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Filed Pursuant to Rule 424(b)(3)

Registration No. 333-256575

PROXY STATEMENT FOR EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
AND SPECIAL MEETING OF PUBLIC WARRANT HOLDERS OF HORIZON ACQUISITION CORPORATION

PROSPECTUS FOR
54,448,433 SHARES OF CLASS A COMMON STOCK
18,132,811 WARRANTS TO PURCHASE SHARES OF CLASS A COMMON STOCK AND
18,132,811 SHARES OF CLASS A COMMON STOCK UNDERLYING WARRANTS
OF VIVID SEATS INC.

The board of directors of Horizon Acquisition Corporation, a Cayman Islands exempted company (“Horizon”), has unanimously approved the transaction agreement, dated as of
April 21, 2021 (as may be amended from time to time, the “Transaction Agreement”), by and among Horizon, Horizon Sponsor, LLC, a Delaware limited liability company (“Sponsor”),
Hoya Topco, LLC, a Delaware limited liability company (“Hoya Topco”), Hoya Intermediate, LL.C, a Delaware limited liability company (“Hoya Intermediate”) and Vivid Seats Inc., a
Delaware corporation (“Vivid Seats PubCo”), attached to this proxy statement/prospectus as Annex A, pursuant to which, among other transactions, Horizon will merge with and into Vivid
Seats PubCo, upon which the separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving corporation (the “Merger” and, together with the other
transactions contemplated by the Transaction Agreement, the “business combination”) resulting in the reorganization of the combined post-business combination company into an umbrella
partnership C corporation (or “Up-C”) structure.

Immediately following the Merger and in accordance with the Transaction Agreement and the other ancillary agreements contemplated thereby, a series of transactions will occur
whereby (i) certain third-party investors (including Sponsor or an affiliate thereof) will purchase an aggregate of 22,500,000 shares of Class A common stock of Vivid Seats PubCo, par value
$0.0001 per share (“Vivid Seats Class A common stock”) for an aggregate purchase price of $225.0 million (the “PIPE Subscription”), (ii) Vivid Seats PubCo will purchase all of the issued
and outstanding capital stock of each of CM6B Vivid Equity, Inc., CM6C Vivid Equity, Inc., CM7B VS Equity, LLC and CM7C VS Equity, LLC (collectively, the “Crescent Blockers”, and
the outstanding capital stock of the Crescent Blockers, the “Crescent Blocker Shares”) from Crescent Mezzanine Partners VIB, L.P., Crescent Mezzanine Partners VIC, L.P., NPS/Crescent
Strategic Partnership II, LP and Crescent Mezzanine Partners VIIB, L.P. (collectively, the “Blocker Sellers”, and such purchase, the “Blocker Purchase”) in exchange for cash (the “Blocker
Purchase Price”), in an amount equal to (A) an aggregate of $107,573.05, plus interest accruing from June 30, 2017 to the date of closing of the Merger compounding semi-annually on
June 30 and December 31 of each year, minus (B) the aggregate amount of estimated tax liabilities of the Blocker Sellers for the period ending on the closing date of the Merger (such tax
liabilities, the “Blocker Tax Liabilities”), (iii) Vivid Seats PubCo will contribute cash to Hoya Intermediate in an amount equal to (A) all available cash of Vivid Seats PubCo following the
Merger and the PIPE Subscription, minus (B) the Blocker Purchase Price, minus (C) the Blocker Tax Liabilities in exchange for Common Units of Hoya Intermediate (“Intermediate Common
Units”) and warrants to purchase Intermediate Common Units (together, the “Intermediate Contribution and Issuance”), (iv) Hoya Intermediate will redeem 100% of the Intermediate
Common Units held by Crescent Mezzanine Partners VI, L.P., Crescent Mezzanine Partners VII, L.P., Crescent Mezzanine Partners VII (LTL), L.P. and CBDC Universal Equity, Inc.
(collectively, the “Redeemed Crescent Parties”) in exchange for cash (the “Crescent Redemption”), (v) Hoya Topco will subscribe for 118,200,000 newly issued Class B common stock of
Vivid Seats PubCo, par value $0.0001 per share (“Vivid Seats Class B common stock”) and 6,000,000 warrants to purchase Vivid Seats Class B common stock (together, “Class B Issuance”)
and (vi) Hoya Intermediate will contribute cash to Hoya Midco, LLC, a Delaware limited liability company (“Hoya Midco”). Immediately prior to the business combination, Hoya
Intermediate expects to effectively redeem its Senior Preferred Units (as defined herein), resulting in a cash payment of $225.1 million. Upon the closing of the business combination, Vivid
Seats expects to apply $488.9 million of the business combination and PIPE Subscription proceeds towards debt repayments resulting in the full repayment of its May 2020 First Lien Loan
(as defined herein) and a partial repayment of its June 2017 First Lien Loan (as defined herein). As a result of the business combination, assuming no redemptions of Horizon Class A ordinary
shares in connection with the business combination, Hoya Topco will hold approximately 60.6% of the issued and outstanding Intermediate Common Units and Vivid Seats PubCo will hold
approximately 39.4% of the Intermediate Common Units. Following the consummation of the business combination, Vivid Seats PubCo’s assets will consist of its direct and indirect interests
in Hoya Intermediate.

As described in this proxy statement/prospectus, Horizon’s shareholders are being asked to consider and vote upon (among other things) the business combination and the other
proposals set forth herein.

Horizon is also seeking approval from the holders of its outstanding public warrants, to amend certain provisions of its outstanding public warrants, as further described in this proxy
statement/prospectus.

