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PROSPECTUS

$850,000,000
Reinvent Technology Partners Y
85,000,000 Units

Reinvent Technology Partners Y is a newly incorporated blank check company, mcorporated for the purpose of effecting a merger, share exchange, asset acqutsmon, share purchase, reargamzatlon or
similar business combination with one or more businesses. We have not selected any b bination target and we have not, nor has anyone on our behalf, i d any ive
directly or indirectly, with any business combination target.

This is an initial public offering of our securities. Each unit has an offering price of $10.00 and consists of one Class A ordinary share and one-eighth of one redeemable warrant. Each whole warrant
entitles the holder thereof to purchase one Class A ordinary share at a price of $11.50 per share, subject to adjustment, and only whole warrants are exercisable. No fractional warrants will be issued upon
separation of the units and only whole warrants will trade. The warrants will become exercisable 30 days after the completion of our initial business combination and will expire five years after the
completion of our initial business combination or earlier upon redemption or liquidation, as described in this prospectus. We have also granted the underwriters a 45-day option to purchase up to an
additional 12,750,000 units to cover over-allotments, if any.

We will provide our public shareholders with the opportunity to redeem all or a portion of their Class A ordinary shares upon the completion of our initial business combination, subject to the limitations
and as further described herein. If we have not c leted our initial busi) bination within 24 hs from the closing of this offering, or 27 months from the closing of this offering if we have
executed a letter of intent, agreement in principle or definitive agreement for an initial busi combination within 24 hs from the closing of this offering, we will redeem 100% of the public shares,
subject to applicable law and as further described herein.

Our sponsor, Reinvent Sponsor Y LLC, has committed to purchase an aggregate of 7,880,000 warrants (or up to 8,900,000 warrants depending on the extent to which the underwriters’ over-allotment
option is exercised) at a price of $2.50 per warrant in a private placement that will close simultaneously with the closing of this offering.

Our initial shareholders currently hold 24,437,500 Class B ordinary shares, up to 3,187,500 of which are subject to forfeiture by our sponsor depending on the extent to which the underwriters’ over-
allotment option is exercised. The Class B ordinary shares will automatically convert into Class A ordinary shares, on a -for-one basis, subject to adj as provided herein. Prior to our initial
business combination, holders of the Class B ordinary shares will have the right to appoint all of our directors and may remove members of the board of directors for any reason. On any other matter
submitted to a vote of our shareholders, holders of the Class B ordinary shares and holders of the Class A ordinary shares will vote together as a single class, except as required by law.

Prior to this offering, there has been no public market for our units, Class A ordinary shares or warrants. We have been approved to list our units on The Nasdaq Capital Market (“Nasdaq”) under the
symbol “RTPYU” on or promptly after the date of this prospectus. The Class A ordinary shares and warrants constituting the units will begin separate trading on the 52nd day following the date of this
prospectus, subject to certain conditions described herein. Once the securities constituting the units begin separate trading, we expect that the Class A ordinary shares and warrants will be listed on
Nasdaq under the symbols “RTPY” and “RTPYW,” respectively.

We are an “emerging growth company” and “smaller reporting company” under applicable federal securities laws and will be subject to reduced public company reporting
requirements. Investing in our securities involves risks. See “Risk Factors” beginning on page 43. Investors will not be entitled to protections normally afforded to investors in Rule 419
blank check offerings.

Underwriting
Discounts
Price to and Proceeds, Before
Public Commissions(1) Expenses, to Us
Per Unit $10.00 80.55 89.45
Total $850,000,000 846,750,000 $803,250,000

(1) Includes $0.35 per unit, or $29,750,000 (or up to 334,212,500 depending on the extent to which the underwriters’ over-allotment option is exercised) in the aggregate, payable to the underwriters for
deferred underwriting commissions to be placed in a trust account as described herein. Does not include certain fees and expenses payable to the underwriters in connection with this offering. See
“Underwriting” for a description of compensation payable to the underwriters.

The underwriter is offering the units for sale on a firm commitment basis. Delivery of the units will be made on or about May 18, 2021.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

No invitation or offer, whether directly or indirectly, may be made to the public in the Cayman Islands to subscribe for our securities.

Sole Book-Running Manager
MORGAN STANLEY
Co-Manager
Academy Securities
AmeriVet Securities
C.L. King & Associates

The date of this prospectus is March 15, 2021.
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SUMMARY

This summary only highlights the more detailed information appearing elsewhere in this prospectus. You should read this entire prospectus carefully, including the
information under “Risk Factors” and our financial statements and the related notes included elsewhere in this prospectus, before investing.

Unless otherwise stated in this prospectus or the context otherwise requires, references to:

“amended and restated memorandum and articles of association” are to our second amended and restated memorandum and articles of association to be
in effect upon completion of this offering;

“co-founders” are to Reid Hoffman, Mark Pincus, and Michael Thompson,
“Companies Act” are to the Companies Act (As Revised) of the Cayman Islands as the same may be amended from time to time;
“directors” are to our current directors and our director nominees named in this prospectus,

“founder shares” are to our Class B ordinary shares initially purchased by our sponsor in a private placement prior to this offering and our ClassA
ordinary shares that will be issued upon the conversion thereof as provided herein;

“initial shareholders” are to our sponsor and the other holders of our founder shares prior to this offering (if any);

“letter agreement” are to the letter agreement, the form of which was filed as an exhibit to the registration statement of which this prospectus forms a part;
“management” or our “management team” are to our co-founders and our other directors and officers;

“ordinary shares” are to our Class A ordinary shares and our Class B ordinary shares;

“private placement warrants” are to the warrants issued to our sponsor in a private placement simultaneously with the closing of this offering;

“public shareholders” are to the holders of our public shares, including our sponsor, directors and officers to the extent our sponsor, directors or officers
purchase public shares, provided their status as a “public shareholder” shall only exist with respect to such public shares;

“public shares” are to our Class A ordinary shares sold as part of the units in this offering (whether they are purchased in this offering or thereafter in the
open market);

“Reinvent Capital” are to Reinvent Capital LLC and, where applicable, its affiliates;
“sponsor” or “Reinvent Sponsor Y are to Reinvent Sponsor Y LLC, a Cayman Islands limited liability company;

“warrants” are to our redeemable warrants sold as part of the units in this offering (whether they are purchased in this offering or thereafter in the open
market); and

“« » »

we,” “us,” “our” or our “company” are to Reinvent Technology Partners Y, a Cayman Islands exempted company.

All references in this prospectus to shares of the company being forfeited shall take effect as surrenders for no consideration of such shares as a matter of Cayman
Islands law. All references to the conversion of our Class B ordinary shares shall take effect as a redemption of such Class B ordinary shares and issuance of the
corresponding Class A ordinary shares as a matter of Cayman Islands law. Any share dividends described in this prospectus shall take effect as share capitalizations as a
matter of Cayman Islands law. Unless we tell you otherwise, the information in this prospectus assumes that the underwriters will not exercise their over-allotment option
and the forfeiture by our sponsor of 3,187,500 founder shares.
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Summary

Our co-founders, Reid Hoffman, Mark Pincus, and Michael Thompson, have established Reinvent Technology Partners Y, a newly formed blank check company,
to partner with a technology business to innovate and achieve entrepreneurship at scale by leveraging their operating expertise as founders of iconic technology companies,
their experience building companies as advisors and board members, and the capital raised in this offering. Following the business combination, Mr. Hoffman, Mr. Pincus,
and Mr. Thompson seek to serve as long-term partners with the Chief Executive Officer and management team of the newly combined company to grow the business as a
public company and build an industry leader.

Mr. Hoffman, Mr. Pincus, and Mr. Thompson are business builders who believe that companies operating at scale benefit from continued entrepreneurship.
Entrepreneurship at scale requires leaders and their boards of directors to think bigger, act more boldly, and pursue continuous reinvention. Members of our team have a
long history of supporting world-class Chief Executive Officers and management teams as they act as entrepreneurs at scale. Mr. Hoffman, Mr. Pincus, and
Mr. Thompson have been proactive advisors and board room partners to companies that grow through invention and reinvention cycles, which we believe will create
meaningful value for investors over the long term.

Members of our team have themselves been serial entrepreneurs at scale. They believe reinvention cycles are the growth engines of all successful technology
companies, even if it may not appear so from the outside. Companies that they have founded or invested in have undergone many reinventions. Through their experiences
building and operating companies, they know there are challenges when pursuing invention and reinvention cycles once a company achieves scale, especially after going
public. There are pressures on the Chief Executive Officer and management team to deliver short-term financial performance and satisfy investors and other stakeholders.
Once companies have achieved scale, they often need to invent and reinvent to find their next avenues of growth without losing focus on their existing core businesses.
Having gone through this journey multiple times, members of our team understand the value of a trusted alliance focused on continued entrepreneurship at scale. We
believe we are the ideal partner to take a company through that journey.

Members of our team also have a strong track record of identifying emerging industries that are being invented and markets that are being reinvented. Mr. Hoffman
and Mr. Pincus collaborated during the early stages of social media development. They partnered to purchase the “Six Degrees patent,” a patent fundamental to the
development of the social networking industry, in order to ensure that no one firm impeded innovation. They started two of the earliest social networks, led the seed round
in Friendster, and were among the first investors in Facebook. Mr. Hoffman pioneered the professional network with LinkedIn, and he previously co-founded and served
on the management team of PayPal, one of the earliest online payments providers to achieve scale, enabling the burgeoning ecommerce industry. Mr. Pincus pioneered the
social gaming industry with Zynga. Today, Mr. Hoffman is an expert in social networks, online marketplaces, emerging technologies, like artificial intelligence and
autonomous driving, and reinventing industries. Mr. Pincus is an expert in building and growing consumer products through data-driven product management and live
operations.

Our team’s combined experience, far-reaching networks, and long-standing relationships will provide valuable access to the highest quality technology companies
and will produce unique insights and opportunities for growth and value creation. Our management team is also well positioned to identify and execute a business
combination as a preferred partner to a high-quality technology company.

We are a newly incorporated blank check company incorporated as a Cayman Islands exempted company and formed for the purpose of effecting a merger, share
exchange, asset acquisition, share purchase, reorganization, or similar business combination with one or more businesses. We have not selected any specific business
combination target, and we have not, nor has anyone on our behalf, engaged in any substantive
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discussions, directly or indirectly, with any business combination target with respect to a business combination with us.

Our Operating Experience

Mr. Hoffman and Mr. Pincus are accomplished technology entrepreneurs and operators who have built and scaled category-leading public companies and driven
multiple inventions and reinventions.

Mr. Hoffman created LinkedIn in 2002 with founding team members from two of Mr. Hoffman’s previous companies, PayPal and Socialnet.com; one year later, it
went live. As one of the first mainstream online social networks, LinkedIn was founded with the mission to connect the world’s professionals to make them more
productive and successful. From the company’s early days, transformation and reinvention have been cornerstones of its culture. In 2004, LinkedIn recognized the
importance of communities and introduced Groups, making key innovations in how to upload a user’s email contacts. In 2005, LinkedIn shifted towards the enterprise
with its launch of Jobs and Premium Subscriptions, reinventing itself as a personal, professional customer relationship management tool.

In 2009, when Mr. Hoffman recruited the company’s new Chief Executive Officer, Mr. Hoffman transitioned to the role of LinkedIn’s Executive Chairman. In this
capacity, Mr. Hoffman partnered closely with LinkedIn’s new Chief Executive Officer on product vision, strategy, and corporate and business development, including
LinkedIn’s entry into China. This period was marked by rapid growth, as LinkedIn’s Chief Executive Officer, whom Mr. Hoffman regularly refers to as a “late-stage
co-founder,” took the company through another reinvention cycle, building out its Marketing Solutions business, developing the Influencer Program and materially
redesigning the user experience.

Subsequently, LinkedIn underwent yet another reinvention as it evolved into the daily publishing platform for both individuals and enterprises that it functions as
today. In 2016, Microsoft acquired LinkedIn. Today, with more than 300 million monthly active users, 40 percent of whom use the site on a daily basis, LinkedIn is
fulfilling Mr. Hoffman’s founding vision of “connecting the world’s professionals.” Mr. Hoffman continues his support of LinkedIn’s business as a member of Microsoft’s
Board.

Prior to LinkedIn, Mr. Hoffman was a member of the founding team, a Board member, and later, Chief Operating Officer and Executive Vice President of PayPal,
the pioneering online payments company. As one of the first internet-era companies to understand the importance of scaling user growth, PayPal helped establish a
template for how companies should operate in a world where rapid product development cycles, global competition, and global business opportunities were suddenly the
norm, even for small start-ups.

As PayPal’s Chief Operating Officer and Executive Vice President, Mr. Hoffman helped develop and manage PayPal’s many critical relationships with banks,
credit card companies, and regulators, while PayPal created unprecedented ways to engage in commerce on the internet. In particular, Mr. Hoffman’s efforts to persuade
eBay to collaborate with PayPal instead of against it were instrumental in the growth and success of both companies and ultimately culminated in eBay’s acquisition of
PayPal for $1.5 billion in 2001.

Mr. Pincus founded Zynga in 2007 with a mission of connecting the world through games. Through social games, Zynga brought gaming to the mass market. Zynga
was one of the first companies outside of Asia to sell virtual goods in mass-market games, defining a new model of games that are operated as a live service. Mr. Pincus
saw opportunity in reaching audiences that were traditionally overlooked by games companies. Zynga became renowned for building social games that allowed players to
deepen their relationships with friends and family. Mr. Pincus developed an approach to product management for games that enabled Zynga to grow rapidly on the
Facebook platform while retaining and engaging millions of players around the world. By the time Zynga
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went public in 2011, it had numerous hit games including FarmVille, CityVille, Zynga Poker, and Words With Friends, which combined had nearly 230 million monthly
active users.

Mr. Pincus returned to Zynga as Chief Executive Officer in 2015 to lead its turnaround and reinvention as a mobile-first games company. He rebuilt the company’s
product management discipline, restructured game studios globally, and streamlined operations, ultimately returning the company to growth with a renewed focus on
quality and innovation. He recruited a longtime games executive to become a Director and later Chief Executive Officer. As Executive Chairman and later Chairman,

Mr. Pincus has partnered with Zynga’s Chief Executive Officer to develop and grow Zynga’s forever franchises and pursue the company’s successful mergers and
acquisitions strategy. By 2019, Zynga was one of the fastest growing mobile games companies in the world and one of the largest mobile games publishers. As of July 31,
2020, Zynga had a market capitalization of more than $10 billion and has entertained more than 1 billion players.

Prior to founding Zynga, Mr. Pincus founded several other companies. Freeloader was an early pioneer of push notification technology that was acquired by
Individual, Inc. for $38 million eight months after its founding. Support.com pioneered self-healing software technology to automate help desks for large corporations and
internet service providers. It went public in 2000 and was one of the first enterprise software companies to go to market with a subscription-based model. Tribe.net was
one of the earliest social networks and combined local listings with communities. Its technology was acquired by Cisco Systems.

Our Investing, Advising, and Board Experience

Members of our management team have extensive experience as investors in, advisors to, and board members of companies at various stages of their journeys.
They have worked with Chief Executive Officers, founders, and boards as long-term partners to help them build out and execute their visions, invest for long-term growth,
and drive shareholder value.

Mr. Hoffman has been a board member of and advisor to some of the most well-known technology companies in Silicon Valley and elsewhere. Mr. Hoffman has
partnered as an early investor and board member with companies such as Airbnb, Aurora, Convoy, OpenAl, and Zynga as they have grown from small start-ups to scaled
technology companies. Mr. Hoffman served as Executive Chairman of the Board of LinkedIn prior to its initial public offering and until its acquisition by Microsoft in
2016. Following that transaction, he became a member of the Board of Microsoft. Mr. Hoffman also served on the Board of Zynga for six years. Mr. Pincus has been
Chairman of the Board of Zynga since he founded the company in 2007.

Mr. Hoffman and Mr. Pincus have invested in numerous companies together over nearly two decades. They were among the first investors in Facebook and early
investors in Twitter and Airbnb. Both also have pursued their shared intellectual interest in the games industry through an investment in Epic Games. Mr. Pincus also has
invested in Niantic. Mr. Hoffman’s and Mr. Pincus’s history as investors and advisors to some of the top technology companies across all stages of their development
makes us a unique and differentiated partner to a potential business combination target.

Mr. Thompson brings significant investment and financial expertise across private and public capital markets. Mr. Thompsonco-founded and served as Managing
Member and Portfolio Manager for BHR Capital, which managed as much as $1.9 billion of special situations funds from 2009-2016. Mr. Thompson played an active role
in several of BHR Capital’s portfolio companies, where he developed operating and financing strategies alongside management.

Mr. Thompson has also worked closely with the management teams of several public companies. His investment firm invested in and took an active role on the ad
hoc junior creditors’ committee during the Six Flags




Table of Contents

bankruptcy process in 2009 and 2010. He and other members of the ad hoc committee raised the financing necessary to enable Six Flags to emerge from bankruptcy and
subsequently selected the members of the new board, who in turn brought in a new management team. Mr. Thompson and the other large investors served as protagonists
throughout this financial restructuring process and in the years that followed, shaping and supporting the operational reinvention that ultimately resulted in substantial
value creation for Six Flags equity holders.

Mr. Thompson also worked in collaboration with the management of Gramercy Property Trust to structure and execute a PIPE investment which enabled the
company to resolve issues related to their pre-existing capital structure. This investment set the stage for the company to grow from approximately $350 million of
enterprise value in 2013 to its ultimate sale to The Blackstone Group in October 2018 for $7.6 billion.

