2024 8.7 6 56,580
Phase I1 ) ’

OPF .

In Construction August 2021 November 2022 33.2 12 160,488

Phase I

OPF Predevelopment August 2022 November 2023 20.9 7 93,370
Phase 11 ’

BNA In Construction July 2021 October 2022 26.8 10 149,602
P]l?:s’: I In Design April 2022 October 2023 20.8 8 112,000

DVT Predevelopment May 2023 August 2024 19.3 10 105,000
Phase 11 ’

APA In Design January 2022 April 2023 26.4 12 126,330
Phase I ) ’

APA Predevelopment August 2023 November 2024 21.2 9 102,210
Phase 11 ) ’

Total $187.8 81 971,660

The table above presents certain information with respect to Sky’s portfolio that will be in place immediately following the Business Combination.

Sugar Land Regional Airport, Sugar Land, TX (Houston area);
Miami-Opa Locka Executive Airport, Opa-Locka, FL (Miami area);
Nashville International Airport, Nashville, TN;

Centennial Airport, Englewood, CO (Denver area); and

Phoenix Deer Valley Airport, Phoenix, AZ.

SHG Corporation’s current facilities include seven recently constructed hangars at the Sugar Land site and an existing hangar at the Nashville site, which
amount to approximately 66,000 square feet and 27,000 square feet, respectively, of rentable space. In addition, SHG Corporation has additional facilities that are
not yet acquired or constructed, including proposed improvements at the Sugar Land and Nashville sites, as well as at the Miami Opa-Locka site, the Centennial site
and the Deer Valley site, at which there are no existing facilities.

Each facility is expected to consist of clusters of between nine and 22 hangars at each site. On average, each hangar provides 12,000 square feet of hangar
space and 1,600 square feet of office space. Once completed, the facilities are expected to total 81 hangars on 81 acres of ground leases, with an infrastructure of
over 970,000 square feet expected to be completed in the next five years.

SHG Corporation intends to lease each respective facility to one or more tenants, who will use all or a portion of such facility for general aviation aircraft
storage and related uses and other businesses permitted under the respective ground leases and will pay rent and other charges derived from HBS activity on the
respective sites to SHG Corporation pursuant to a sublease.

Sugar Land Site

The Airport. Sugar Land Regional Airport (“SGR”) is located approximately 20 miles southwest of the Houston central business district. The airport is owned
by the City of Sugar Land and is situated on 622 acres. SGR is a publicly-owned, public-use general aviation facility, and it is included in the Federal Aviation

Administration’s (“FAA”) National Plan of Integrated Airport Systems (“NPAIS”).

SGR is designated as a “reliever airport” for George Bush Intercontinental Airport (“IAH”) and William P. Hobby International Airport (“HOU”) in Houston.
Twenty-two companies on the 2020 Fortune 500 list are headquartered in the Houston metro area.
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According to the 2018 Texas Aviation Economic Impact Study, a significant portion of SGR activity is attributable to itinerant operations by business jet
aircraft. SGR is home to seven on-airport businesses that offer services such as FBO amenities, aircraft maintenance, and avionics. The most frequent general
aviation operations at SGR involve business and charter flights, flight instruction, recreational flying and law enforcement.

Sugar Land Site Facilities. The total development will consist of 13 individually leased NFPA Group III hangars, with a combined leasable area of 122,660
square feet situated within three buildings. The first phase is divided into seven private hangars, which were completed in December 2020. The second phase plans
to include six private hangars. All hangars feature 28°-high doors and include 480-, 240- and 120-volt electrical outlets to allow for routine maintenance. The Sugar
Land ground lease provides that, if construction of the second phase is not commenced by October 15, 2022, the ground lease with parcels comprising the second
phase project site will automatically terminate.

Sugar Land Facilities Construction Project. The total cost of the Sugar Land facilities is estimated to be approximately $19.2 million, of which $10.5 million
is the recently completed facilities and $8.7 million is the expected cost of the facilities in the second phase.

Sugar Land Tenant Leases/LOIs. Currently, the Sugar Land development has one executed lease, comprising approximately 43% of the first phase leasable
area, and 23% of the combined phases’ leasable area. The lease commenced December 3, 2020 for a five-year term. The remaining hangar units currently are being

marketed for lease.

General Airport Facilities. General airport facilities at SGR include an 8,000-foot primary runway, as well as fuel services, aircraft storage in hangars, and
tie-down parking. SGR includes United States Customs facilities.