Mr. Thompson has also worked deeply with private companies at various stages of development. He is an active investor in many early stage companies including
all.health, Forward Health, LeafLink, Redesign Health, Shift5, Immunebridge, Vault Health, Whisper, and others. Over the last 20 years, Mr. Thompson has developed a
large network of public and private investors, bankers, advisors, and entrepreneurs, who will aid us in sourcing, evaluating, and financing a business combination.

Not all of the companies in which our team has invested have achieved the same level of value creation. Past performance by any member or members of our
management team, any of their respective affiliates, including Reinvent Technology Partners (“RTP”) or Reinvent Technology Partners Z (“RTPZ”), or Reinvent Capital,
is not a guarantee either (1) that we will be able to identify a suitable candidate for our initial business combination or (2) of success with respect to any business
combination we may consummate. You should not rely on the historical record of any member or members of our management team, any of their respective affiliates,
including RTP or RTPZ, or Reinvent Capital or any of the foregoing’s related investment’s performance, as indicative of the future performance of an investment in the
company or the returns the company will, or is likely to, generate going forward.

Our Team

Our management team will be led by our co-founders: Mr. Hoffman, our board observer; Mr. Pincus, one of our directors; and Mr. Thompson, our Chief Executive
Officer, Chief Financial Officer and director nominee.

Mr. Hoffman and Mr. Pincus have partnered with each other since they met in 2002. Their shared intellectual interests have led to a collaboration over nearly two
decades. Mr. Pincus and Mr. Thompson began investing together in 2017 and explored creating a management firm that focuses on partnering with companies to pursue
entrepreneurship at scale. In 2018, Mr. Hoffman, Mr. Pincus, and Mr. Thompson co-founded that management company, Reinvent Capital.

In July 2020, Mr. Hoffman, Mr. Pincus, and Mr. Thompson founded RTP, a blank check company incorporated for the purposes of effecting a business
combination. RTP completed its initial public offering in September 2020, in which it sold 69,000,000 units for an offering price of $10.00 per unit generating aggregate
proceeds of $690,000,000. RTP’s units, Class A ordinary shares and warrants currently trade on the New York Stock Exchange (the “NYSE”) under the symbols
“RTP.U,” “RTP” and “RTP WS,” respectively. RTP intends to focus its search for a target business operating in the consumer internet, mobile gaming, or broader
technology sectors. Mr. Hoffman and Mr. Pincus are the Co-Lead Directors of RTP, Mr. Thompson is the Chief Executive Officer and Chief Financial Officer and a
director of RTP, and David Cohen, our Secretary, is the Secretary of RTP, and each of the foregoing owe fiduciary duties under Cayman Islands law to RTP. RTP has not
yet consummated its business combination. However, on February 24, 2021, RTP announced that it had entered into a definitive agreement with Joby Aero, Inc. (“Joby”).
This transaction is subject to approval of RTP’s shareholders and other customary closing conditions.
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In October 2020, Mr. Hoffman, Mr. Pincus, and Mr. Thompson founded RTPZ, a blank check company incorporated for the purposes of effecting a business
combination. RTPZ completed its initial public offering in November 2020, in which it sold 23,000,000 units for an offering price of $10.00 per unit, generating aggregate
proceeds of $230,000,000. RTPZ’s units, Class A ordinary shares and warrants currently trade on the NYSE under the symbols “RTPZ.U,” “RTPZ” and “RTPZ WS,”
respectively. RTPZ also intends to focus its search for a target business operating in the consumer internet, mobile gaming, or broader technology sectors. Mr. Hoffman
and Mr. Pincus are the Co-Lead Directors of RTPZ, Mr. Thompson is the Chief Executive Officer and Chief Financial Officer and a director of RTPZ, and Mr. Cohen is
the Secretary of RTPZ, and each of the foregoing owe fiduciary duties under Cayman Islands law to RTPZ. RTPZ has not yet consummated its business combination.
However, on March 4, 2021, RTPZ announced that it had entered into a definitive agreement with Hippo Enterprises Inc. (“Hippo”). This transaction is subject to approval
of RTPZ’s shareholders and other customary closing conditions.

Reid Hoffman

Reid Hoffman, our co-founder, will serve as board observer. He also is aco-founding member of Reinvent Capital. Mr. Hoffman is an accomplished entrepreneur
and investor. He co-founded LinkedIn, served as its founding Chief Executive Officer, and served as its Executive Chairman until the company’s acquisition by Microsoft
for $26.2 billion. Early in his career, he was Chief Operating Officer and Executive Vice President and served on the founding Board of Directors of PayPal. Mr. Hoffman
is a Partner at Greylock, a leading Silicon Valley venture capital firm, where he focuses on investing in technology products that can reach hundreds of millions of people.
Mr. Hoffman currently serves as Co-Lead Director of RTP and RTPZ. He also serves on Microsoft’s Board and as a director or observer for a number of private
companies including Apollo Fusion, Aurora, Blockstream, Coda, Convoy, Entrepreneur First, Nauto, Neeva, and Xapo. Additionally, Mr. Hoffman also serves on ten
not-for-profit boards, including OpenAl, Kiva, Endeavor, CZI Biohub, Berggruen Institute, Research Bridge Partners, Lever for Change, New America, Do Something,
and Opportunity @ Work. Mr. Hoffman also serves on the Visiting Committee of the MIT Media Lab. Over the years, Mr. Hoffman has made early investments in over
100 technology companies, including companies such as Facebook, Ironport, and Zynga. He is the co-author of Blitzscaling: The Lightning-Fast Path to Building
Massively Valuable Companies and two New York Times best-selling books: The Start-up of You and The Alliance. He also hosts the podcast Masters of Scale.

Mr. Hoffman has built an intellectual practice around entrepreneurship at scale. Through this, and his decade-long track record as a partner at Greylock,
Mr. Hoffman has built a depth of experience and network connectivity across many diverse areas of the technology industry, including marketplaces, social networks,
ecommerce, payments, artificial intelligence, autonomous vehicle technology, and transportation and logistics. Mr. Hoffman’s network and expertise also expand
geographically into networks of technology entrepreneurship across Asia, Europe, and Latin America.

Mark Pincus

Mark Pincus, our co-founder, will serve as one of our directors. He is also aco-founding member of Reinvent Capital. Mr. Pincus is an accomplished entrepreneur
and investor. He founded several internet companies including Zynga, which pioneered social games to help establish gaming as a mass-market activity. Mr. Pincus
currently serves as Co-Lead Director of RTP and RTPZ. He is the Chairman of Zynga’s Board and previously served as Zynga’s Executive Chairman and twice as its
Chief Executive Officer, including when he returned in 2015 to lead its turnaround and reinvention as a mobile-first games company. Before Zynga, Mr. Pincus founded
tribe.net, one of the earliest online social networks whose technology was acquired by Cisco Systems. He also founded Support.com, a provider of help desk service and
support automation software, one of the first enterprise software companies to go to market with a subscription-based model. Support.com went public in 2001. Mr. Pincus
also founded FreeLoader, Inc., a web-based, push technology news company, which was acquired by Individual, Inc.
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Mr. Pincus has made numerous investments in many internet, media, and software companies, including Facebook, Twitter, Airbnb, Snap, Epic Games,
Xiaomi, JD.com, and Niantic. He is also an active angel investor in technology startups. Mr. Pincus has prioritized social impact in his personal and professional life.
Zynga was one of the first companies to use in-game virtual goods to allow players to contribute directly to disaster relief and other nonprofit efforts. Mr. Pincus was
appointed by President Barack Obama to the Board of the Presidio Trust, a federal agency that operates the Presidio as part of the Golden Gate Recreation Area. He also
regularly lectures to aspiring entrepreneurs at colleges and universities, including Stanford Graduate School of Business, Harvard Business School, and The Wharton
School of the University of Pennsylvania.

Mr. Pincus has built an intellectual practice around product management. He was an early pioneer in reimagining product management for consumer internet
products, notably the use of rapid testing and experimentation to inform design decisions in all stages of product development. He also developed a product roadmapping
process that tracks engineering resources to expected outcomes. Mr. Pincus was among the first to bring these lessons to games, spawning an always-on,
product-as-a-service operating model that empowers product teams to react in real time to user behavior by deploying product updates. In addition, Mr. Pincuso-created
the Stanford Graduate School of Business course on Product Management with Professor Amir Goldberg.

Michael Thompson

Michael Thompson, our co-founder, will serve as our Chief Executive Officer and Chief Financial Officer and as one of our directors. He also is aco-founding
member of Reinvent Capital. Mr. Thompson currently serves as Chief Executive Officer and Chief Financial Officer and a director of RTP and RTPZ. Mr. Thompson was
previously co-founder, managing member, and portfolio manager for BHR Capital, which managed as much as $1.9 billion of special situations funds from 2009-2016.
Mr. Thompson played an active role in several of BHR Capital’s portfolio companies, developing operating and financing strategies alongside management. While
managing BHR Capital, Mr. Thompson was responsible for all portfolio construction, security selection, and risk management activities and oversaw the firm’s investment
team. He also led several investments in which BHR Capital took active protagonist roles. Additionally, since the early 2010s, he has made dozens of private investments.
He has experience as a board member and regularly advises companies on business and financial matters.

Background on Reinvent

Reinvent Sponsor Y is a company newly formed by our co-founders, Mr. Hoffman, Mr. Pincus, and Mr. Thompson, to be our sponsor.

Each member of our management team has experience relevant to our business strategy. Our management team has deep operational experience, as well as
experience in identifying underlying technology trends, recognizing how and when a business is positioned for growth, and understanding the organizational and product
optimizations needed to execute successfully. In addition, Mr. Hoffman, Mr. Pincus, and Mr. Thompson have invested in, built, and operated companies through multiple
market cycles, including challenging macroeconomic cycles and in times of capital scarcity for internet and technology companies. They believe in focusing on a
business’s fundamentals at the customer, product, and financial levels.

Our co-founders also have a track record of close collaboration. Mr. Hoffman and Mr. Pincus have had a professional relationship for nearly two decades as
investors, board members, and close collaborators. The two were among the first three investors in Facebook and early investors in Twitter and Airbnb. As Mr. Pincus was
in the early phases of founding Zynga in 2007, Mr. Hoffman was among his earliest investors and shortly after joined Zynga’s Board. Mr. Pincus and Mr. Thompson
began investing together in 2017, and alongside
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Mr. Hoffman established Reinvent Capital in 2018. Since then, our co-founders have actively worked together through Reinvent Capital.

We also have assembled a strong sponsor team that we believe will provide us with valuable strategic, operational, product management, analytical, financial,
transactional, communications, legal, and other expertise and networks that we will leverage to identify and execute a business combination and drive future value for the
combined business.

Our Value-Add

We believe our approach to partnering with founders and management, our vast experience as entrepreneurs and operators at scale, our product expertise, and our
financial acumen give us an advantage to attract a best-in-class technology company for a business combination and help it achieve substantial long-term growth.

. Protagonist capital: Similar to the role that venture capitalists play in helping a startup pursue a bold vision, we see an opportunity to partner with
founders and a chief executive officer who have already achieved scale and help them continuously invent and reinvent as a public company. We anticipate
adding value as board members who empower a management team to drive long-term value by leveraging our experience as operators, investors, and
advisors to companies of all stages that have successfully gone through reinventions.

. Deep operating experience: Our management team has created companies worth tens of billions of dollars across multiple technology categories,
including social networks, social games, and payments. We are eager to share the operational insights gained from building some of today’s most
important technology companies with our business combination partner.

. Product excellence: Members of our management team are product entrepreneurs and know how to build and operate products that people love. Our
management team has deep expertise relevant to product-focused companies, including in product management, live operations, network effects, and viral
growth.

. Expertise with transformative technologies: Our management team has unique experience with and insights into the application of transformative

technologies, including artificial intelligence, autonomous driving, mobility, blockchain, robotics, and others.

Market Opportunity

We believe that the large quantity of late-stage private technology companies, against a backdrop of continued macroeconomic uncertainty and volatility, creates an
ideal environment for our blank-check company and the differentiated advantages we bring to a potential target.

A substantial market opportunity exists for a potential business combination in the private technology sector. As of February 2021, per PitchBook Data, there were
525 private technology companies valued over $1 billion globally, accounting for over $2.0 trillion of cumulative valuation, up from 18 private technology companies
valued over $1 billion in 2010. More than half of these companies are headquartered within the United States, and most are focused on our key investment sectors,
including consumer internet, games, marketplaces, ecommerce, and other technology subsectors.

While the quantity and scale of private technology companies have grown, the number of technology initial public offerings (IPOs) has remained constant at
approximately 40 technology companies per year. Per studies from Jay Ritter, the average age of a technology company going public has increased from four years in the
first dot-com boom to 11 years in the last decade. Based on Dealogic data, the average market capitalization of




Table of Contents

technology company IPOs has increased from approximately $400 million to approximately $2.8 billion in this time. We believe this disconnect between the quantity of
scaled technology companies and the number of those companies that actually go public each year has created an attractive backlog of potential targets for our blank-
check company.

Furthermore, as the last several months have demonstrated, this backlog can grow dramatically in periods of market volatility and dislocation, when even the
highest quality technology companies can face challenges in accessing the public markets through a traditional IPO. At the same time, the recent performance of both
traditional IPO and blank-check-company-created public technology companies has shown the strong public market demand for secularly growing technology assets. We
believe a blank check company helps reconcile the increasing backlog of private late-stage technology assets and the increasing public demand to back those companies.

We believe we can provide a high-quality technology company with a lower risk path to the public capital markets while also providing our investors option value
on an investment in these types of companies during periods of market volatility. The recent cohort of blank check company IPOs has shown support for the effectiveness
of this vehicle and substantiates our strategy. We believe the market opportunity is aligned with the advantages we bring to a potential target.

Our Business Strategy

Our strategy is to identify and complete a business combination where we can play an impactful role in partnership with a chief executive officer and management
team to create an industry-leading company and drive significant long-term value for shareholders. We seek to provide protagonist capital and empower a company’s chief
executive officer and management team to make bold decisions and drive continued innovation as a newly public company.

We also will evaluate companies undergoing reinvention, which we believe is the hallmark of a great business. While many companies may create a novel product
or innovative service, best-in-class enterprises must do so repeatedly, transforming and adapting in the face of changing technologies, market conditions, and consumer
preferences. Often investors can mistake a company undergoing reinvention for a company in distress. However, we recognize reinventions are often the most important
transitions a maturing company can choose to pursue and may mark the period before hyper-growth. We believe reinvention cycles are the growth engines of all successful
technology companies.

We believe we are well positioned to help a newly public company grow and thrive, offering a partnership that extends far beyond our capital. Our management
team’s deep operational experience, product experience, extensive networks, and track records as investors, advisors, and board members make us a preferred partner.

Business Combination Criteria

While we may decide to enter into a business combination with a business that does not meet these criteria, we intend to seek a business combination with a
business:

. In a technology sector or subsector, including consumer internet, online marketplaces, ecommerce, payments, gaming, artificial intelligence, SaaS, digital
healthcare, autonomous vehicles, transportation, and others;

. Where we can materially impact the value of the company in partnership with management;
. Close to our proximal networks of founders, operators, investors, and advisors; and,
. Where we have a differentiated view on the ability of the target to create value as a public company.
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We anticipate offering the following benefits to our business combination partner:

. Partnership with our management team members who have extensive and proven track records of founding, scaling, operating, advising, and investing in
market-leading companies;

. Our insights into product development and management and live ops;

. Access to our network of leading industry executives, entrepreneurs, and investors;

. Increased company profile and visibility with customers and preferred vendor relationships;

. Higher engagement with core, relevant, fundamental investors as anchor shareholders than what a traditional IPO book-building process offers;
. Lower risk and expedited path to a public listing with flexible structuring;

. Infusion of cash and ongoing access to public capital markets;

. Listed public currency for future acquisitions and growth;

. Ability for management to retain control and focus on growing the business; and

. Opportunity to motivate and retain employees using stock-based compensation.

Additional Disclosures

Our Acquisition Process

We have not selected any business combination target and we have not, nor has anyone on our behalf, initiated any substantive discussions, directly or indirectly,
with any business combination target. Certain members of our management team are members of or employed by Reinvent Capital. Reinvent Capital is made aware of
potential business opportunities from time to time, one or more of which we may desire to pursue, for a business combination, but we have not (nor has anyone on our
behalf) contacted, or had any discussions, formal or otherwise with, any prospective target business with respect to a business combination transaction with us.

Certain of our directors and officers have fiduciary and contractual duties to RTP, to RTPZ, to Reinvent Capital, and to certain companies in which Reinvent Capital
has invested. These entities may compete with us for acquisition opportunities. If these entities decide to pursue any such opportunity, we may be precluded from pursuing
such opportunities. Subject to his or her fiduciary duties under Cayman Islands law, none of the members of our management team who are also employed by our sponsor
or its affiliates have any obligation to present us with any opportunity for a potential business combination of which they become aware. Our sponsor and members of our
management team are also not prohibited from sponsoring, investing or otherwise becoming involved with, any other blank check companies, including in connection
with their initial business combinations, prior to us completing our initial business combination, and certain of them expect to do so in the future. Any such involvement
may result in conflicts of interests as described above. Our management team, in their capacities as directors, officers or employees of our sponsor or its affiliates or in
their other endeavors (including other special purpose acquisition companies they are or may become involved with), may choose to present potential business
combinations to the related entities described above, current or future entities affiliated with or managed by our sponsor, or third parties, before they present such
opportunities to us, subject to his or her fiduciary duties under Cayman Islands law and any other applicable fiduciary duties. Our amended and restated memorandum and
articles of association provide that, to the fullest extent permitted by applicable law: (i) no individual serving as a director or an officer shall have any duty, except and to
the extent expressly assumed by contract, to refrain from engaging directly or indirectly in the same or similar business activities or lines of business as us; and (ii) we
renounce any interest or expectancy in, or in being offered an opportunity to participate in, any potential transaction or matter which may be a corporate opportunity for
any director or officer, on the one hand, and us, on the other. As our co-founder and board observer, Mr. Hoffman does not owe us any fiduciary duties; however, he does
owe fiduciary duties to other entities, including RTP and RTPZ. For more information, see the section entitled “Management — Conflicts of Interest.”
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Our directors and officers presently have, and any of them in the future may have, additional, fiduciary or contractual obligations to other entities (including other
special purpose acquisition companies they are or may become involved with) pursuant to which such officer or director is or will be required to present a business
combination opportunity to such entity. Accordingly, if any of our directors or officers becomes aware of a business combination opportunity that is suitable for an entity
to which he or she has then-current fiduciary or contractual obligations, he or she may need to honor these fiduciary or contractual obligations to present such business
combination opportunity to such entity, subject to his or her fiduciary duties under Cayman Islands law. As a result, any such entities, including RTP and RTPZ, may
access opportunities ahead of us until their initial business combinations. Members of our management team are also not required to commit any specified amount of time
to our affairs, and, accordingly, will have conflicts of interest in allocating management time among various business activities, including identifying potential business
combinations and monitoring the related due diligence. See “Risk Factors — Risks Relating to Our Management Team — Certain members of our management team are
now, and expect in the future to become, affiliated with entities engaged in business activities similar to those intended to be conducted by us and, accordingly, may have
conflicts of interest in determining to which entity a particular business opportunity should be presented.”

We do not believe, however, that the fiduciary duties or contractual obligations of our directors or officers will materially affect our ability to identify and pursue
business combination opportunities or complete our initial business combination.

You should not rely on the historical record of our management team’s or their respective affiliates’ performance as indicative of our future performance. See “Risk
Factors — General Risk Factors — Past performance by any member or members of our management team, any of their respective affiliates, or Reinvent Capital may not
be indicative of future performance of an investment in the company.”

Initial Business Combination

Nasdagq listing rules require that our initial business combination must be with one or more target businesses that have an aggregate fair market value equal to at
least 80% of the value of the trust account (excluding any deferred underwriting commissions and taxes payable on interest earned on the trust account) at the time of our
signing a definitive agreement in connection with our initial business combination. We refer to this as the 80% of fair market value test. If our board of directors is not able
to independently determine the fair market value of the target business or businesses, we will obtain an opinion from an independent investment banking firm or another
independent entity that commonly renders valuation opinions with respect to the satisfaction of such criteria. We do not currently intend to purchase multiple businesses in
unrelated industries in conjunction with our initial business combination, although there is no assurance that will be the case.

We anticipate structuring our initial business combination so that the post-transaction company in which our public shareholders own shares will own or acquire
100% of the issued and outstanding equity interests or assets of the target business or businesses. We may, however, structure our initial business combination such that
the post-transaction company owns or acquires less than 100% of such interests or assets of the target business in order to meet certain objectives of the target
management team or shareholders or for other reasons, but we will only complete such business combination if the post-transaction company owns or acquires 50% or
more of the issued and outstanding voting securities of the target or otherwise acquires a controlling interest in the target business sufficient for it not to be required to
register as an investment company under the Investment Company Act of 1940, as amended (the “Investment Company Act”). Even if the post-transaction company owns
or acquires 50% or more of the voting securities of the target, our shareholders prior to our initial business combination may collectively own a minority interest in the
post-transaction company, depending on valuations ascribed to the target and us in our initial business combination transaction. For example, we could pursue a
transaction in which we issue a substantial number of new shares in exchange for all of the issued and outstanding capital stock, shares or other equity securities of a target
business, or issue a substantial number of
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new shares to third-parties in connection with financing our initial business combination. In this case, we would acquire a 100% controlling interest in the target. However,
as a result of the issuance of a substantial number of new shares, our shareholders immediately prior to our initial business combination could own less than a majority of
our issued and outstanding shares subsequent to our initial business combination. If less than 100% of the equity interests or assets of a target business or businesses are
owned or acquired by the post-transaction company, the portion of such business or businesses that is owned or acquired is what will be valued for purposes of the 80% of
fair market value test. If our initial business combination involves more than one target business, the 80% of fair market value test will be based on the aggregate value of
all of the target businesses. Notwithstanding the foregoing, if we are not then listed on Nasdaq for whatever reason, we would no longer be required to meet the foregoing
80% of fair market value test.

We have filed a Registration Statement on Form 8-A with the SEC to voluntarily register our securities under Section 12 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). As a result, we are subject to the rules and regulations promulgated under the Exchange Act. We have no current intention of filing a
Form 15 to suspend our reporting or other obligations under the Exchange Act prior or subsequent to the consummation of our initial business combination.

Corporate Information

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”), as modified by the Jumpstart
Our Business Startups Act of 2012 (the “JOBS Act”). As such, we are eligible to take advantage of certain exemptions from various reporting requirements that are
applicable to other public 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 (the “Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a non-binding advisory vote on executive compensation and shareholder approval
of any golden parachute payments not previously approved. If some investors find our securities less attractive as a result, there may be a less active trading market for our
securities and the prices of our securities may be more volatile.

In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an “emerging growth company” can delay the adoption of
certain accounting standards until those standards would otherwise apply to private companies. We intend to take advantage of the benefits of this extended transition
period.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of this
offering, (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 our ordinary shares that is held by non-affiliates exceeds $700 million as of the end of that year’s second fiscal quarter, and (2) the date on which we have issued
more than $1.00 billion in non-convertible debt securities during the prior three-year period. References herein to “emerging growth company” will have the meaning
associated with it in the JOBS Act.

Additionally, we are a “smaller reporting company” as defined in Item 10(f)(1) of RegulationS-K. Smaller reporting companies may take advantage of certain
reduced disclosure obligations, including, among other things, providing only two years of audited financial statements. We will remain a smaller reporting company until
the last day of the fiscal year in which (1) the market value of our ordinary shares held by non-affiliates equals or exceeds $250 million as of the end of that year’s second
fiscal quarter, and (2) our annual revenues
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equaled or exceeded $100 million during such completed fiscal year or the market value of our ordinary shares held by non-affiliates equals or exceeds $700 million as of
the end of that year’s second fiscal quarter.

Exempted companies are Cayman Islands companies wishing to conduct business outside the Cayman Islands and, as such, are exempted from complying with
certain provisions of the Companies Act. As an exempted company, we have applied for and have received a tax exemption undertaking from the Cayman Islands
Government that, in accordance with Section 6 of the Tax Concessions Act (As Revised) of the Cayman Islands, for a period of 20 years from the date of the undertaking,
no law which is enacted in the Cayman Islands imposing any tax to be levied on profits, income, gains or appreciations shall apply to us or our operations and, in addition,
that no tax to be levied on profits, income, gains or appreciations or which is in the nature of estate duty or inheritance tax shall be payable (1) on or in respect of our
shares, debentures or other obligations or (2) by way of the withholding in whole or in part of a payment of dividend or other distribution of income or capital by us to our
shareholders or a payment of principal or interest or other sums due under a debenture or other obligation of us.

We are a Cayman Islands exempted company incorporated on October 2, 2020. Our executive offices are located at 215 Park Avenue, Floor 11, New York,
New York 10003 and our telephone number is (212) 457-1272. Upon completion of this offering, our corporate website address will be
https://y.reinventtechnologypartners.com. Our website and the information contained on, or that can be accessed through, the website is not deemed to be incorporated
by reference in, and is not considered part of, this prospectus or the registration statement of which this prospectus is a part. You should not rely on any such information
in making your decision whether to invest in our securities.
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risks set forth in the section below entitled “Risk Factors” of this prospectus.

Securities offered

Proposed Nasdaq symbols

Trading commencement and separation of Class A ordinary shares and warrants

THE OFFERING

In making your decision whether to invest in our securities, you should take into account not only the backgrounds of the members of our management team, but
also the special risks we face as a blank check company and the fact that this offering is not being conducted in compliance with Rule 419 promulgated under the
Securities Act. You will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings. You should carefully consider these and the other

85,000,000 units (or 97,750,000 units if the underwriters’ over-allotment option is
exercised in full), at $10.00 per unit, each unit consisting of:

¢ one Class A ordinary share; and

*  one-eighth of one redeemable warrant.
Units: “RTPYU”
Class A ordinary shares: “RTPY”
Warrants: “RTPY W”

The units will begin trading on or promptly after the date of this prospectus. The
Class A ordinary shares and warrants constituting the units will begin separate
trading on the 52nd day following the date of this prospectus (or, if such date is
not a business day, the following business day) unless Morgan Stanley & Co.
LLC informs us of its decision to allow earlier separate trading, subject to our
having filed the Current Report on Form 8-K described below and having issued
a press release announcing when such separate trading will begin. Once the
Class A ordinary shares and warrants commence separate trading, holders will
have the option to continue to hold units or separate their units into the
component securities. Holders will need to have their brokers contact our
transfer agent in order to separate the units into Class A ordinary shares and
warrants. No fractional warrants will be issued upon separation of the units and
only whole warrants will trade. Accordingly, unless you purchase at least eight
units, you will not be able to receive or trade a whole warrant.

Additionally, the units will automatically separate into their component parts and
will not be traded after completion of our initial business combination.
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Separate trading of the Class A ordinary shares and warrants is prohibited until we have
filed a Current Report on Form 8-K
In no event will the Class A ordinary shares and warrants be traded separately
until we have filed with the SEC a Current Report on Form 8-K which includes
an audited balance sheet of the company reflecting our receipt of the gross
proceeds at the closing of this offering. We will file the Current Report on
Form 8-K promptly after the closing of this offering. If the underwriters’ over-
allotment option is exercised following the initial filing of such Current Report
on Form 8-K, a second or amended Current Report on Form 8-K will be filed to
provide updated financial information to reflect the exercise of the underwriters’
over-allotment option.

Units:

Number issued and outstanding before this offering 0

Number issued and outstanding after this offering 85,000,000(1)
Ordinary shares:

Number issued and outstanding before this offering 24,437,500(2),(3)
Number issued and outstanding after this offering 106,250,000(1),(3),(4)
Warrants:

Number of private placement warrants to be sold in a private placement simultaneously
with this offering

7,880,000(1)
Number of warrants to be outstanding after this offering and the sale of private
placement warrants 18,505,000(1)
Exercisability Each whole warrant offered in this offering is exercisable to purchase one Class A

ordinary share, subject to adjustment as provided herein, and only whole
warrants are exercisable. No fractional warrants will be issued upon separation
of the units and only whole warrants will trade.

We structured each unit to contain one-eighth of one redeemable warrant, with
each whole warrant exercisable for one Class A ordinary share, as compared to
units issued by some other similar blank check companies that each contain one
whole warrant or a greater fraction of one whole warrant to purchase one whole
share, in order to reduce the dilutive effect of the warrants upon completion of
our initial business combination as compared to units that each contain one
whole warrant or a greater faction of one whole warrant to purchase one whole
share, which we believe will make us a more attractive business combination
partner for target businesses.

(1)  Assumes no exercise of the underwriters’ over-allotment option and the forfeiture by our sponsor of 3,187,500 founder shares.
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underwriters” over-allotment option is exercised.

(4) Includes 85,000,000 public shares and 21,250,000 founder shares.

Exercise price

(2)  Consists solely of founder shares and includes up to 3,187,500 ordinary shares that are subject to forfeiture by our sponsor depending on the extent to which the

(3)  Founder shares are currently classified as Class B ordinary shares, which shares will convert into Class A ordinary shares on aone-for-one basis, subject to
adjustment as described below adjacent to the caption “Founder shares conversion and anti-dilution rights.”

$11.50 per share, subject to adjustment as described herein.

In addition, if (x) we issue additional ordinary shares or equity-linked securities for

capital raising purposes in connection with the closing of our initial business
combination at an issue price or effective issue price of less than $9.20 per
ordinary share (with such issue price or effective issue price to be determined in
good faith by our board of directors and, in the case of any such issuance to our
sponsor or its affiliates, without taking into account any founder shares held by
our sponsor or such affiliates, as applicable, prior to such issuance) (the “Newly
Issued Price”), (y) the aggregate gross proceeds from such issuances represent
more than 60% of the total equity proceeds, and interest thereon, available for
the funding of our initial business combination on the date of the completion of
our initial business combination (net of redemptions), and (z) the volume
weighted average trading price of our Class A ordinary shares during the 20
trading day period starting on the trading day prior to the day on which we
consummate our initial business combination (such price, the “Market Value”)
is below $9.20 per share, the exercise price of the warrants will be adjusted (to
the nearest cent) to be equal to 115% of the higher of the Market Value and the
Newly Issued Price, the $18.00 per share redemption trigger price described
below under “Redemption of warrants when the price per Class A ordinary
share equals or exceeds $18.00” and “Redemption of warrants when the price
per Class A ordinary share equals or exceeds $10.00” will be adjusted (to the
nearest cent) to be equal to 180% of the higher of the Market Value and the
Newly Issued Price, and the $10.00 per share redemption trigger price described
below under “Redemption of warrants when the price per Class A ordinary
share equals or exceeds $10.00”
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Exercise period

will be adjusted (to the nearest cent) to be equal to the higher of the Market
Value and the Newly Issued Price.

The warrants will become exercisable 30 days after the completion of our initial
business combination provided that we have an effective registration statement
under the Securities Act covering the issuance of the Class A ordinary shares
issuable upon exercise of the warrants and a current prospectus relating to them
is available and such shares are registered, qualified or exempt from registration
under the securities, or blue sky, laws of the state of residence of the holder (or
we permit holders to exercise their warrants on a cashless basis under the
circumstances specified in the warrant agreement, including as a result of a
notice of redemption described below under “Redemption of warrants when the
price per Class A ordinary share equals or exceeds $10.00”).

We have agreed that as soon as practicable, but in no event later than 15 business
days after the closing of our initial business combination, we will use our
commercially reasonable efforts to file with the SEC a post-effective
amendment to the registration statement of which this prospectus forms a part or
a new registration statement covering the issuance of the Class A ordinary
shares issuable upon exercise of the warrants, and we will use our commercially
reasonable efforts to cause the same to become effective within 60 business
days after the closing of our initial business combination and to maintain the
effectiveness of such registration statement and a current prospectus relating to
those Class A ordinary shares until the warrants expire or are redeemed;
provided that if our Class A ordinary shares are at the time of any exercise of a
warrant not listed on a national securities exchange such that they satisfy the
definition of a “covered security” under Section 18(b)(1) of the Securities Act,
we may, at our option, require holders of public warrants who exercise their
warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the
Securities Act and, in the event we so elect, we will not be required to file or
maintain in effect a registration statement.

The warrants will expire at 5:00 p.m., New York City time, five years after the
completion of our initial business combination or earlier upon redemption or
liquidation. On the exercise of any warrant, the

17




Table of Contents

warrant exercise price will be paid directly to us and not placed in the trust
account.
Redemption of warrants when the price per Class A ordinary share equals or exceeds
$18.00 Once the warrants become exercisable, we may redeem the outstanding warrants
(except as described herein with respect to the private placement warrants):

* in whole and not in part;
+ ataprice of $0.01 per warrant;

*  upon not less than 30 days’ prior written notice of redemption to each
warrant holder; and

« if, and only if, the last reported sale price of our Class A ordinary shares
for any 20 trading days within a 30-trading day period ending on the
third trading day prior to the date on which we send the notice of
redemption to the warrant holders (the “Reference Value”) equals or
exceeds $18.00 per share (as adjusted for adjustments to the number of
shares issuable upon exercise or the exercise price of a warrant as
described under the heading “Description of Securities — Redeemable
Warrants — Public Shareholders’ Warrants — Anti-dilution
Adjustments”).

We will not redeem the warrants as described above unless a registration statement
under the Securities Act covering the issuance of the Class A ordinary shares
issuable upon exercise of the warrants is then effective and a current prospectus
relating to those Class A ordinary shares is available throughout the 30-day
redemption period. If and when the warrants become redeemable by us, we may
exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws.

Except as described below, none of the private placement warrants will be
redeemable by us so long as they are held by our sponsor or its permitted
transferees.

Redemption of warrants when the price per Class A ordinary share equals or exceeds
$10.00 Once the warrants become exercisable, we may redeem the outstanding warrants:

« in whole and not in part;
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+  at $0.10 per warrant upon a minimum of 30 days’ prior written notice of
redemption provided that holders will be able to exercise their warrants
on a cashless basis prior to redemption and receive that number of
shares determined by reference to the table set forth under “Description
of Securities — Redeemable Warrants — Public Shareholders’
Warrants” based on the redemption date and the “fair market value” of
our Class A ordinary shares (as defined below) except as otherwise
described in “Description of Securities — Redeemable Warrants —
Public Shareholders” Warrants”;

+ if, and only if, the Reference Value (as defined above under
“Redemption of warrants when the price per Class A ordinary share
equals or exceeds $18.00”) equals or exceeds $10.00 per share (as
adjusted for adjustments to the number of shares issuable upon exercise
or the exercise price of a warrant as described under the heading
“Description of Securities — Redeemable Warrants — Public
Shareholders” Warrants — Anti-dilution Adjustments”); and

»  if the Reference Value is less than $18.00 per share (as adjusted for
adjustments to the number of shares issuable upon exercise or the
exercise price of a warrant as described under the heading “Description
of Securities — Redeemable Warrants — Public Shareholders’
Warrants — Anti-dilution Adjustments”), the private placement
warrants must also concurrently be called for redemption on the same
terms as the outstanding public warrants, as described above.