Based Aircraft. The following table shows based aircraft data at SGR:

Based Aircraft
SGR

Aircraft Type Total

Jet 39
Multi-Engine 18
Single Engine 101
Helicopters 3
Total 161

Sources: Jet data from JETNET as of 2021. All other data as of 2017 from Sugar Land Master Plan.

Aircraft Operations. Between 2018 and 2019, SGR experienced a 10.07% increase in overall operations. Total general aviation operations increased 3.36%,
and local civil operations increased 25.24%. The effects of the COVID-19 pandemic can be seen in the change from 2019 to 2020: total operations at SGR decreased
10.75%, general aviation declined 14.10%, and civil operations declined 4.51%. The significant increase in projected operations from 2020 to 2021 is largely
attributable to the fact that the FAA Terminal Area Forecast (“TAF”) forward-looking data was produced prior to the pandemic, and does not consider its ongoing
effects. As illustrated in the table on the following page, growth is projected in overall operations through 2037.
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HISTORICAL AND PROJECTED AIRCRAFT OPERATIONS

SGR
Itinerant Operations Local Operations
Air Air Taxi & General TOTAL
Fiscal Year Carrier Commuter Aviation Military TOTAL Civil Military TOTAL OPS
2018 12 6,492 39,343 140 45,987 21,642 62 21,704 67,691
2019 0 6,577 40,663 114 47,354 27,105 50 27,155 74,509
2020 0 5,502 34,931 153 40,586 25,882 34 25,916 66,502
2021%* 0 6,871 41,574 138 48,583 29,863 58 29,921 78,504
2022* 0 6,939 41,575 138 48,652 29,924 58 29,982 78,634
2023* 0 7,008 41,576 138 48,722 29,985 58 30,043 78,765
2024* 0 7,077 41,577 138 48,792 30,046 58 30,104 78,896
2025* 0 7,148 41,578 138 48,864 30,107 58 30,165 79,029
2026* 0 7,220 41,579 138 48,937 30,168 58 30,226 79,163
2027* 0 7,292 41,580 138 49,010 30,229 58 30,287 79,297
2028* 0 7,365 41,581 138 49,084 30,290 58 30,348 79,432
2029%* 0 7,438 41,582 138 49,158 30,352 58 30,410 79,568
2030%* 0 7,512 41,583 138 49,233 30,414 58 30,472 79,705
2031* 0 7,587 41,584 138 49,309 30,476 58 30,534 79,843
2032* 0 7,662 41,585 138 49,385 30,538 58 30,596 79,981
2033* 0 7,738 41,586 138 49,462 30,600 58 30,658 80,120
2034* 0 7,815 41,587 138 49,540 30,662 58 30,720 80,260
2035% 0 7,892 41,588 138 49,618 30,724 58 30,782 80,400
2036* 0 7,970 41,589 138 49,697 30,786 58 30,844 80,541
2037* 0 8,049 41,590 138 49,777 30,848 58 30,906 80,683

Sources: Historic data derived from FAA Operations Network (“OPSNET”).
* Forecast data via FAA TAF.

Regional Airport Competition. Within a 30-mile radius from SGR, there are five alternate locations accommodating business jet service and offering a
minimum runway length of 5,000 feet, as described in the following paragraphs.

HOU is a commercial and general aviation airport located approximately seven miles southeast of downtown Houston. Currently, 12 commercial airlines
serve HOU, and it is Houston’s second busiest airport, after IAH, ranked 34th in the nation for passenger traffic. Operated by the City of Houston Department of
Aviation, HOU is located within the city limits of Houston, Texas, and the boundary of Harris County, Texas. General aviation is a very active sector at HOU, with
general aviation services provided by five FBOs: Signature Flight Support, Jet Aviation, Million Air Houston, Atlantic Aviation and Wilson Air Center.

Ellington Field (“EFD”) is a public-use, general aviation reliever facility located in Harris County, Texas, 18 miles east of Houston. EFD offers one museum
and nine on-airport businesses, which offer services such as FBO amenities through Signature Flight Support, military training, and flight instruction. The most
frequent general aviation operations at EFD include flight instruction, recreational flying, medical transport, search and rescue, law enforcement, powerline and
pipeline patrols, military exercises, and business flights. With close proximity to Johnson Space Center, EFD supports activities affiliated with the National
Aecronautics and Space Administration, and it is home to the Ellington Field Joint Reserve Base. In addition, the airport is home to the Houston Spaceport, the
nation’s 10th licensed commercial spaceport.