The “fair market value” of our Class A ordinary shares for the above purpose shall
mean the volume weighted average price of our Class A ordinary shares during
the 10 trading days immediately following the date on which the notice of
redemption is sent to the holders of warrants. This redemption feature differs
from the typical warrant redemption features used in other blank check
offerings. We will provide our warrant holders with the final fair market value
no later than one
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business day after the 10-trading day period described above ends. In no event
will the warrants be exercisable in connection with this redemption feature for
more than 0.361 Class A ordinary shares per warrant (subject to adjustment).

No fractional Class A ordinary shares will be issued upon redemption. If, upon
redemption, a holder would be entitled to receive a fractional interest in a share,
we will round down to the nearest whole number of the number of Class A
ordinary shares to be issued to the holder. Please see the section entitled
“Description of Securities — Redeemable Warrants — Public Shareholders’
Warrants” for additional information.

Founder shares In October 2020, our sponsor paid an aggregate of $25,000 to cover for certain
expenses on behalf of us in exchange for issuance of 2,875,000 Class B ordinary
shares, par value $0.0001 per share. In February 2021, we affected a share
capitalization resulting in our sponsor holding an aggregate of 24,437,500
founder shares with an effective purchase price per share of $0.001. Subsequent
to the share capitalization, in February 2021, our sponsor transferred 30,000
founder shares to each of Katharina Borchert, Karen Francis, Colleen McCreary
and Anne-Marie Slaughter, our independent director nominees.

Prior to the initial investment in the company of $25,000 by our sponsor, the
company had no assets, tangible or intangible. The purchase price of these
founder shares was determined by dividing the amount of cash contributed to us
by the number of founder shares issued. Our initial shareholders will
collectively own 20% of our issued and outstanding shares after this offering
(assuming they do not purchase any units in this offering). Up to 3,187,500
founder shares are subject to forfeiture by our sponsor depending on the extent
to which the underwriters” over-allotment option is exercised.
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The founder shares are identical to the Class A ordinary shares included in the
units being sold in this offering, except that:

prior to our initial business combination, only holders of the founder
shares have the right to vote on the appointment of directors and holders
of a majority of our founder shares may remove a member of the board
of directors for any reason;

the founder shares are subject to certain transfer restrictions, as
described in more detail below;

our initial shareholders, directors and officers have entered into a letter
agreement with us, pursuant to which they have agreed to waive:

(1) their redemption rights with respect to any founder shares and public
shares held by them, as applicable, in connection with the completion of
our initial business combination; (2) their redemption rights with respect
to any founder shares and public shares held by them in connection with
a shareholder vote to amend our amended and restated memorandum
and articles of association (A) to modify the substance or timing of our
obligation to allow redemption in connection with our initial business
combination or to redeem 100% of our public shares if we do not
complete our initial business combination within 24 months from the
closing of this offering (or 27 months, as applicable) or (B) with respect
to any other provision relating to shareholders’ rights or pre-initial
business combination activity; and (3) their rights to liquidating
distributions from the trust account with respect to any founder shares
they hold if we fail to complete our initial business combination within
24 months from the closing of this offering (or 27 months, as
applicable) or during any extended time that we have to consummate a
business combination beyond 24 months (or 27 months, as applicable)
as a result of a shareholder vote to amend our certificate of
incorporation (an “Extension Period”) (although they will be entitled to
liquidating distributions from the trust account with respect to any
public shares they hold if we fail to complete our initial business
combination within the prescribed time frame). If we submit our initial
business
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Transfer restrictions on founder shares

combination to our public shareholders for a vote, our initial shareholders,
directors and officers have agreed to vote any founder shares and public shares
held by them in favor of our initial business combination. As a result, in addition
to our initial shareholders’ founder shares, we would need 31,875,001, or 37.5%
(assuming all issued and outstanding shares are voted and the over-allotment
option is not exercised), or 5,312,501, or 6.25% (assuming only the minimum
number of shares representing a quorum are voted and the over-allotment option
is not exercised), of the 85,000,000 public shares sold in this offering to be voted
in favor of an initial business combination in order to have such initial business
combination approved;

»  the founder shares will automatically convert into our Class A ordinary
shares at the time of our initial business combination, or earlier at the
option of the holder, on a one-for-one basis, subject to adjustment
pursuant to certain anti-dilution rights, as described in more detail
below; and

+  the founder shares are entitled to registration rights.

Our initial shareholders have agreed not to transfer, assign or sell any of their
founder shares until the earlier to occur of: (A) one year after the completion of
our initial business combination; and (B) subsequent to our initial business
combination (x) if the last reported sale price of our Class A ordinary shares
equals or exceeds $12.00 per share (as adjusted for share sub-divisions, share
dividends, rights issuances, consolidations, reorganizations, recapitalizations
and other similar transactions) for any 20 trading days within any 30-trading day
period commencing at least 150 days after our initial business combination or
(y) the date on which we complete a liquidation, merger, share exchange,
reorganization or other similar transaction that results in all of our public
shareholders having the right to exchange their ordinary shares for cash,
securities or other property (except with respect to permitted transferees as
described herein under “Principal Shareholders — Transfers of Founder Shares
and Private Placement Warrants”). Any permitted transferees would be subject
to the same restrictions and other agreements of our initial shareholders with
respect to any founder shares. We refer to such transfer restrictions throughout
this prospectus as the lock-up.
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Founder shares conversion and anti-dilution rights

Appointment of directors; Voting rights

We have 24,437,500 Class B ordinary shares, par value $0.0001 per share, issued

and outstanding. The Class B ordinary shares will automatically convert into
Class A ordinary shares at the time of our initial business combination, or
earlier at the option of the holder, on a one-for-one basis, subject to adjustment
for share sub-divisions, share dividends, rights issuances, consolidations,
reorganizations, recapitalizations and the like, and subject to further adjustment
as provided herein. In the case that additional Class A ordinary shares, or
equity-linked securities, are issued or deemed issued in excess of the amounts
issued in this offering and related to the closing of our initial business
combination, the ratio at which the Class B ordinary shares will convert into
Class A ordinary shares will be adjusted (unless the holders of a majority of the
issued and outstanding Class B ordinary shares agree to waive such anti-dilution
adjustment with respect to any such issuance or deemed issuance) so that the
number of Class A ordinary shares issuable upon conversion of all Class B
ordinary shares will equal, in the aggregate, on an as-converted basis, 20% of
the sum of all ordinary shares issued and outstanding upon the completion of
this offering plus all Class A ordinary shares and equity-linked securities issued
or deemed issued in connection with our initial business combination, excluding
any shares or equity-linked securities issued, or to be issued, to any seller in our
initial business combination. The term “equity-linked securities” refers to any
debt or equity securities that are convertible, exercisable or exchangeable for
our Class A ordinary shares issued in a financing transaction in connection with
our initial business combination, including but not limited to a private
placement of equity or debt.

Prior to our initial business combination, only holders of our founder shares will

have the right to vote on the appointment of directors. Holders of our public
shares will not be entitled to vote on the appointment of directors during such
time. In addition, prior to our initial business combination, holders of a majority
of our founder shares may remove a member of the board of directors for any
reason. These provisions of our amended and restated memorandum and articles
of association may only be amended by a special resolution passed by a
majority of at least 90% of our
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Private placement warrants

Transfer restrictions on private placement warrants

ordinary shares who attend and vote in a general meeting. With respect to any
other matter submitted to a vote of our shareholders, including any vote in
connection with our initial business combination, except as required by law,
holders of our founder shares and holders of our public shares will vote
together as a single class, with each share entitling the holder to one vote.

Our sponsor has committed to purchase an aggregate of 7,880,000 warrants (or

8,900,000 warrants if the underwriters’ over-allotment option is exercised in
full) at a price of $2.50 per warrant ($19,700,000 in the aggregate or
$22,250,000 in the aggregate if the underwriters’ over-allotment option is
exercised in full) in a private placement that will close simultaneously with the
closing of this offering.

Each private placement warrant is exercisable to purchase one Class A ordinary

share at a price of $11.50 per share, subject to adjustment as provided herein.
For a portion of the purchase price, private placement warrants may be
exercised only for a whole number of shares. If we do not complete our initial
business combination within 24 months from the closing of this offering (or 27
months, as applicable) or during any Extension Period, the proceeds of the sale
of the private placement warrants held in the trust account will be used to fund
the redemption of our public shares (subject to the requirements of applicable
law) and the private placement warrants will expire worthless. The private
placement warrants will not be redeemable by us (except as described above
under “Redemption of warrants when the price per Class A ordinary share
equals or exceeds $10.00”) so long as they are held by our sponsor or its
permitted transferees. If the private placement warrants are held by holders
other than our sponsor or its permitted transferees, the private placement
warrants will be redeemable by us in all redemption scenarios and exercisable
by the holders on the same basis as the warrants included in the units being sold
in this offering. Our sponsor, as well as its permitted transferees, have the
option to exercise the private placement warrants on a cashless basis.

The private placement warrants (including the Class A ordinary shares issuable

upon exercise of the private placement warrants) will not be transferable,
assignable or salable until 30 days after the completion of our initial business
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Proceeds to be held in trust account

combination, except as described herein under “Principal Shareholders —
Transfers of Founder Shares and Private Placement Warrants.”

The Nasdaq listing rules provide that at least 90% of the gross proceeds from this

offering and the sale of the private placement warrants be deposited in a trust
account. Of the $869,700,000 in proceeds we will receive from this offering and
the sale of the private placement warrants described in this prospectus, or
$999,750,000 if the underwriters” over-allotment option is exercised in full,
$850,000,000 ($10.00 per unit), or $977,500,000 ($10.00 per unit) if the
underwriters’ over-allotment option is exercised in full (including $29,750,000
(or $34,212,500 if the underwriters’ over-allotment option is exercised in full) in
deferred underwriting commissions), will be deposited into a U.S.-based trust
account at J.P. Morgan Chase Bank, N.A., with Continental Stock Transfer &
Trust Company acting as trustee, and $2.0 million will be used to pay expenses
in connection with the closing of this offering and for working capital following
this offering. The funds in the trust account will be invested only in U.S.
government treasury bills with a maturity of 185 days or less or in money
market funds investing solely in U.S. Treasuries.

Except with respect to interest earned on the funds held in the trust account that

may be released to us to fund our working capital requirements, subject to an
annual limit of $701,250 and/or to pay our taxes, if any, the funds held in the
trust account will not be released from the trust account until the earliest to
occur of: (1) our completion of an initial business combination; (2) the
redemption of any public shares properly submitted in connection with a
shareholder vote to amend our amended and restated memorandum and articles
of association (A) to modify the substance or timing of our obligation to allow
redemption in connection with our initial business combination or to redeem
100% of our public shares if we do not complete our initial business
combination within 24 months from the closing of this offering (or 27 months,
as applicable) or (B) with respect to any other provision relating to
shareholders’ rights or pre-initial business combination activity; and (3) the
redemption of our public shares if we have not completed an initial business
combination
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Anticipated expenses and funding sources

Conditions to completing our initial business combination

within 24 months from the closing of this offering (or 27 months, as applicable),
subject to applicable law. The proceeds deposited in the trust account could
become subject to the claims of our creditors, if any, which could have priority
over the claims of our public shareholders.

Unless and until we complete our initial business combination, no proceeds held in
the trust account will be available for our use, except the withdrawal of interest
to fund our working capital requirements, subject to an annual limit of
$701,250, to pay taxes or to redeem our public shares in connection with an
amendment to our amended and restated memorandum and articles of
association, as described above. Based upon current interest rates, we expect the
trust account to generate approximately $850,000 of interest annually (assuming
an interest rate of 0.10% per year). Unless and until we complete our initial
business combination, we may pay our expenses only from:

* the net proceeds of this offering and the sale of the private placement
warrants not held in the trust account, which will be approximately
$1,350,000 in working capital after the payment of approximately
$1,350,000 in expenses relating to this offering; and

« any loans or additional investments from our sponsor, members of our
management team or any of their respective affiliates or other third
parties, although they are under no obligation to loan funds to, or
otherwise invest in, us; and provided that any such loans will not have
any claim on the proceeds held in the trust account unless such proceeds
are released to us upon completion of our initial business combination.

There is no limitation on our ability to raise funds privately or through loans in
connection with our initial business combination. Nasdaq listing rules require
that our initial business combination must be with one or more target businesses
that have an aggregate fair market value equal to at least 80% of the value of the
trust account (excluding any deferred underwriting commissions and taxes
payable on interest earned on the trust account) at the time of our signing a
definitive agreement in connection with our initial business combination. We do
not currently intend to purchase multiple businesses in unrelated industries in
conjunction with our initial business combination, although
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Permitted purchases and other transactions with respect to our securities

there is no assurance that will be the case. Notwithstanding the foregoing, if we
are not then listed on Nasdaq for whatever reason, we would no longer be
required to meet the foregoing 80% of fair market value test.

If our board of directors is not able to independently determine the fair market
value of the target business or businesses, we will obtain an opinion from an
independent investment banking firm or another independent entity that
commonly renders valuation opinions with respect to the satisfaction of such
criteria. We will complete our initial business combination only if the post-
transaction company in which our public shareholders own shares will own or
acquire 50% or more of the issued and outstanding voting securities of the target
or otherwise acquires a controlling interest in the target business sufficient for it
not to be required to register as an investment company under the Investment
Company Act. Even if the post-transaction company owns or acquires 50% or
more of the voting securities of the target, our shareholders prior to our initial
business combination may collectively own a minority interest in the post-
transaction company, depending on valuations ascribed to the target and us in
our initial business combination transaction. If less than 100% of the equity
interests or assets of a target business or businesses are owned or acquired by
the post-transaction company, the portion of such business or businesses that is
owned or acquired is what will be valued for purposes of the 80% of fair market
value test; provided that in the event that our initial business combination
involves more than one target business, the 80% of fair market value test will be
based on the aggregate value of all of the target businesses.

If we seek shareholder approval of our initial business combination and we do not
conduct redemptions in connection with our initial business combination
pursuant to the tender offer rules, our sponsor, directors, officers, advisors or
any of their respective affiliates may purchase public shares or warrants in
privately negotiated transactions or in the open market either prior to or
following the completion of our initial business combination. Any such price
per share may be different than the amount per share a public shareholder
would receive if it elected to redeem its shares in
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connection with our initial business combination. Additionally, at any time at or
prior to our initial business combination, subject to applicable securities laws
(including with respect to material nonpublic information), our sponsor,
directors, officers, advisors or any of their respective affiliates may enter into
transactions with investors and others to provide them with incentives to acquire
public shares, vote their public shares in favor of our initial business
combination or not redeem their public shares. However, our sponsor, directors,
officers, advisors or any of their respective affiliates are under no obligation or
duty to do so and 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 held in the trust account will be used to
purchase public shares or warrants in such transactions. Such persons will be
subject to restrictions in making any such purchases when they are in possession
of any material non-public information or if such purchases are prohibited by
Regulation M under the Exchange Act. See “Proposed Business — Permitted
purchases and other transactions with respect to our securities” for a description
of how our sponsor, directors, officers, advisors or any of their respective
affiliates will select which shareholders to enter into private transactions with.
We do not currently anticipate that such purchases, if any, would constitute a
tender offer subject to the tender offer rules under the Exchange Act or a going-
private transaction subject to the going-private rules under the Exchange Act;
however, if the purchasers determine at the time of any such purchases that the
purchases are subject to such rules, the purchasers will comply with such rules.
Our sponsor, directors, officers, advisors or any of their respective affiliates will
be restricted from making any purchases if such purchases would violate
Section 9(a)(2) or Rule 10b-5 of the Exchange Act.
Redemption rights for public shareholders upon completion of our initial business

combination We will provide our public shareholders with the opportunity to redeem all or a
portion of their public shares upon the completion of our initial business
combination at 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 our initial business combination, including interest
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Manner of conducting redemptions

earned on the funds held in the trust account and not previously released to us to
fund our working capital requirements, subject to an annual limit of $701,250,
and/or to pay our taxes (which interest shall be net of taxes payable), divided by
the number of then issued and outstanding public shares, subject to the
limitations described herein.

The amount in the trust account is initially anticipated to be $10.00 per public
share. The per-share amount we will distribute to investors who properly redeem
their shares will not be reduced by the deferred underwriting commissions we
will pay to the underwriters. The redemption rights will include the requirement
that a beneficial holder must identify itself in order to validly redeem its shares.
There will be no redemption rights upon the completion of our initial business
combination with respect to our warrants. Our initial shareholders, directors and
officers have entered into a letter agreement with us, pursuant to which they
have agreed to waive their redemption rights with respect to any founder shares
and public shares held by them in connection with the completion of our initial
business combination.

We will provide our public shareholders with the opportunity to redeem all or a
portion of their public shares upon the completion of our initial business
combination either (1) in connection with a general meeting called to approve
the business combination or (2) by means of a tender offer. The decision as to
whether we will seek shareholder approval of a proposed business combination
or conduct a tender offer will be made by us, solely in our discretion, and will
be based on a variety of factors such as the timing of the transaction and
whether the terms of the transaction would require us to seek shareholder
approval under applicable law or stock exchange listing requirement. Asset
acquisitions and share purchases would not typically require shareholder
approval while direct mergers with our company and any transactions where we
issue more than 20% of our issued and outstanding ordinary shares or seek to
amend our amended and restated memorandum and articles of association
would typically require shareholder approval. We intend to conduct redemptions
without a shareholder vote pursuant to the tender offer rules of the SEC unless
shareholder approval is required by applicable law or stock exchange
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listing requirement or we choose to seek shareholder approval for business or
other reasons.

If a shareholder vote is not required and we do not decide to hold a shareholder
vote for business or other reasons, we will, pursuant to our amended and
restated memorandum and articles of association:

»  conduct the redemptions pursuant to Rule 13e-4 and Regulation 14E of
the Exchange Act, which regulate issuer tender offers; and

¢ file tender offer documents with the SEC prior to completing our initial
business combination which contain substantially the same financial and
other information about the initial business combination and the
redemption rights as is required under Regulation 14A of the Exchange
Act, which regulates the solicitation of proxies.

Upon the public announcement of our initial business combination, if we elect to
conduct redemptions pursuant to the tender offer rules, we and our sponsor will
terminate any plan established in accordance with Rule 10b5-1 to purchase our
ordinary shares in the open market, in order to comply with Rule 14e-5 under
the Exchange Act.

In the event we conduct redemptions pursuant to the tender offer rules, our offer to
redeem will remain open for at least 20 business days, in accordance with
Rule 14e-1(a) under the Exchange Act, and we will not be permitted to
complete our initial business combination until the expiration of the tender offer
period. In addition, the tender offer will be conditioned on public shareholders
not tendering more than a specified number of public shares, which number will
be based on the requirement that we may not redeem public shares in an amount
that would cause our net tangible assets to be less than $5,000,001 following
such redemptions, or any greater net tangible asset or cash requirement that may
be contained in the agreement relating to our initial business combination. If
public shareholders tender more shares than we have offered to purchase, we
will withdraw the tender offer and not complete such initial business
combination.
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If, however, shareholder approval of the transaction is required by applicable law
or stock exchange listing requirement, or we decide to obtain shareholder
approval for business or other reasons, we will:

«  conduct the redemptions in conjunction with a proxy solicitation
pursuant to Regulation 14A of the Exchange Act, which regulates the
solicitation of proxies, and not pursuant to the tender offer rules; and

« file proxy materials with the SEC.

We expect that a final proxy statement would be mailed to public shareholders at
least 10 days prior to the shareholder vote. However, we expect that a draft
proxy statement would be made available to such shareholders well in advance
of such time, providing additional notice of redemption if we conduct
redemptions in conjunction with a proxy solicitation. Although we are not
required to do so, we currently intend to comply with the substantive and
procedural requirements of Regulation 14A in connection with any shareholder
vote even if we are not able to maintain our Nasdaq listing or Exchange Act
registration.

If we seek shareholder approval, we will complete our initial business combination
only if we receive an ordinary resolution under Cayman Islands law, which
requires the affirmative vote of holders of a majority of ordinary shares who
attend and vote at a general meeting of the company. In such case, pursuant to
the terms of a letter agreement entered into with us, our initial shareholders have
agreed (and their permitted transferees will agree) to vote their founder shares
and any public shares held by them in favor of our initial business combination.
We expect that at the time of any shareholder vote relating to our initial
business combination, our initial shareholders and their permitted transferees
will own at least 20% of our issued and outstanding ordinary shares entitled to
vote thereon. Our directors and officers also have agreed to vote in favor of our
initial business combination with respect to any public shares acquired by them.
These voting thresholds, and the voting agreements of our initial shareholders,
may make it more likely that we will consummate our initial business
combination. Each public shareholder may elect to redeem their public shares
without voting, and if

31




Table of Contents

they do vote, irrespective of whether they vote for or against the proposed
transaction.

Our amended and restated memorandum and articles of association provide that in
no event will we redeem our public shares in an amount that would cause our
net tangible assets to be less than $5,000,001 following such redemptions.
Redemptions of our public shares may also be subject to a higher net tangible
asset test or cash requirement pursuant to an agreement relating to our initial
business combination. For example, the proposed business combination may
require:

(1) cash consideration to be paid to the target or its owners;

(2) cash to be transferred to the target for working capital or other general
corporate purposes; or (3) the retention of cash to satisfy other
conditions in accordance with the terms of the proposed business
combination. In the event the aggregate cash consideration we would be
required to pay for all public shares that are validly submitted for
redemption plus any amount required to satisfy cash conditions pursuant
to the terms of the proposed business combination exceed the aggregate
amount of cash available to us, we will not complete the business
combination or redeem any shares, and all ordinary shares submitted for
redemption will be returned to the holders thereof, and we instead may
search for an alternate business combination.

Tendering share certificates in connection with a tender offer or redemption rights

We may require our public shareholders seeking to exercise their redemption
rights, whether they are record holders or hold their shares in “street name,” to
either tender their certificates to our transfer agent prior to the date set forth in
the tender offer documents or proxy materials mailed to such holders, or up to
two business days prior to the scheduled vote on the proposal to approve our
initial business combination in the event we distribute proxy materials, or to
deliver their shares to the transfer agent electronically using The Depository
Trust Company’s DWAC (Deposit/Withdrawal At Custodian) System, at the
holder’s option, rather than simply voting against the initial business
combination. The tender offer or proxy materials, as applicable, that we will
furnish to holders of our public shares in connection with our
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Limitation on redemption rights of shareholders holding more than 15% of the shares
sold in this offering if we hold shareholder vote

initial business combination will indicate whether we are requiring public
shareholders to satisfy such delivery requirements, which will include the
requirement that a beneficial holder must identify itself in order to validly
redeem its shares.

Notwithstanding the foregoing redemption rights, if we seek shareholder approval

of our initial business combination and we do not conduct redemptions in
connection with our initial business combination pursuant to the tender offer
rules, our amended and restated memorandum and articles of association
provide that a public shareholder, together with any affiliate of such shareholder
or any other person with whom such shareholder is acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be restricted
from redeeming its shares with respect to more than an aggregate of 15% of the
shares sold in this offering, without our prior consent. We believe the restriction
described above will discourage shareholders from accumulating large blocks of
shares, and subsequent attempts by such holders to use their ability to redeem
their shares as a means to force us or our sponsor or its affiliates to purchase
their shares at a significant premium to the then-current market price or on other
undesirable terms. Absent this provision, a public shareholder holding more
than an aggregate of 15% of the shares sold in this offering could threaten to
exercise its redemption rights against a business combination if such holder’s
shares are not purchased by us or our sponsor or its affiliates at a premium to
the then-current market price or on other undesirable terms. By limiting our
shareholders’ ability to redeem to no more than 15% of the shares sold in this
offering, we believe we will limit the ability of a small group of shareholders to
unreasonably attempt to block our ability to complete our initial business
combination, particularly in connection with a business combination with a
target that requires as a closing condition that we have a minimum net worth or
a certain amount of cash. However, we would not be restricting our
shareholders’ ability to vote all of their shares (including all shares held by
those shareholders that hold more than 15% of the shares sold in this offering)
for or against our initial business combination.
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Redemption rights in connection with proposed amendments to our amended and
restated memorandum and articles of association

Some other blank check companies have a provision in their charter which
prohibits the amendment of certain charter provisions. Our amended and
restated memorandum and articles of association provide that any of its
provisions (other than amendments relating to provisions governing the
appointment or removal of directors prior to our initial business combination,
which require the approval of a majority of at least 90% of our ordinary shares
attending and voting in a general meeting), including those related to
pre-business combination activity (including the requirement to deposit
proceeds of this offering and the sale of private placement warrants into the trust
account and not release such amounts except in specified circumstances), may
be amended if approved by holders of at least two-thirds of our ordinary shares
who attend and vote at a general meeting, and corresponding provisions of the
trust agreement governing the release of funds from our trust account may be
amended if approved by holders of 65% of our ordinary shares. Our initial
shareholders, who will beneficially own 20% of our ordinary shares upon the
closing of this offering (assuming they do not purchase any units in this
offering), may participate in any vote to amend our amended and restated
memorandum and articles of association and/or trust agreement and will have
the discretion to vote in any manner they choose. Our sponsor, directors and
officers have agreed, pursuant to a written agreement with us, that they will not
propose any amendment to our amended and restated memorandum and articles
of association (A) to modify the substance or timing of our obligation to allow
redemption in connection with our initial business combination or to redeem
100% of our public shares if we do not complete our initial business
combination within 24 months from the closing of this offering (or 27 months,
as applicable) or (B) with respect to any other provision relating to
shareholders’ rights or pre-initial business combination activity, unless we
provide our public shareholders with the opportunity to redeem their public
shares 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 fund our working capital requirements, subject to an
annual limit of $701,250, and/or to pay our taxes (which interest shall be net of
taxes payable), divided by the number of then issued and
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outstanding public shares. Our initial shareholders, directors and officers have
entered into a letter agreement with us, pursuant to which they have agreed to
waive their redemption rights with respect to any founder shares and public
shares held by them in connection with the completion of our initial business
combination.

Release of funds in trust account on closing of our initial business combination

On the completion of our initial business combination, all amounts held in the trust
account will be disbursed directly by the trustee or released to us to pay amounts
due to any public shareholders who properly exercise their redemption rights as
described above under “Redemption rights for public shareholders upon
completion of our initial business combination,” to pay the underwriters their
deferred underwriting commissions, to pay all or a portion of the consideration
payable to the target or owners of the target of our initial business combination
and to pay other expenses associated with our initial business combination. If
our initial business combination is paid for using equity or debt, or not all of the
funds released from the trust account are used for payment of the consideration
in connection with our initial business combination or the redemption of our
public shares, we may apply the balance of the cash released to us from the trust
account for general corporate purposes, including for maintenance or expansion
of operations of post-transaction businesses, the payment of principal or interest
due on indebtedness incurred in completing our initial business combination, to
fund the purchase of other companies or for working capital.

Redemption of public shares and distribution and liquidation if no initial business

combination Our sponsor, directors and officers have agreed that we will have only 24 months
from the closing of this offering to complete our initial business combination (or
27 months from the closing of this offering if we have executed a letter of
intent, agreement in principle or definitive agreement for an initial business
combination within 24 months from the closing of this offering but have not
completed the initial business combination within such 24-month period). If we
have not completed our initial business combination within such 24-month
period (or 27 month, as applicable) or during any Extension Period, we will:

(1) cease all operations except for the purpose of winding up;
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(2) 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 fund our working capital requirements,
subject to an annual limit of $701,250, and/or to pay our taxes (less up
to $100,000 of interest to pay dissolution expenses and which interest
shall be net of taxes payable), divided by the number of then issued and
outstanding public shares, which redemption will completely extinguish
public shareholders’ rights as shareholders (including the right to
receive further liquidating distributions, if any); and

(3) as promptly as reasonably possible following such redemption, subject

to the approval of our remaining shareholders and our board of
directors, liquidate and dissolve, subject in each case to our obligations
under Cayman Islands 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 our warrants, which will
expire worthless if we fail to complete our initial business combination
within the 24-month time period or during any Extension Period.

Our initial shareholders have entered into a letter agreement with us, pursuant to
which they have waived their rights to liquidating distributions from the trust
account with respect to their founder shares if we fail to complete our initial
business combination within 24 months from the closing of this offering (or 27
months from the closing of this offering if we have executed a letter of intent,
agreement in principle or definitive agreement for an initial business
combination within 24 months from the closing of this offering but have not
completed the initial business combination within such 24-month period) or
during any Extension Period. However, if our initial shareholders acquire public
shares, they will be entitled to liquidating distributions from the trust account
with respect to
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Limited payments to insiders

such public shares if we fail to complete our initial business combination within
the allotted time frame. The underwriters have agreed to waive their rights to
their deferred underwriting commission held in the trust account in the event we
do not complete our initial business combination within the allotted time frame
and, in such event, such amounts will be included with the funds held in the
trust account that will be available to fund the redemption of our public shares.

Our sponsor, directors and officers have agreed, pursuant to a written agreement
with us, that they will not propose any amendment to our amended and restated
memorandum and articles of association (A) to modify the substance or timing
of our obligation to allow redemption in connection with our initial business
combination or to redeem 100% of our public shares if we do not complete our
initial business combination within 24 months from the closing of this offering
(or 27 month, as applicable) or (B) with respect to any other provision relating
to shareholders’ rights or pre-initial business combination activity, unless we
provide our public shareholders with the opportunity to redeem their public
ordinary shares 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 fund our working capital requirements, subject to an
annual limit of $701,250, and/or to pay our taxes (which interest shall be net of
taxes payable), divided by the number of then issued and 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 following such
redemptions.

There will be no finder’s fees, reimbursements or cash payments made by us to our
sponsor, directors or officers, or our or any of their respective affiliates, for
services rendered to us prior to or in connection with the completion of our
initial business combination, other than the following payments, none of which
will be made from the proceeds of this offering and the sale of the private
placement warrants held in the trust account prior to the completion of our
initial business combination:

»  repayment of an aggregate of up to $300,000 in loans made to us by our
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Audit committee

sponsor to cover offering-related and organizational expenses;

.

payment to Reinvent Capital of the Support Services Fees (as defined
below) which will total $1,875,000 per year pursuant to the Support
Services Agreement (as defined below) (see “Certain Relationships and
Related Party Transactions — Support Services Agreement”);

payment of customary fees for financial advisory services;

reimbursement for any out-of-pocket expenses related to identifying,
investigating and completing an initial business combination, or for
Reinvent Capital providing services or for office space under the
Support Services Agreement; and

repayment of loans which may be made by our sponsor or an affiliate of
our sponsor or certain of our directors and officers to fund working
capital deficiencies or finance transaction costs in connection with an
intended initial business combination, the terms of which have not been
determined nor have any written agreements been executed with respect
thereto. Up to $2,500,000 of such loans may be convertible into
warrants at a price of $2.50 per warrant at the option of the lender.

These payments may be funded using the net proceeds of this offering and the sale
of the private placement warrants not held in the trust account or, upon
completion of the initial business combination, from any amounts remaining
from the proceeds of the trust account released to us in connection therewith.

Our audit committee will review on a quarterly basis all payments that were made
by us to our sponsor, directors or officers, or our or any of their respective
affiliates.

We have established and will maintain an audit committee to, among other things,
monitor compliance with the terms described above and the other terms relating
to this offering. If any noncompliance is identified, then the audit committee
will be charged with the
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Conflicts of interest

responsibility to promptly take all action necessary to rectify such
noncompliance or otherwise to cause compliance with the terms of this offering.
For more information, see the section entitled “Management — Committees of
the Board of Directors Audit Committee.”

Certain of our directors and officers have fiduciary and contractual duties to RTP,
to RTPZ, to Reinvent Capital, and to certain companies in which Reinvent
Capital has invested. These entities may compete with us for acquisition
opportunities. If these entities decide to pursue any such opportunity, we may
be precluded from pursuing such opportunities. Subject to his or her fiduciary
duties under Cayman Islands law, none of the members of our management
team who are also employed by our sponsor or its affiliates have any obligation
to present us with any opportunity for a potential business combination of which
they become aware. Our sponsor and members of our management team are
also not prohibited from sponsoring, investing or otherwise becoming involved
with, any other blank check companies, including in connection with their initial
business combinations, prior to us completing our initial business combination,
and certain of them expect to do so in the future. Any such involvement may
result in conflicts of interests as described above. Our management team, in
their capacities as directors, officers or employees of our sponsor or its affiliates
or in their other endeavors (including other special purpose acquisition
companies they are or may become involved with), may choose to present
potential business combinations to the related entities described above, current
or future entities affiliated with or managed by our sponsor, or third parties,
before they present such opportunities to us, subject to his or her fiduciary
duties under Cayman Islands law and any other applicable fiduciary duties. Our
amended and restated memorandum and articles of association provide that, to
the fullest extent permitted by applicable law: (i) no individual serving as a
director or an officer shall have any duty, except and to the extent expressly
assumed by contract, to refrain from engaging directly or indirectly in the same
or similar business activities or lines of business as us; and (ii) we renounce any
interest or expectancy in, or in being offered an opportunity to participate in,
any potential transaction or matter
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Indemnity

which may be a corporate opportunity for any director or officer, on the one
hand, and us, on the other. As our co-founder and board observer, Mr. Hoffman
does not owe us any fiduciary duties; however, he does owe fiduciary duties to
other entities, including RTP and RTPZ. For more information, see the section
entitled “Management Conflicts of Interest.”

Our directors and officers presently have, and any of them in the future may have,
additional, fiduciary or contractual obligations to other entities (including other
special purpose acquisition companies they are or may become involved with)
pursuant to which such officer or director is or will be required to present a
business combination opportunity to such entity. Accordingly, if any of our
directors or officers becomes aware of a business combination opportunity that
is suitable for an entity to which he or she has then-current fiduciary or
contractual obligations, he or she may need to honor these fiduciary or
contractual obligations to present such business combination opportunity to
such entity, subject to his or her fiduciary duties under Cayman Islands law. As
a result, any such entities, including RTP and RTPZ, may access opportunities
ahead of us until their initial business combinations. See “Risk Factors — Risks
Relating to Our Management Team — Certain members of our management
team are now, and expect in the future to become, affiliated with entities
engaged in business activities similar to those intended to be conducted by us
and, accordingly, may have conflicts of interest in determining to which entity a
particular business opportunity should be presented.”