Houston Executive Airport (“TME”) is the region’s newest airport, located in Waller County, Texas, approximately 15 miles northwest of downtown
Houston. TME is a public-use, general aviation facility that is privately-owned and operated. The airport has 10 large community hangars, 60 individual plane

hangars and a control tower. The airport currently does not have a customs facility and is served by a single FBO, Henricksen Jet Center.
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Houston Southwest Airport (“AXH”) is a privately-owned, public-use, general aviation facility located 15 miles southwest of Houston’s central business
district. The airport offers ten on-airport businesses, which offer services such as the airport-owned FBO and business amenities, flight instruction, aircraft
maintenance, and medical transport. The most frequent general aviation operations at AXH include recreational flying, business flying, charter flights, flight
instruction, aerial photography, law enforcement, utility patrols, and medical transport. There are 24 hangars on the field, ranging in size from 3,500 square feet to
17,000 square feet. In addition, there are 39 T-hangars available for single engine aircraft through small twin-engine aircraft.

David Wayne Hooks Memorial Airport (“DWH?”) is privately-owned, medium-sized, primarily general aviation airport near the city of Tomball in
unincorporated Harris County, Texas. It is located approximately 23 miles northwest of Houston’s central business district and approximately ten miles northwest of
IAH. DWH is a public-use, general aviation facility and FBO services are provided by Gill Aviation.

Based Aircraft—Regional Airports. The following chart identifies the latest available information on the number of based aircraft at SGR and each of the
alternate airports described above.

Aircraft Based on the Field

at SGR and Alternatives
Location Single Engine Multi Engine Jet* Helicopters Military Total
Houston Hobby (HOU)** 35 37 184 12 0 268
Ellington Field (EFD)** 32 8 15 0 25 80
Houston Executive (TME)** 62 25 25 0 0 112
Houston Southwest (AXH)** 20 2 0 3 0 25
David Wayne Hooks (DWH)** 117 14 23 0 0 154
Sugar Land Regional (SGR) 101 18 39 3 0 161
TOTAL 367 104 286 18 25 800
SGR as a % of Total 28% 17% 14% 17% 0% 20%

Source: JETNET and AirNav.
* Jet data current as of 2021 from JETNET.
** AirNav data current as of 2020.

On-Airport Hangar Services Competition. As the sole FBO onsite at SGR, GlobalSelect is the primary competition for SHG Corporation Sugar Land.
Western Airways, also located on-airport, has maintenance hangars onsite, and can accommodate short-term hangar rentals without FBO services until space
becomes available with GlobalSelect.

Opa-Locka Site

The Airport. Miami-Opa Locka Executive Airport (“OPF”) in Opa-Locka, Florida, is located approximately ten miles north of the Miami central business
district, 16 miles from Miami Beach and seven miles from Miami International Airport (“MIA”). OPF, a publicly-owned, public-use general aviation facility, is
owned by Miami-Dade County, operated by the Miami-Dade Aviation Department and situated on 1,810 acres.

According to Miami-Dade County, the Miami Airport System consists of five active airports, with OPF being the largest general aviation airport in the system
and designated as a reliever to MIA. Notably, OPF ranks seventh in the FAA’s Top Ten Airports for Domestic Business Jet Operations, with 45,480 domestic
business jet operations during the period March 2020 through April 2021.

Miami-Opa Locka Site Facilities. The Miami-Opa Locka facilities are planned to be constructed in two phases and in total are expected to consist of 19
individually-leased NFPA Group III hangars comprising 253,858 total square feet. Each hangar is approximately 13,374 square feet, which can accommodate the
various ultra-long-range jets and include 480-, 240- and 120-volt electrical outlets to allow for routine maintenance. Every hangar includes a ramp area for aircraft
startup and shutdown in front of the hangar doors. Car parking is included in the hangar space. The adjoining office space includes high-end finishes with a kitchen,
storage and a bathroom with showers. Each unit is assigned adjacent outdoor parking, as well.

Miami-Opa Locka Facilities Construction Project. The total cost of the Miami-Opa Locka facilities is estimated to be approximately $54 million.
Construction on the first phase of the Miami-Opa Locka facilities began in August 2021, and the second phase is in predevelopment.

Sky Opa Locka Tenant Leases/LOIs. Currently, five letters of intent (“LOI”) and three leases have been executed with respect to the first phase and a fourth
lease is in currently in agreed form pending execution. The remaining hangar units comprising the second phase currently are being marketed for lease.
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General Airport Facilities. Facilities at OPF include three runways. All three runways are served by full-length paved parallel taxiways. Other facilities at

OPF include hangars and tie-downs for aircraft parking and fuel services.

Based Aircraft. According to May 2018 FAA data, the airport accommodated 66 based aircraft. The following table shows based aircraft data at OPF:

Aircraft Type

Jet
Multi-Engine
Single Engine
Military
Helicopters
Total

Total

171
13
35

5
3
227

Based Aircraft

OPF

Sources: Jet data from JETNET as of 2021. All other data as of 2018 from AirNav.

Aircraft Operations. Between 2018 and 2019, OPF experienced a 10.31% increase in overall operations. Total general aviation operations increased 3.94%,
and local civil operations increased 25.72%. The effects of the COVID-19 pandemic can be seen in the change from 2019 to 2020: total operations at OPF decreased
20.81%, general aviation declined 19.97%, and civil operations declined 32.41%. The significant increase in projected operations from 2020 to 2021 is largely
attributable to the fact that TAF forward-looking data was produced prior to the pandemic, and does not consider its ongoing effects. As illustrated in the table
below, nominal growth is projected in overall operations through 2037.

HISTORICAL AND PROJECTED AIRCRAFT OPERATIONS

OPF
Itinerant Operations Local Operations
Air Air Taxi & General TOTAL
Fiscal Year Carrier Commuter Aviation Military TOTAL Civil Military TOTAL OPS

2018 69 12,036 85,551 5,195 102,851 47,631 3,685 51,316 154,167
2019 76 13,982 88,923 4,767 107,748 59,882 2,437 62,319 170,067
2020 47 15,374 71,164 4,833 91,418 40,476 2,789 43,265 134,683
2021%* 85 13,556 92,145 4,887 110,673 65,239 2,909 68,148 178,821
2022* 85 13,814 92,606 4,887 111,392 65,255 2,909 68,164 179,556
2023* 85 14,074 93,069 4,887 112,115 65,271 2,909 68,180 180,295
2024* 85 14,337 93,534 4,887 112,843 65,287 2,909 68,196 181,039
2025* 85 14,609 94,002 4,887 113,583 65,303 2,909 68,212 181,795
2026* 85 14,889 94,472 4,887 114,333 65,319 2,909 68,228 182,561
2027* 85 15,174 94,944 4,887 115,090 65,335 2,909 68,244 183,334
2028* 85 15,463 95,418 4,887 115,853 65,351 2,909 68,260 184,113
2029* 85 15,758 95,895 4,887 116,625 65,367 2,909 68,276 184,901
2030* 85 16,067 96,375 4,887 117,414 65,383 2,909 68,292 185,706
2031* 85 16,378 96,857 4,887 118,207 65,399 2,909 68,308 186,515
2032* 85 16,691 97,342 4,887 119,005 65,415 2,909 68,324 187,329
2033* 85 17,011 97,829 4,887 119,812 65,431 2,909 68,340 188,152
2034* 85 17,336 98,318 4,887 120,626 65,447 2,909 68,356 188,982
2035* 85 17,667 98,810 4,887 121,449 65,463 2,909 68,372 189,821
2036* 85 18,008 99,304 4,887 122,284 65,479 2,909 68,388 190,672
2037* 85 18,357 99,800 4,887 123,129 65,495 2,909 68,404 191,533

Sources: Historic data derived from FAA OPSNET.
* Forecast data via FAA TAF.
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Regional Airport Competition. The following four airports, each accommodating business jet service and providing a minimum runway length of 5,000 feet,
have been identified as alternate locations within the OPF service area.

MIA is operated by the Miami-Dade Aviation Department and is the property of Miami-Dade County. MIA now offers more flights to Latin America and the
Caribbean than any other United States airport, is the United States’ third-busiest airport for international passengers, with over 80 airlines serving 150 destinations,
and is the nation’s top airport for international freight. MIA is also the leading economic engine for Miami-Dade County and the State of Florida. MIA’s vision is to
grow from a recognized hemispheric hub to a global airport of choice that offers customers a world-class experience and an expanded route network with direct

passenger and cargo access to all world regions. Signature Flight Support is the only FBO onsite at MIA, offering a 20,000-square foot community hangar. No
private hangar space is available.