We do not believe, however, that the fiduciary duties or contractual obligations of
members of our management team will materially affect our ability to identify
and pursue business combination opportunities or complete our initial business
combination.

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 discussed entering into a transaction agreement, reduce the
amount of funds in the trust account to below (1) $10.00 per public share or
(2) such lesser amount per public share held in the
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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 fund our working capital requirements, subject to an
annual limit of $701,250, and/or to pay taxes, 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
this offering against certain liabilities, including liabilities under the Securities
Act. Moreover, 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. We have not 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 and, therefore, our sponsor may not be able to satisfy those
obligations. We have not asked our sponsor to reserve for such obligations.

Risks

We are a newly incorporated company that has conducted no operations and has generated no revenues. Until we complete our initial business combination (at the
earliest), we will have no operations and will generate no operating revenues. In making your decision whether to invest in our securities, you should take into account not
only the background of our management team, but also the special risks we face as a blank check company. This offering is not being conducted in compliance with
Rule 419 promulgated under the Securities Act. Accordingly, you will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings. For
additional information concerning how Rule 419 blank check offerings differ from this offering, please see “Proposed Business — Comparison of This Offering to Those
of Blank Check Companies Subject to Rule 419.” You should carefully consider these and the other risks set forth in the section entitled “Risk Factors” in this prospectus.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
AND RISK FACTOR SUMMARY

Some statements contained in this prospectus are forward-looking in nature. Our forward-looking statements include, but are not limited to, statements regarding our or
our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. 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. The words “anticipate,” “believe,” “continue,”
“could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward-
looking statements, but the absence of these words does not mean that a statement is not forward-looking. The forward-looking statements contained in this prospectus are
based on our current expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance that future developments affecting us
will be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) 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, the following risks, uncertainties and other factors:

” < 2

. our being a newly incorporated company with no operating history and no revenues;

. our ability to select an appropriate target business or businesses;

. our ability to complete our initial business combination;

. our expectations around the performance of a prospective target business or businesses;

. our success in retaining or recruiting, or changes required in, our officers, key employees or directors following our initial business combination;

. members of our management team allocating their time to other businesses and potentially having conflicts of interest with our business or in approving our

initial business combination;

. our potential ability to obtain additional financing to complete our initial business combination;
. our pool of prospective target businesses;
. our ability to consummate an initial business combination due to the uncertainty resulting from the recentCOVID-19 pandemic and other events (such as

terrorist attacks, natural disasters or a significant outbreak of other infectious diseases);

. the ability of our management team to generate a number of potential business combination opportunities;

. our public securities” potential liquidity and trading;

. the lack of a market for our securities;

. the use of proceeds not held in the trust account or available to us from interest income on the trust account balance;
. the trust account being subject to claims of third parties;

. our financial performance following this offering; and

. the other risk and uncertainties discussed in “Risk Factors” and elsewhere in this prospectus.

Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those
projected in these forward-looking statements. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should consider carefully all of the risks described below, together with the other information
contained in this prospectus, before making a decision to invest in our units. If any of the following events occur, our business, financial condition and operating results may be
materially adversely affected. In that event, the trading price of our securities could decline, and you could lose all or part of your investment.

Risks Relating to Our Search for, and Consummation of or Inability to Consummate, a Business Combination

Our public shareholders may not be afforded an opportunity to vote on our proposed business combination, which means we may complete our initial business
combination even though a majority of our public shareholders do not support such a combination.

‘We may not hold a shareholder vote to approve our initial business combination unless the business combination would require shareholder approval under applicable
law or stock exchange rules or if we decide to hold a shareholder vote for business or other reasons. For instance, the Nasdaq listing rules currently allow us to engage in a
tender offer in lieu of a general meeting, but would still require us to obtain shareholder approval if we were seeking to issue more than 20% of our issued and outstanding
shares to a target business as consideration in any business combination. Therefore, if we were structuring a business combination that required us to issue more than 20% of our
issued and outstanding shares, we would seek shareholder approval of such business combination. However, except as required by applicable law or stock exchange rules, the
decision as to whether we will seek shareholder approval of a proposed business combination or will allow shareholders to sell their shares to us in a tender offer will be made
by us, solely in our discretion, and will be based on a variety of factors such as the timing of the transaction and whether the terms of the transaction would otherwise require us
to seek shareholder approval. Accordingly, we may consummate our initial business combination even if holders of a majority of the issued and outstanding ordinary shares do
not approve of the business combination we consummate. Please see the section entitled “Proposed Business — Effecting Our Initial Business Combination — Shareholders
may not have the ability to approve our initial business combination” for additional information.

If we seek shareholder approval of our initial business combination, our initial shareholders, directors and officers have agreed to vote in favor of such initial business
combination, regardless of how our public shareholders vote.

Unlike some other blank check companies in which the initial shareholders agree to vote their founder shares in accordance with the majority of the votes cast by the
public shareholders in connection with an initial business combination, our initial shareholders, directors and officers have agreed (and their permitted transferees will agree),
pursuant to the terms of a letter agreement entered into with us, to vote their founder shares and any public shares held by them in favor of our initial business combination. As a
result, in addition to our initial shareholders’ founder shares, we would need 31,875,001, or 37.5% (assuming all issued and outstanding shares are voted and the over-allotment
option is not exercised), or 5,312,501, or 6.25% (assuming only the minimum number of shares representing a quorum are voted and the over-allotment option is not exercised),
of the 85,000,000 public shares sold in this offering to be voted in favor of an initial business combination in order to have such initial business combination approved. Our
directors and officers have also entered into the letter agreement, imposing similar obligations on them with respect to public shares acquired by them, if any. We expect that our
initial shareholders and their permitted transferees will own at least 20% of our issued and outstanding ordinary shares at the time of any such shareholder vote. Accordingly, if
we seek shareholder approval of our initial business combination, it is more likely that the necessary shareholder approval will be received than would be the case if such
persons agreed to vote their founder shares in accordance with the majority of the votes cast by our public shareholders.
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Your only opportunity to affect the investment decision regarding a potential business combination will be limited to the exercise of your right to redeem your shares from
us for cash, unless we seek shareholder approval of such business combination.

At the time of your investment in us, you will not be provided with an opportunity to evaluate the specific merits or risks of any target businesses. Additionally, since our
board of directors may complete a business combination without seeking shareholder approval, public shareholders may not have the right or opportunity to vote on the
business combination, unless we seek such shareholder approval. Accordingly, if we do not seek shareholder approval, your only opportunity to affect the investment decision
regarding a potential business combination may be limited to exercising your redemption rights within the period of time (which will be at least 20 business days) set forth in
our tender offer documents mailed to our public shareholders in which we describe our initial business combination.

The ability of our public shareholders to redeem their shares for cash may make our financial condition unattractive to potential business combination targets, which may
make it difficult for us to enter into a business combination with a target.

We may seek to enter into a business combination transaction agreement with a prospective target that requires as a closing condition that we have a minimum net worth
or a certain amount of cash. If too many public shareholders exercise their redemption rights, we would not be able to meet such closing condition and, as a result, would not be
able to proceed with the business combination. The amount of the deferred underwriting commissions payable to the underwriters will not be adjusted for any shares that are
redeemed in connection with a business combination and such amount of deferred underwriting discount is not available for us to use as consideration in an initial business
combination. If we are able to consummate an initial business combination, the per-share value of shares held bynon-redeeming shareholders will reflect our obligation to pay
and the payment of the deferred underwriting commissions. Furthermore, in no event will we redeem our public shares in an amount that would cause our net tangible assets to
be less than $5,000,001 following such redemptions, or any greater net tangible asset or cash requirement that may be contained in the agreement relating to our initial business
combination. Consequently, if accepting all properly submitted redemption requests would cause our net tangible assets to be less than $5,000,001 or such greater amount
necessary to satisfy a closing condition as described above, we would not proceed with such redemption and the related business combination and may instead search for an
alternate business combination. Prospective targets will be aware of these risks and, thus, may be reluctant to enter into a business combination transaction with us.

The ability of our public shareholders to exercise redemption rights with respect to a large number of our shares may not allow us to complete the most desirable business
combination or optimize our capital structure.

At the time we enter into an agreement for our initial business combination, we will not know how many shareholders may exercise their redemption rights and,
therefore, we will need to structure the transaction based on our expectations as to the number of shares that will be submitted for redemption. If our initial business
combination agreement requires us to use a portion of the cash in the trust account to pay the purchase price, or requires us to have a minimum amount of cash at closing, we
will need to reserve a portion of the cash in the trust account to meet such requirements, or arrange for third-party financing. In addition, if a larger number of shares is
submitted for redemption than we initially expected, 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.

The ability of our public shareholders to exercise redemption rights with respect to a large number of our shares could increase the probability that our initial business
combination would be unsuccessful and that you would have to wait for liquidation in order to redeem your shares.

If our initial business combination agreement requires us to use a portion of the cash in the trust account to pay the purchase price, or requires us to have a minimum
amount of cash at closing, the probability that our
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initial business combination would be unsuccessful increases. If our initial 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 shares in the open market; however, at such time our shares
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 shares in the open market.

The requirement that we complete our initial business combination within the prescribed time frame may give potential target businesses leverage over us in negotiating a
business combination and may limit the time we have in which to conduct due diligence on potential business combination targets, in particular as we approach our
dissolution deadline, which could undermine our ability to complete our initial business combination on terms that would produce value for our shareholders.

Any potential target business with which we enter into negotiations concerning a business combination will be aware that we must complete our initial business
combination within 24 months from the closing of this offering (or 27 months from the closing of this offering if we have executed a letter of intent, agreement in principle or
definitive agreement for an initial business combination within 24 months from the closing of this offering but have not completed the initial business combination within such
24-month period). Consequently, such target business may obtain leverage over us in negotiating a 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 end of such time period. 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.

We may not be able to complete our initial business combination within the prescribed time frame, in which case we would cease all operations except for the purpose of
winding up and we would redeem our public shares and liquidate, in which case our public shareholders may receive only $10.00 per share, or less than such amount in
certain circumstances, and our warrants will expire worthless.

Our sponsor, directors and officers have agreed that we must complete our initial business combination within 24 months from the closing of this offering (or 27 months,
as applicable). We may not be able to find a suitable target business and complete our initial business combination within such time period. Our ability to complete our initial
business combination may be negatively impacted by general market conditions, volatility in the capital and debt markets and the other risks described herein, including as a
result of terrorist attacks, natural disasters or a significant outbreak of infectious diseases. For example, the outbreak of COVID-19 continues to grow both in the U.S. and
globally and, while the extent of the impact of the outbreak on us will depend on future developments, it could limit our ability to complete our initial business combination,
including as a result of increased market volatility, decreased market liquidity and third-party financing being unavailable on terms acceptable to us or at all. Additionally, the
outbreak of COVID-19 and other events (such as terrorist attacks, natural disasters or a significant outbreak of other infectious diseases) may negatively impact businesses we
may seek to acquire.

If we have not completed our initial business combination within such time period or during any Extension Period, we will: (1) cease all operations except for the purpose
of winding up; (2) 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 fund our working
capital requirements, subject to an annual limit of $701,250, and/or to pay our taxes (less up to $100,000 of interest to pay dissolution expenses and which interest shall be net of
taxes payable), divided by the number of then issued and outstanding public shares, which redemption will completely extinguish public shareholders’ rights as shareholders
(including the right to receive further liquidating distributions, if any); and (3) as promptly as reasonably possible following such redemption, subject to the approval of our
remaining shareholders and our board of directors, liquidate and dissolve, subject in each case to our obligations under Cayman Islands law to provide for claims of creditors
and
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the requirements of other applicable law. In such case, our public shareholders may receive only $10.00 per share, or less than $10.00 per share, on the redemption of their
shares, and our warrants will expire worthless. See “— 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 shareholders may be less than $10.00 per share” and other risk factors herein.

Our search for a business combination, and any target business with which we ultimately consummate a business combination, may be materially adversely affected by the
coronavirus (“COVID-19") outbreak and other events and the status of debt and equity markets.

In December 2019, a novel strain of coronavirus was reported to have surfaced, which has and is continuing to spread throughout parts of the world, including the
United States. On January 30, 2020, the World Health Organization declared the outbreak of COVID-19 a “Public Health Emergency of International Concern.” On January 31,
2020, U.S. Health and Human Services Secretary Alex M. Azar II declared a public health emergency for the United States to aid the U.S. healthcare community in responding
to COVID-19, and on March 11, 2020 the World Health Organization characterized the outbreak as a “pandemic.” TheCOVID-19 outbreak has adversely affected, and other
events (such as terrorist attacks, natural disasters or a significant outbreak of other infectious diseases) could adversely affect, economies and financial markets worldwide,
business operations and the conduct of commerce generally, and the business of any potential target business with which we consummate a business combination could be, or
may already have been, materially and adversely affected. Furthermore, we may be unable to complete a business combination if concerns relating to COVID-19 continue to
restrict travel or limit the ability to have meetings with potential investors, or the target company’s personnel, vendors and services providers are unavailable to negotiate and
consummate a transaction in a timely manner. The extent to which COVID-19 impacts our search for a business combination will depend on future developments, which are
highly uncertain and cannot be predicted, including new information which may emerge concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its
impact, among others. If the disruptions posed by COVID-19 or other events (such as terrorist attacks, natural disasters or a significant outbreak of other infectious diseases)
continue for an extensive period of time, our ability to consummate a business combination, or the operations of a target business with which we ultimately consummate a
business combination, may be materially adversely affected.

In addition, our ability to consummate a transaction may be dependent on the ability to raise equity and debt financing which may be impacted by’ OVID-19 and other
events (such as terrorist attacks, natural disasters or a significant outbreak of other infectious diseases), including as a result of increased market volatility and decreased market
liquidity and third-party financing being unavailable on terms acceptable to us or at all.

Finally, the outbreak of COVID-19 may also have the effect of heightening many of the other risks described in this “Risk Factors” section, such as those related to the
market for our securities and crossborder transactions.

If we seek shareholder approval of our initial business combination, our sponsor, directors, officers, advisors or any of their respective affiliates may elect to purchase
shares or warrants from public shareholders, which may influence a vote on a proposed business combination and reduce the public “float” of our securities.

If we seek shareholder approval of our initial business combination and we do not conduct redemptions in connection with our initial business combination pursuant to
the tender offer rules, our sponsor, directors, officers, advisors or any of their respective affiliates may purchase public shares or warrants in privately negotiated transactions or
in the open market either prior to or following the completion of our initial business combination.

Any such price per share may be different than the amount per share a public shareholder would receive if it elected to redeem its shares in connection with our initial
business combination. Additionally, at any time at or

46



Table of Contents

prior to our initial business combination, subject to applicable securities laws (including with respect to material nonpublic information), our sponsor, directors, officers,
advisors or any of their respective affiliates may enter into transactions with investors and others to provide them with incentives to acquire public shares, vote their public
shares in favor of our initial business combination or not redeem their public shares. However, our sponsor, directors, officers, advisors or any of their respective affiliates are
under no obligation or duty to do so and 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. See “Proposed Business — Permitted purchases and other transactions with respect to our securities” for a description of how our sponsor, directors,
officers, advisors or any of their respective affiliates will select which shareholders to enter into private transactions with. The purpose of such purchases could be to vote such
shares in favor of our initial business combination and thereby increase the likelihood of obtaining shareholder approval of our initial business combination or to satisfy a
closing condition in an agreement with a target that requires us to have a minimum net worth or a certain amount of cash at the closing of our initial business combination,
where it appears that such requirement would otherwise not be met. 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 our initial business combination. This may result in the
completion of our initial business combination that may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of our securities 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.

If a shareholder fails to receive notice of our offer to redeem our public shares in connection with our initial business combination, or fails to comply with the procedures
for tendering its shares, such shares may not be redeemed.

We will comply with the tender offer rules or proxy rules, as applicable, when conducting redemptions in connection with our initial business combination. Despite our
compliance with these rules, if a shareholder fails to receive our tender offer or proxy materials, as applicable, such shareholder may not become aware of the opportunity to
redeem its shares. In addition, the tender offer documents or proxy materials, as applicable, that we will furnish to holders of our public shares in connection with our initial
business combination will describe the various procedures that must be complied with in order to validly tender or redeem public shares. In the event that a shareholder fails to
comply with these procedures, its shares may not be redeemed. See “Proposed Business — Manner of Conducting Redemptions — Tendering share certificates in connection
with a tender offer or redemption rights.”

You will not be entitled to protections normally afforded to investors of many other blank check companies.

Since the net proceeds of this offering and the sale of the private placement warrants are intended to be used to complete an initial business combination with a target
business that has not been selected, we may be deemed to be a “blank check” company under the U.S. securities laws. However, because we will have net tangible assets in
excess of $5,000,000 upon the successful completion of this offering and the sale of the private placement warrants and will file a Current Report on Form 8-K, including an
audited balance sheet of the company demonstrating this fact, we are exempt from rules promulgated by the SEC to protect investors in blank check companies, such as
Rule 419. Accordingly, investors will not be afforded the benefits or protections of those rules. Among other things, this means our units will be immediately tradable and we
will have a longer period of time to complete our initial business combination than do companies subject to Rule 419. Moreover, if this offering were subject to Rule 419, that
rule would prohibit the release of any interest earned on funds held in the trust account to us unless and until the funds in the trust account were released to us in connection with
our completion of an initial business combination. For a more detailed comparison of our offering to offerings that comply with Rule 419, please see “Proposed Business —
Comparison of This Offering to Those of Blank Check Companies Subject to Rule 419.”
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If we seek shareholder approval of our initial business combination and we do not conduct redemptions pursuant to the tender offer rules, and if you or a “group” of
shareholders are deemed to hold in excess of 15% of our Class A ordinary shares, you will lose the ability to redeem all such shares in excess of 15% of our Class A
ordinary shares.