Miami-Executive Airport (“TMB”) is a public airport in unincorporated Miami-Dade County, Florida, 13 miles southwest of downtown Miami. TMB is
operated by the Miami-Dade Aviation Department and is a designated reliever airport for MIA. TMB’s property is composed of 1,360 acres and includes three
active runways. Facilities at TMB include FBOs, T-hangar bays, business hangars, an aviation museum and office space. TMB also has a Customs and Border Patrol
facility to service international traffic. Among TMB’s major tenants are several aircraft maintenance businesses, FBOs, air taxi/charter operators and flight schools.
With its on-site aviation-related schools and the airport’s proximity to businesses in the South Florida region, TMB has a significant amount of flight training,
business and charter operations. The airport includes three FBOs: Reliance Aviation, Signature Flight Support and Air Sal Aviation. No private hangar space is
available among the FBOs at TMB, and certain community hangars cannot accommodate larger aircraft.

Fort Lauderdale-Hollywood International Airport (“FLL”) is in unincorporated Broward County, Florida, located in Fort Lauderdale, 21 miles north of
Miami. FLL is one of the fastest-recovering U.S. airports, with passenger traffic approaching 2019 pre-pandemic levels. Despite the impact of COVID-19 on the
aviation industry in 2020, FLL ranked 6th in total passenger traffic recovery and 4th in international traffic recovery amongst U.S. airports. In 2020, the airport
served 16.5 million passengers. In 2019, FLL ranked 18th in total traffic and 10th in total international traffic among U.S. airports. The airport lacks any vacant
developable land, providing significant barriers to entry. There are four FBOs at FLL: Jetscape, Sheltair, National Jets and Signature Flight Support. Among these,
Sheltair offers a private 15,000-square foot hangar, which is fully occupied.

Palm Beach International Airport (“PBI”) is located 2.5 miles west of downtown West Palm Beach and 3.5 miles west of Palm Beach. PBI serves both air
commercial airlines and general aviation aircraft. The airport has a 24-hour control tower and a U.S. Customs & Immigration port of entry facility. PBI’s general

aviation interest is served by three full service FBOs: Atlantic Aviation, JetAviation and Signature Flight Support. Available hangar space is limited to community
hangars.

Based Aircraft—Regional Airports. The following chart identifies the latest available information on the number of aircraft based at OPF and alternative
general aviation airports in OPF’s service area.

Aircraft Based on the Field
OPF and Alternatives

Single Multi

Location Engine Engine Jet* Helicopters Military Total
Miami International (MIA)** 0 13 6 0 0 19
Miami Executive (TMB)** 104 17 41 6 3 171
Fort Lauderdale-Hollywood International (FLL)*** 23 13 87 1 0 124
Palm Beach International (PBI)*** 7 10 121 13 1 152
Miami-Opa Locka Executive (OPF)* 35 13 17 3 5 73
TOTAL 169 66 272 23 9 593
OPF as a % of Total 21% 20% 40% 113% 56% 33%

Source: JETNET and AirNav.

* Jet data current as of 2021 from JETNET.
** AirNav data current as of 2018.

*** AirNav data current as of 2021.
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On-Airport Hangar Services Competition. The existing stock of hangar space at OPF comprises approximately 266,000 square feet of space, with an
additional 350,000 square feet of new construction hangar space planned. There are six large, nested T-Hangar rows on the airport, capable of storing 99 aircraft.
Aside from the proposed SHG Corporation Miami-Opa Locka development, no private hangar space is available at OPF.

Nashville Site

The Airport. Nashville International Airport in Nashville, Tennessee (“BNA”) is the primary commercial air service facility serving the Nashville
metropolitan area and is the largest airport in the State of Tennessee. As the only medium hub in the region, BNA serves as the primary commercial service airport
for the air service area. BNA is one of the nation’s fastest-growing airports. The combination of Nashville’s robust economy and business and tourism appeal led to
seven successive years of often double-digit growth, which ended with 18.3 million passengers that passed through the airport in 2019.

Nashville Site Facilities. SHG Corporation obtained lease rights to 15.15 acres of land at BNA. The facilities at BNA plan to consist of nine individually-
leased NFPA Group III hangars comprising 122,400 total square feet. The SHG Corporation Nashville campus also includes an existing facility, Hangar 14, with an
area of 27,202 square feet. Groundbreaking on the new facilities at BNA occurred in July 2021.

Each of the hangars includes a ramp area for aircraft startup and shutdown in front of the hangar doors. Car parking is included in the hangar space, which can
accommodate multiple cars. The adjoining office space includes high-end finishes with a kitchen, storage and a bathroom with a shower. Each unit is also assigned
adjacent outdoor parking. The hangars are rented on long-term (3-5 year) leases, with SHG Corporation Nashville including its own line crew and ground service
equipment. SHG Corporation will offer fuel at a negotiated discounted price for its tenants.