If we seek shareholder approval of our initial business combination and we do not conduct redemptions in connection with our initial business combination pursuant to
the tender offer rules, our amended and restated memorandum and articles of association provide that a public shareholder, together with any affiliate of such shareholder or
any other person with whom such shareholder is acting in concert or as a “group” (as defined under Section 13 of the Exchange Act), will be restricted from redeeming its
shares with respect to more than an aggregate of 15% of the shares sold in this offering, which we refer to as the “Excess Shares,” without our prior consent. However, we
would not be restricting our shareholders’ ability to vote all of their shares (including Excess Shares) for or against our initial business combination. Your inability to redeem the
Excess Shares will reduce your influence over our ability to complete our initial business combination and you could suffer a material loss on your investment in us if you sell
Excess Shares in open market transactions. Additionally, you will not receive redemption distributions with respect to the Excess Shares if we complete our initial business
combination. And as a result, you will continue to hold that number of shares exceeding 15% and, in order to dispose of such shares, would be required to sell your shares in
open market transactions, potentially at a loss.

Because of our limited resources and the significant competition for business combination opportunities, it may be more difficult for us to complete our initial business
combination. If we have not completed our initial business combination within the required time period, our public shareholders may receive only approximately $10.00
per share, or less in certain circumstances, on our redemption of their shares, and our warrants will expire worthless.

We expect to encounter intense competition from other entities having a business objective similar to ours, including private investors (which may be individuals or
investment partnerships), other blank check companies and other entities, domestic and international, competing for the types of businesses we intend to acquire. Many of these
individuals and entities are well established and have extensive experience in identifying and effecting, directly or indirectly, acquisitions of companies operating in or
providing services to various industries. Many of these competitors possess greater technical, human and other resources or more local industry knowledge than we do and our
financial resources will be relatively limited when contrasted with those of many of these competitors. Additionally, the number of blank check companies looking for business
combination targets has increased compared to recent years and many of these blank check companies are sponsored by entities or persons that have significant experience with
completing business combinations. While we believe there are numerous target businesses we could potentially acquire with the net proceeds of this offering and the sale of the
private placement warrants, our ability to compete with respect to the acquisition of certain target businesses that are sizable will be limited by our available financial resources.
This inherent competitive limitation gives others an advantage in pursuing the acquisition of certain target businesses. Furthermore, in the event we seek shareholder approval of
our initial business combination and we are obligated to pay cash for our Class A ordinary shares, it will potentially reduce the resources available to us for our initial business
combination. Any of these obligations may place us at a competitive disadvantage in successfully negotiating a business combination. If we have not completed our initial
business combination within the required time period, our public shareholders may receive only approximately $10.00 per share, or less in certain circumstances, on the
liquidation of our trust account and our warrants will expire worthless. See “— 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 shareholders may be less than $10.00 per share” and other risk factors herein.
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As the number of special purpose acquisition companies increases, there may be more competition to find an attractive target for an initial business combination. This
could increase the costs associated with completing our initial business combination and may result in our inability to find a suitable target for our initial business
combination.

In recent years, the number of special purpose acquisition companies that have been formed has increased substantially. Many companies have entered into business
combinations with special purpose acquisition companies, and there are still many special purpose acquisition companies seeking targets for their initial business combination,
as well as many additional special purpose acquisition companies currently in registration. As a result, at times, fewer attractive targets may be available, and it may require
more time, effort and resources to identify a suitable target for an initial business combination.

In addition, because there are more special purpose acquisition companies seeking to enter into an initial business combination with available targets, the competition for
available targets with attractive fundamentals or business models may increase, which could cause target companies to demand improved financial terms. Attractive deals could
also become scarcer for other reasons, such as economic or industry sector downturns, geopolitical tensions or increases in the cost of additional capital needed to close business
combinations or operate targets post-business combination. This could increase the cost of, delay or otherwise complicate or frustrate our ability to find a suitable target for
and/or complete our initial business combination.

If the funds not being held in the trust account are insufficient to allow us to operate for at least the 24 months following the closing of this offering (or 27 months, as
applicable), we may be unable to complete our initial business combination.

The funds available to us outside of the trust account may not be sufficient to allow us to operate for at least the 24 months following the closing of this offering (or 27
months, as applicable), assuming that our initial business combination is not completed during that time. We expect to incur significant costs in pursuit of our acquisition plans.
Management’s plans to address this need for capital through this offering and potential loans from certain of our affiliates are discussed in the section of this prospectus titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” However, our affiliates are not obligated to make loans to us in the future, and we
may not be able to raise additional financing from unaffiliated parties necessary to fund our expenses. Any such event in the future may negatively impact the analysis regarding
our ability to continue as a going concern at such time.

We believe that, upon the closing of this offering, the funds available to us outside of the trust account will be sufficient to allow us to operate for at least the 24 months
following the closing of this offering (or 27 months, as applicable); however, we cannot assure you that our estimate is accurate. Of the funds available to us, we could use a
portion of the funds available to us to pay fees to consultants to assist us with our search for a target business. We could also use a portion of the funds as a down payment or to
fund a “no-shop” provision (a provision in letters of intent designed to keep target businesses from “shopping” around for transactions with other companies or investors on
terms more favorable to such target businesses) with respect to a particular proposed business combination, although we do not have any current intention to do so. If we entered
into a letter of intent where we paid for the right to receive exclusivity from a target business and were subsequently required to forfeit such funds (whether as a result of our
breach or otherwise), we might not have sufficient funds to continue searching for, or conduct due diligence with respect to, a target business. If we have not completed our
initial business combination within the required time period, our public shareholders may receive only approximately $10.00 per share, or less in certain circumstances, on the
liquidation of our trust account and our warrants will expire worthless. See “— 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 shareholders may be less than $10.00 per share” and other risk factors herein.

If the net proceeds of this offering and the sale of the private placement warrants not being held in the trust account are insufficient, it could limit the amount available to
fund our search for a target business or
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businesses and complete our initial business combination and we may depend on loans from our sponsor or management team to fund our search, to pay our taxes and to
complete our initial business combination.

Of the net proceeds of this offering and the sale of the private placement warrants, only approximately $1,350,000 will be available to us initially outside the trust
account to fund our working capital requirements. In the event that our offering expenses exceed our estimate of $1,350,000, we may fund such excess with funds not to be held
in the trust account. In such case, the amount of funds we intend to be held outside the trust account would decrease by a corresponding amount. Conversely, in the event that
the offering expenses are less than our estimate of $1,350,000, the amount of funds we intend to be held outside the trust account would increase by a corresponding amount. If
we are required to seek additional capital, we would need to borrow funds from our sponsor, management team or other third parties to operate or may be forced to liquidate.
Neither our sponsor, members of our management team nor any of their respective affiliates is under any obligation to loan funds to, or otherwise invest in, us in such
circumstances. Any such loans may be repaid only from funds held outside the trust account or from funds released to us upon completion of our initial business combination.
If we have not completed our initial business combination within the required time period because we do not have sufficient funds available to us, we will be forced to cease
operations and liquidate the trust account. In such case, our public shareholders may receive only $10.00 per share, or less in certain circumstances, and our warrants will expire
worthless. See “— 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 shareholders
may be less than $10.00 per share” and other risk factors herein.

Changes in the market for directors and officers liability insurance could make it more difficult and more expensive for us to negotiate and complete an initial business
combination.

In recent months, the market for directors and officers liability insurance for special purpose acquisition companies has changed in ways adverse to us and our
management team. Fewer insurance companies are offering quotes for directors and officers liability coverage, the premiums charged for such policies have generally increased
and the terms of such policies have generally become less favorable. These trends may continue into the future.

The increased cost and decreased availability of directors and officers liability insurance could make it more difficult and more expensive for us to negotiate and
complete an initial business combination. In order to obtain directors and officers liability insurance or modify its coverage as a result of becoming a public company, the post-
business combination entity might need to incur greater expense and/or accept less favorable terms. Furthermore, any failure to obtain adequate directors and officers liability
insurance could have an adverse impact on the post-business combination’s ability to attract and retain qualified officers and directors.

In addition, after completion of any initial business combination, our directors and officers could be subject to potential liability from claims arising from conduct
alleged to have occurred prior to such initial business combination. As a result, in order to protect our directors and officers, the post-business combination entity may need to
purchase additional insurance with respect to any such claims (“run-off insurance”). The need for run-off insurance would be an added expense for the post-business
combination entity and could interfere with or frustrate our ability to consummate an initial business combination on terms favorable to our investors.

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 shareholders may be less
than $10.00 per share.

Our placing of funds in the trust account may not protect those funds from third-party claims against us. Although we will seek to have all vendors, service providers
(other than our independent registered public accounting firm), 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 shareholders, such parties may not execute such
agreements, or even if they execute such
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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 enter into an agreement with a third party that has not executed a waiver only 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 we are unable to
find a service provider willing to execute a waiver. In addition, there is no guarantee that such entities will agree to waive any claims they may have in the future as a result of,
or arising out of, any negotiations, contracts or agreements with us and will not seek recourse against the trust account for any reason. Upon redemption of our public shares, if
we have not completed our initial business combination within the required time period, or upon the exercise of a redemption right in connection with our initial business
combination, we will be required to provide for payment of claims of creditors that were not waived that may be brought against us within the 10 years following redemption.
Accordingly, the per-share redemption amount received by public shareholders could be less than the $10.00 per public share initially held in the trust account, due to claims of
such creditors.

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 discussed entering into a transaction agreement, reduce the amount of funds in the
trust account to below (1) $10.00 per public share or (2) 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 fund our working capital requirements, subject to an annual limit of
$701,250, and/or to pay taxes, 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 this offering against certain liabilities, including liabilities under the Securities Act. Moreover, 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. We have not 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. Our sponsor may
not have sufficient funds available to satisfy those obligations. We have not asked our sponsor to reserve for such obligations, and therefore, no funds are currently set aside to
cover any such obligations. As a result, if any such claims were successfully made against the trust account, the funds available for our initial business combination and
redemptions could be reduced to less than $10.00 per public share. In such event, we may not be able to complete our initial business combination, and you would receive such
lesser amount per public share in connection with any redemption of your public shares. None of our directors or officers will indemnify us for claims by third parties including,
without limitation, claims by vendors and prospective target businesses.

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 shareholders.

In the event that the proceeds in the trust account are reduced below the lesser of (1) $10.00 per public share or (2) 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 fund our
working capital requirements, subject to an annual limit of $701,250, and/or 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
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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 in any particular instance. 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 shareholders may
be reduced below $10.00 per share.

The securities in which we invest the funds held in the trust account could bear a negative rate of interest, which could reduce the value of the assets held in trust such that
the per-share redemption amount received by public shareholders may be less than $10.00 per share.

The proceeds held in the trust account will be invested only in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing
solely in U.S. Treasuries. While short-term U.S. government treasury obligations currently yield a positive rate of interest, they have briefly yielded negative interest rates in
recent years. Central banks in Europe and Japan pursued interest rates below zero in recent years, and the Open Market Committee of the Federal Reserve has not ruled out the
possibility that it may in the future adopt similar policies in the United States. In the event that we are unable to complete our initial business combination or make certain
amendments to our amended and restated memorandum and articles of association, our public shareholders are entitled to receive their pro-rata share of the proceeds held in the
trust account, plus any interest income earned on the funds held in the trust account and not previously released to us to fund our working capital requirements, subject to an
annual limit of $701,250, and/or to pay our taxes (less, in the case we are unable to complete our initial business combination, $100,000 of interest). Negative interest rates
could reduce the value of the assets held in trust such that the per-share redemption amount received by public shareholders may be less than $10.00 per share.

If, after we distribute the proceeds in the trust account to our public shareholders, we file awinding-up or bankruptcy petition or an involuntary winding-up or bankruptcy
petition is filed against us that is not dismissed, a bankruptcy court may seek to recover such proceeds, and the members of our board of directors may be viewed as having
breached their fiduciary duties to our creditors, thereby exposing the members of our board of directors and us to claims of punitive damages.

If, after we distribute the proceeds in the trust account to our public shareholders, we file avinding-up or bankruptcy petition or an involuntary winding-up or
bankruptcy petition is filed against us that is not dismissed, any distributions received by shareholders could be viewed under applicable debtor/creditor and/or insolvency laws
as a voidable performance. As a result, a liquidator could seek to recover some or all amounts received by our shareholders. In addition, our board of directors may be viewed as
having breached its fiduciary duty to our creditors and/or having acted in bad faith by paying public shareholders from the trust account prior to addressing the claims of
creditors, thereby exposing itself and us to claims of punitive damages.

1If, before distributing the proceeds in the trust account to our public shareholders, we file a winding-up or bankruptcy petition or an involuntary winding-up or 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 shareholders and the per-share amount
that would otherwise be received by our shareholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public shareholders, we file avinding-up or bankruptcy petition or an involuntary winding-up or
bankruptcy petition is filed against us that is not dismissed, the proceeds held in the trust account could be subject to applicable insolvency law, and may be included in our
liquidation estate and subject to the claims of third parties with priority over the claims of our shareholders. To the extent any liquidation claims deplete the trust account, the
per-share amount that would otherwise be received by our shareholders in connection with our liquidation would be reduced.
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If we are deemed to be an investment company under the Investment Company Act, we may be required to institute burdensome compliance requirements and our
activities may be restricted, which may make it difficult for us to complete our initial business combination.

If we are deemed to be an investment company under the Investment Company Act, our activities may be restricted, including:
. restrictions on the nature of our investments; and

. restrictions on the issuance of securities;
each of which may make it difficult for us to complete our initial business combination.

In addition, we may have imposed upon us burdensome requirements, including:

. registration as an investment company with the SEC;
. adoption of a specific form of corporate structure; and
. reporting, record keeping, voting, proxy and disclosure requirements and other rules and regulations that we are currently not subject to.

We do not believe that our anticipated principal activities will subject us to the Investment Company Act. The proceeds held in the trust account may be invested by the
trustee only in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing solely in U.S. Treasuries and meeting certain conditions
under Rule 2a-7 under the Investment Company Act. Because the investment of the proceeds will be restricted to these instruments, we believe we will meet the requirements
for the exemption provided in Rule 3a-1 promulgated under the Investment Company Act. If we were deemed to be subject to the Investment Company Act, compliance with
these additional regulatory burdens would require additional expenses for which we have not allotted funds and may hinder our ability to complete a business combination. If we
have not completed our initial business combination within the required time period, our public shareholders may receive only approximately $10.00 per share, or less in certain
circumstances, on the liquidation of our trust account and our warrants will expire worthless.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our business, including our ability to negotiate and complete our
initial business combination, and results of operations.

We are and will be subject to laws and regulations enacted by national, regional and local governments. In particular, we will be required to comply with certain SEC and
other legal requirements, our business combination may be contingent on our ability to comply with certain laws and regulations and any post-business combination company
may be subject to additional laws and regulations. Compliance with, and monitoring of, applicable laws and regulations may be difficult, time consuming and costly. Those
laws and regulations and their interpretation and application may also change from time to time, including as a result of changes in economic, political, social and government
policies, and those changes could have a material adverse effect on our business, including our ability to negotiate and complete our initial business combination, and results of
operations. In addition, a failure to comply with applicable laws or regulations, as interpreted and applied, could have a material adverse effect on our business, including our
ability to negotiate and complete our initial business combination, and results of operations.

If we have not completed our initial business combination within the allotted time period, our public shareholders may be forced to wait beyond such allotted time period
before redemption from our trust account.

If we have not completed our initial business combination within 24 months from the closing of this offering (or 27 months, as applicable) or during any Extension
Period, we will distribute the aggregate amount
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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 fund our working capital requirements,
subject to an annual limit of $701,250, and/or to pay our taxes (less up to $100,000 of interest to pay dissolution expenses and which interest shall be net of taxes payable), pro
rata to our public shareholders by way of redemption and cease all operations except for the purposes of winding up of our affairs, as further described herein. Any redemption
of public shareholders from the trust account shall be effected automatically by function of our amended and restated memorandum and articles of association prior to any
voluntary winding up. If we are required to windup, liquidate the trust account and distribute such amount therein, pro rata, to our public shareholders, as part of any liquidation
process, such winding up, liquidation and distribution must comply with the applicable provisions of the Companies Act. In that case, investors may be forced to wait beyond
the allotted time period before the redemption proceeds of our trust account become available to them and they receive the return of their pro rata portion of the proceeds from
our trust account. We have no obligation to return funds to investors prior to the date of our redemption or liquidation unless, prior thereto, we consummate our initial business
combination or amend certain provisions of our amended and restated memorandum and articles of association and then only in cases where investors have properly sought to
redeem their Class A ordinary shares. Only upon our redemption or any liquidation will public shareholders be entitled to distributions if we have not completed our initial
business combination within the required time period and do not amend certain provisions of our amended and restated memorandum and articles of association prior thereto.

Our shareholders may be held liable for claims by third parties against us to the extent of distributions received by them upon redemption of their shares.

If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could be viewed as an unlawful payment if it was proved that
immediately following the date on which the distribution was made, we were unable to pay our debts as they fall due in the ordinary course of business. As a result, a liquidator
could seek to recover some or all amounts received by our shareholders. Furthermore, our directors may be viewed as having breached their fiduciary duties to us or our
creditors and/or may have acted in bad faith, and thereby exposing themselves and our company to claims, by paying public shareholders 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. We and our directors and officers who knowingly and
willfully authorized or permitted any distribution to be paid out of our share premium account while we were unable to pay our debts as they fall due in the ordinary course of
business would be guilty of an offence and may be liable for a fine of up to approximately $18,300 and to imprisonment for up to five years in the Cayman Islands.

We may not hold an annual general meeting until after the consummation of our initial business combination. Our public shareholders will not have the right to elect or
remove directors prior to the consummation of our initial business combination.

In accordance with the Nasdaq corporate governance requirements, we are not required to hold an annual general meeting until one year after our first fiscal year end
following our listing on the Nasdaq. There is no requirement under the Companies Act for us to hold annual or extraordinary general meetings to appoint directors. Until we
hold an annual general meeting, public shareholders may not be afforded the opportunity to discuss company affairs with management. In addition, as holders of our Class A
ordinary shares, our public shareholders will not have the right to vote on the appointment of directors prior to consummation of our initial business combination. In addition,
holders of a majority of our founder shares may remove a member of the board of directors for any reason.

The grant of registration rights to our initial shareholders and their permitted transferees may make it more difficult to complete our initial business combination, and the
future exercise of such rights may adversely affect the market price of our Class A ordinary shares.

Pursuant to an agreement to be entered into on or prior to the closing of this offering, at or after the time of our initial business combination, our initial shareholders and
their permitted transferees can demand that we
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register the resale of their founder shares after those shares convert to our Class A ordinary shares. In addition, our sponsor and its permitted transferees can demand that we
register the resale of the private placement warrants and the Class A ordinary shares issuable upon exercise of the private placement warrants, and holders of warrants that may
be issued upon conversion of working capital loans may demand that we register the resale of such warrants or the Class A ordinary shares issuable upon exercise of such
warrants. We will bear the cost of registering these securities. The registration and availability of such a significant number of securities for trading in the public market may
have an adverse effect on the market price of our Class A ordinary shares. In addition, the existence of the registration rights may make our initial business combination more
costly or difficult to conclude. This is because the shareholders of the target business may increase the equity stake they seek in the combined entity or ask for more cash
consideration to offset the negative impact on the market price of our Class A ordinary shares that is expected when the ordinary shares owned by our initial shareholders or
their permitted transferees, our private placement warrants or warrants issued in connection with working capital loans are registered for resale.

Because we are not limited to a particular industry, sector or geographic area or any specific target businesses with which to pursue our initial business combination, you
will be unable to ascertain the merits or risks of any particular target business’s operations.

Although we expect to focus our search for a target business in the consumer internet, mobile gaming, or broader technology sectors, we may seek to complete a business
combination with an operating company of any size (subject to our satisfaction of the 80% of fair market value test) and in any industry, sector or geographic area. However, we
will not, under our amended and restated memorandum and articles of association, be permitted to effectuate our initial business combination solely with another blank check
company or similar company with nominal operations. Because we have not yet selected or approached any specific target business with respect to a business combination,
there is no basis to evaluate the possible merits or risks of any particular target business’s operations, results of operations, cash flows, liquidity, financial condition or
prospects. To the extent we complete our initial business combination, we may be affected by numerous risks inherent in the business operations with which we combine. For
example, if we combine with a financially unstable business or an entity lacking an established record of sales or earnings, we may be affected by the risks inherent in the
business and operations of a financially unstable or development stage entity. Although our directors and officers will endeavor to evaluate the risks inherent in a particular
target business, we cannot assure you that we will properly ascertain or assess all of the significant risk factors or that we will have adequate time to complete due diligence.
Furthermore, some of these risks may be outside of our control and leave us with no ability to control or reduce the chances that those risks will adversely impact a target
business. We also cannot assure you that an investment in our units will not ultimately prove to be less favorable to our investors than a direct investment, if such opportunity
were available, in a business combination target. Accordingly, any shareholder or warrant holder who chooses to remain a shareholder or warrant holder, respectively, following
our initial business combination could suffer a reduction in the value of their securities. Such shareholders and warrant holders are unlikely to have a remedy for such reduction
in value.

A

We may seek acquisition opportunities in i stries ide of our management’s areas of expertise.

We will consider a business combination in industries outside of our management’s areas of expertise, if a business combination candidate is presented to us and we
determine that such candidate offers an attractive acquisition opportunity for our company. In the event we elect to pursue an acquisition outside of the areas of our
management’s expertise, our management’s expertise may not be directly applicable to its evaluation or operation, and the information contained in this prospectus regarding
the areas of our management’s expertise would not be relevant to an understanding of the business that we elect to acquire. As a result, our management may not be able to
adequately ascertain or assess all of the significant risk factors relevant to such acquisition. Accordingly, any shareholder or warrant holder who chooses to remain a shareholder
or warrant holder, respectively, following our initial business combination could suffer a reduction in the value of their securities. Such shareholders and warrant holders are
unlikely to have a remedy for such reduction in value.
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Although we have identified general criteria and guidelines that we believe are important in evaluating prospective target businesses, we may enter into our initial business
combination with a target that does not meet such criteria and guidelines, and as a result, the target business with which we enter into our initial business combination may
not have attrib entirely consistent with our general criteria and guidelines.

Although we have identified general criteria and guidelines for evaluating prospective target businesses, it is possible that a target business with which we enter into our
initial business combination will not have all of these positive attributes. If we complete our initial business combination with a target that does not meet some or all of these
criteria and guidelines, such combination may not be as successful as a combination with a business that does meet all of our general criteria and guidelines. In addition, if we
announce a prospective business combination with a target that does not meet our general criteria and guidelines, a greater number of shareholders may exercise their
redemption rights, which may make it difficult for us to meet any closing condition with a target business that requires us to have a minimum net worth or a certain amount of
cash. In addition, if shareholder approval of the transaction is required by applicable law or stock exchange listing requirements, or we decide to obtain shareholder approval for
business or other reasons, it may be more difficult for us to attain shareholder approval of our initial business combination if the target business does not meet our general
criteria and guidelines. If we have not completed our initial business combination within the required time period, our public shareholders may receive only approximately
$10.00 per share, or less in certain circumstances, on the liquidation of our trust account and our warrants will expire worthless.

We may engage one or more of the underwriters or their affiliates to provide additional services to us after this offering, which may include acting as financial advisor in
connection with an initial business combination or as placement agent in connection with a related financing transaction. The underwriters are entitled to receive deferred
commissions that will be released from the trust only on a completion of an initial business combination. These financial incentives may cause the underwriters to have
potential conflicts of interest in rendering any such additional services to us after this offering, including, for example, in connection with the sourcing and consummation
of an initial business combination.

We may engage one or more of the underwriters or their affiliates to provide additional services to us after this offering, including, for example, identifying potential
targets, providing financial advisory services, acting as a placement agent in a private offering or arranging debt financing. We may pay the underwriters or their affiliates fair
and reasonable fees or other compensation that would be determined at that time in an arm’s length negotiation; provided that no agreement will be entered into with the
underwriters or their affiliates and no fees or other compensation for such services will be paid to the underwriters or their affiliates prior to the date that is 60 days from the
date of this prospectus, unless such payment would not be deemed underwriter’s compensation in connection with this offering. The underwriters are also entitled to receive
deferred commissions that are conditioned on the completion of an initial business combination. The fact that the underwriters or their affiliates’ financial interests are tied to
the consummation of a business combination transaction may give rise to potential conflicts of interest in providing any such additional services to us, including potential
conflicts of interest in connection with the sourcing and consummation of an initial business combination.

We may seek acquisition opportunities with an early stage company, a financially unstable business or an entity lacking an established record of revenue or earnings.

To the extent we complete our initial business combination with an early stage company, a financially unstable business or an entity lacking an established record of
sales or earnings, we may be affected by numerous risks inherent in the operations of the business with which we combine. These risks include investing in a business without a
proven business model and with limited historical financial data, volatile revenues or earnings, intense competition and difficulties in obtaining and retaining key personnel.
Although our directors and officers will endeavor to evaluate the risks inherent in a particular target business, we may not be able to properly ascertain or assess all of the
significant risk factors and we may not have adequate time to complete due diligence. Furthermore, some of these risks may be outside of our control and leave us with no
ability to control or reduce the chances that those risks will adversely impact a target business.
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We are not required to obtain an opinion regarding fairness. Consequently, you may have no assurance from an independent source that the price we are paying for the
business is fair to our company from a financial point of view.

Unless we complete our initial business combination with an affiliated entity, we are not required to obtain an opinion that the price we are paying is fair to our company
from a financial point of view. If no opinion is obtained, our shareholders will be relying on the judgment of our board of directors, who will determine fair market value based
on standards generally accepted by the financial community. Such standards used will be disclosed in our tender offer documents or proxy solicitation materials, as applicable,
related to our initial business combination.

We may issue additional Class A ordinary shares or preferred shares to complete our initial business combination or under an employee incentive plan after completion of
our initial business combination. We may also issue Class A ordinary shares upon the conversion of the Class B ordinary shares at a ratio greater than one-to-one at the
time of our initial business combination as a result of the anti-dilution provisions c ined in our ded and restated mei dum and articles of association. Any
such issuances would dilute the interest of our shareholders and likely present other risks.

Our amended and restated memorandum and articles of association authorizes the issuance of up to 500,000,000 Class A ordinary shares, par value $0.0001 per share,
50,000,000 Class B ordinary shares, par value $0.0001 per share, and 5,000,000 undesignated preferred shares, par value $0.0001 per share. Immediately after this offering,
there will be 396,495,000 and 28,750,000 (assuming in each case that the underwriters have not exercised their over-allotment option) authorized but unissued Class A ordinary
shares and Class B ordinary shares, respectively, available for issuance, which amount takes into account shares reserved for issuance upon exercise of outstanding warrants but
not upon conversion of the Class B ordinary shares. Class B ordinary shares are convertible into Class A ordinary shares, initially at a one-for-one ratio but subject to adjustment
as set forth herein. Immediately after this offering, there will be no preferred shares issued and outstanding.

We may issue a substantial number of additional Class A ordinary shares, and may issue preferred shares, in order to complete our initial business combination or under
an employee incentive plan after completion of our initial business combination. We may also issue Class A ordinary shares to redeem the warrants as described in “Description
of Securities — Redeemable Warrants — Public Shareholders’ Warrants — Redemption of warrants when the price per Class A Ordinary Share equals or exceeds $10.00” or
upon conversion of the Class B ordinary shares at a ratio greater than one-to-one at the time of our initial business combination as a result of the anti-dilution provisions
contained in our amended and restated memorandum and articles of association. However, our amended and restated memorandum and articles of association provide, among
other things, that prior to our initial business combination, we may not issue additional ordinary shares that would entitle the holders thereof to (1) receive funds from the trust
account or (2) vote as a class with our public shares on any initial business combination. The issuance of additional ordinary shares or preferred shares:

. may significantly dilute the equity interest of investors in this offering, which dilution would increase if the anti-dilution provisions in the Class B ordinary
shares resulted in the issuance of Class A ordinary shares on a greater than one-to-one basis upon conversion of the Class B ordinary shares;

. may subordinate the rights of holders of ordinary shares if preferred shares are issued with rights senior to those afforded our ordinary shares;

. could cause a change of control if a substantial number of our ordinary shares is issued, which may affect, among other things, our ability to use our net
operating loss carry forwards, if any, and could result in the resignation or removal of our present directors and officers;

. may have the effect of delaying or preventing a change of control of us by diluting the share ownership or voting rights of a person seeking to obtain control of
us;
. may adversely affect prevailing market prices for our units, ordinary shares and/or warrants; and
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. may not result in adjustment to the exercise price of our warrants.

Our initial business combination or reincorporation may result in taxes imposed on shareholders or warrant holders.

We may, subject to requisite shareholder approval by special resolution under the Companies Act, effect a business combination with a target company in another
jurisdiction, reincorporate in the jurisdiction in which the target company or business is located, or reincorporate in another jurisdiction. Such transactions may result in tax
liability for a shareholder or warrant holder in the jurisdiction in which the shareholder or warrant holder is a tax resident (or in which its members are resident if it is a tax
transparent entity), in which the target company is located, or in which we reincorporate. In the event of a reincorporation pursuant to our initial business combination, such tax
liability may attach prior to any consummation of redemptions. We do not intend to make any cash distributions to pay such taxes.

Resources could be wasted in researching acquisitions that are not completed, which could materially adversely affect subsequent attempts to locate and acquire or merge
with another business. If we have not completed our initial business combination within the required time period, our public shareholders may receive only approximately
$10.00 per share, or less than such amount in certain circumstances, on the liquidation of our trust account and our warrants will expire worthless.

We anticipate that the investigation of each specific target business and the negotiation, drafting and execution of relevant agreements, disclosure documents and other
instruments will require substantial management time and attention and substantial costs for accountants, attorneys and others. If we decide not to complete a specific initial
business combination, the costs incurred up to that point for the proposed transaction likely would not be recoverable. Furthermore, if we reach an agreement relating to a
specific target business, we may fail to complete our initial business combination for any number of reasons including those beyond our control. Any such event will result in a
loss to us of the related costs incurred which could materially adversely affect subsequent attempts to locate and acquire or merge with another business. If we have not
completed our initial business combination within the required time period, our public shareholders may receive only approximately $10.00 per share, or less in certain
circumstances, on the liquidation of our trust account and our warrants will expire worthless.

We may engage in a business combination with one or more target businesses that have relationships with entities that may be affiliated with our sponsor, directors or
officers which may raise potential conflicts of interest.

In light of the involvement of our sponsor, directors and officers with other entities, we may decide to acquire one or more businesses affiliated with our sponsor,
directors and officers. Certain of our directors and officers also serve as officers and board members for other entities, including those described under “Management —
Conflicts of Interest.” Such entities, including RTP and RTPZ, may compete with us for business combination opportunities. Our sponsor, directors and officers are not
currently aware of any specific opportunities for us to complete our initial business combination with any entities with which they are affiliated, and there have been no
preliminary discussions concerning a business combination with any such entity or entities. Although we will not be specifically focusing on, or targeting, any transaction with
any affiliated entities, we would pursue such a transaction if we determined that such affiliated entity met our criteria and guidelines for a business combination as set forth in
“Proposed Business — Effecting Our Initial Business Combination — Selection of a target business and structuring of our initial business combination” and such transaction
was approved by a majority of our independent and disinterested directors. Despite our agreement that we, or a committee of independent and disinterested directors, will obtain
an opinion from an independent investment banking firm or another valuation or appraisal firm that regularly renders fairness opinions on the type of target business we are
seeking to acquire, regarding the fairness to our company from a financial point of view of a business combination with one or more businesses affiliated with our sponsor,
directors or officers,
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potential conflicts of interest still may exist and, as a result, the terms of the business combination may not be as advantageous to our public shareholders as they would be
absent any conflicts of interest.

Since our initial shareholders will lose their entire investment in us if our initial business combination is not completed, a conflict of interest may arise in determining
whether a particular business combination target is appropriate for our initial business combination.

In October 2020, our sponsor paid an aggregate of $25,000 to cover for certain expenses on behalf of us in exchange for issuance of 2,875,000 Class B ordinary shares.
In February 2021, we effected a share capitalization resulting in our sponsor holding an aggregate of 24,437,500 founder shares with an effective purchase price per share of
$0.001. Subsequent to the share capitalization in February 2021, our sponsor transferred 30,000 founder shares to each of Katharina Borchert, Karen Francis, Colleen McCreary
and Anne-Marie Slaughter, our independent director nominees. Our initial shareholders will collectively own 20% of our issued and outstanding shares after this offering
(assuming they do not purchase any units in this offering). The founder shares will be worthless if we do not complete an initial business combination.

In addition, our sponsor has committed to purchase an aggregate of 7,880,000 (or 8,900,000 warrants if the underwriters’ over-allotment option is exercised in full)
private placement warrants, each exercisable for one Class A ordinary share, for a purchase price of $19,700,000 in the aggregate or $22,250,000 in the aggregate if the
underwriters’ over-allotment option is exercised in full, or $2.50 per warrant, that will also be worthless if we do not complete a business combination. Each private placement
warrant may be exercised for one Class A ordinary share at a price of $11.50 per share, subject to adjustment as provided herein.

The founder shares are identical to the ordinary shares included in the units being sold in this offering except that: (1) prior to our initial business combination, only
holders of the founder shares have the right to vote on the appointment of directors and holders of a majority of our founder shares may remove a member of the board of
directors for any reason; (2) the founder shares are subject to certain transfer restrictions; (3) our initial shareholders, directors and officers have entered into a letter agreement
with us, pursuant to which they have agreed to waive: (i) their redemption rights with respect to any founder shares and public shares held by them, as applicable, in connection
with the completion of our initial business combination; (ii) their redemption rights with respect to any founder shares and public shares held by them in connection with a
shareholder vote to amend our amended and restated memorandum and articles of association (A) to modify the substance or timing of our obligation to allow redemption in
connection with our initial business combination or to redeem 100% of our public shares if we do not complete our initial business combination within 24 months from the
closing of this offering (or 27 months, as applicable) or (B) with respect to any other provision relating to shareholders’ rights or pre-initial business combination activity; and
(iii) thei