Nashville Facilities Construction Project. The total cost of the Nashville facilities is estimated to be approximately $27 million. A construction contract has
been awarded for the Nashville facilities.

SHG Corporation Nashville Tenant Leases/LOIs. Currently, SHG Corporation has an executed lease for 100% of Hangar 14, the existing facility at BNA.
The subtenant, one of the largest charter operators in the United States with locations at 20 airports, is currently operating out of the hangar facility. The lease
commenced January 1, 2021 for a three-year term, with one 3-year renewal option, and includes a preferred fuel rate based on Sky Harbour’s participation in the
airport’s fuel consortium. The in-place lease reflects approximately 18% of the overall leasable area of the facilities at BNA. The remaining hangar units currently
are being offered for lease. Discounted fuel will be offered to the Nashville tenants.

General Airport Facilities. BNA has four runways, the longest of which is 11,030 feet. Berry Field Air National Guard Base is located on the premises of
BNA, and since 1937, it has hosted the 118th Airlift Wing.

Based Aircraft. According to 2019 Tennessee Aviation System Plan data, BNA accommodated 115 based aircraft, as summarized in the following table:

Based Aircraft
BNA

Aircraft Type Total

Jet 62
Multi-Engine 15
Single Engine 16
Helicopters 1
Military 21
Total 115

Sources: Jet data from JETNET as of 2021. All other data from 2019 Tennessee Aviation System Plan data.
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Aircraft Operations. Between 2018 and 2019, BNA experienced a 7.51% increase in overall operations. Total general aviation operations increased 0.25%.
The effects of the COVID-19 pandemic can be seen in the change from 2019 to 2020: total operations at BNA decreased 30.47% and general aviation declined
27.89%. Civil operations saw 26 total operations, where previously there had been none. The significant increase in projected operations from 2020 to 2021 is
largely attributable to the fact that TAF forward-looking data was produced prior to the pandemic, and does not consider its ongoing effects.

As illustrated in the table below, growth in overall operations through 2037 is projected to range from 2.21% to 2.82%, averaging 2.48%. Actual 2019 FAA
data for general aviation operations at BNA indicate that 15.7% of the airport’s operations were dedicated to iterant and based general aviation. This is typical for a

commercial hub, as 71% of total operations for 2019 were attributable to air carrier operations.

HISTORICAL AND PROJECTED AIRCRAFT OPERATIONS

BNA
Itinerant Operations Local Operations
Air Air Taxi & General TOTAL
Fiscal Year Carrier Commuter Aviation Military TOTAL Civil Military TOTAL OPS

2018 147,743 31,084 36,874 2,845 218,546 0 0 0 218,546
2019 167,153 27,607 36,966 3,238 234,964 0 0 0 234,964
2020 114,102 19,975 26,658 2,604 163,339 26 0 26 163,365
2021%* 189,369 26,668 37,834 3,019 256,890 0 0 0 256,890
2022* 197,614 25,294 38,211 3,019 264,138 0 0 0 264,138
2023* 206,176 23,376 38,592 3,019 271,163 0 0 0 271,163
2024* 213,300 23,089 38,977 3,019 278,385 0 0 0 278,385
2025* 220,070 23,298 39,366 3,019 285,753 0 0 0 285,753
2026* 226,858 23,509 39,759 3,019 293,145 0 0 0 293,145
2027* 233,714 23,723 40,156 3,019 300,612 0 0 0 300,612
2028* 240,738 23,940 40,557 3,019 308,254 0 0 0 308,254
2029* 247,771 24,159 40,962 3,019 315911 0 0 0 315,911
2030* 254,862 24,381 41,371 3,019 323,633 0 0 0 323,633
2031%* 262,093 24,606 41,784 3,019 331,502 0 0 0 331,502
2032* 269,427 24,833 42,201 3,019 339,480 0 0 0 339,480
2033* 276,790 25,062 42,622 3,019 347,493 0 0 0 347,493
2034* 284,162 25,293 43,047 3,019 355,521 0 0 0 355,521
2035* 291,581 25,527 43,477 3,019 363,604 0 0 0 363,604
2036* 299,106 25,764 43,911 3,019 371,800 0 0 0 371,800
2037* 306,632 26,003 44,349 3,019 380,003 0 0 0 380,003

Sou