Horizon’s Class A ordinary shares, Horizon’s warrants and Horizon’s units are currently traded on The New York Stock Exchange (“NYSE”) under the ticker symbols “HZAC,”
“HZAC WS” and “HZAC.U,” respectively. Vivid Seats PubCo will apply for listing, to be effective at the Closing (as defined herein), of its shares of Class A common stock and warrants on
The Nasdaq Capital Market (“Nasdaq”) under the symbols “SEAT” and “SEAT WS,” respectively. Vivid Seats PubCo will not have units traded following the Closing.

It is anticipated that, upon completion of the business combination and assuming no redemptions of Horizon Class A ordinary shares in connection with the business combination,
Vivid Seats PubCo’s ownership will be as follows: (1) Horizon’s public shareholders will own approximately 19.9% of Vivid Seats PubCo’s outstanding common stock (which will be in the
form of shares of Vivid Seats Class A common stock); (2) the PIPE Investors (as defined herein), excluding Sponsor and certain affiliates of Sponsor, will own approximately 1.8% of Vivid
Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats Class A common stock); (3) Sponsor, together with certain of its affiliates, will own
(i) approximately 17.7% (assuming no exercise of Vivid Seats PubCo Warrants held by Sponsor) or (ii) approximately 29.9% (assuming full exercise of Horizon $10.00 Exercise Warrants and
Horizon $15.00 Exercise Warrants (each as defined herein) held by Sponsor), of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats Class A
common stock); and (4) Hoya Topco will own approximately 60.6% of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats Class B common
stock). The board of managers of Hoya Topco is controlled by the designees of GTCR Fund XI/B LP and GTCR Fund XI/C LP (together with GTCR Co-Invest XLLP, GTCR Golder Rauner,
L.L.C., GTCR Golder Rauner II, L.L.C., GTCR Management XI LLC and GTCR LLC, our “Private Equity Owner”) and their affiliates, and consequently the Private Equity Owner will, for
so long as it controls Hoya Topco, control the vote of all matters submitted to a vote of Vivid Seats PubCo shareholders through Hoya Topco’s ownership of approximately 60.6% of the
voting power of Vivid Seats PubCo’s outstanding common stock following the business combination. In addition to its voting power, the Private Equity Owner, for so long as it controls Hoya
Topco, will be entitled to nominate five (5) directors to the Vivid Seats PubCo Board of Directors pursuant to the Stockholders’ Agreement to be entered into by and among Vivid Seats
PubCo, Sponsor and Hoya Topco at the consummation of the business combination. As a result of the voting power controlled by Hoya Topco, following the business combination, Vivid
Seats PubCo will qualify as a “controlled company” within the meaning of applicable Nasdaq (as defined herein) listing rules.

Each of Horizon and Vivid Seats PubCo is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and has elected to comply with certain
reduced public company reporting requirements.

This proxy statement/prospectus provides you with detailed information about the business combination and other matters to be considered at the extraordinary general meeting of
Horizon’s shareholders and the special meeting of holders of Horizon IPO Public Warrants. Horizon and Vivid Seats PubCo encourage you to carefully read this entire document. You should
also carefully consider the risk factors described in “Risk Factors” beginning on page 32.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission nor has the Securities and Exchange
Commission or any state securities commission passed upon the accuracy or adequacy of this proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated September 23, 2021 and is first being mailed to Horizon shareholders and holders of Horizon IPO Public Warrants on or about September 24,
2021
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Dear Shareholders of Horizon and Holders of Horizon IPO Public Warrants:

You are cordially invited to attend the extraordinary general meeting of shareholders of Horizon Acquisition Corporation (“Horizon”)

and/or the special meeting of holders of Horizon IPO Public Warrants (the “Warrant Holders Meeting”). At the extraordinary general meeting, Horizon
shareholders will be asked to consider and vote on proposals to:
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(a) approve and adopt the Transaction Agreement, dated as of April 21, 2021 (as the same may be amended, the “Transaction
Agreement”), by and among Horizon, Sponsor, Hoya Topco, Hoya Intermediate and Vivid Seats PubCo, and (b) approve the other
transactions contemplated by the Transaction Agreement (the “business combination” and such proposal, the “Business Combination
Proposal”);

approve, as a special resolution, the Plan of Merger annexed to the Transaction Agreement and attached to this proxy statement/prospectus
as Annex K and to authorize the merger (the “Merger”) of Horizon with and into Vivid Seats PubCo, upon which the separate corporate
existence of Horizon will cease and Vivid Seats PubCo will become the surviving corporation (the “Merger Proposal”);

approve certain material differences between the Horizon amended and restated memorandum and articles of association and the certificate
of incorporation of Vivid Seats PubCo and the bylaws of Vivid Seats PubCo that will be the certificate of incorporation and bylaws of
Vivid Seats PubCo following the Merger (the “Organizational Documents Proposals”);

approve, for purposes of complying with NYSE Listing Rule 312.03, the issuance of shares of Vivid Seats PubCo in connection with the
business combination and the PIPE Subscription (the “NYSE Proposal”); and

approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary or appropriate, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval of the
Business Combination Proposal, the Merger Proposal, the Organizational Documents Proposals and the NYSE Proposal (the
“Adjournment Proposal” and, together with the Business Combination Proposal, the Merger Proposal, the Organizational Documents
Proposals and the NYSE Proposal, the “Proposals™).

Each of the Proposals is more fully described in the accompanying proxy statement/prospectus, which each Horizon shareholder is

encouraged to review carefully.

The Closing (as defined herein) is conditioned on the approval of the Business Combination Proposal, the Merger Proposal, the

Organizational Documents Proposals and the NYSE Proposal at the extraordinary general meeting (collectively, the “Proposals”). The Organizational
Documents Proposals are conditioned on the approval of the Business Combination Proposal, the Merger Proposal and the NYSE Proposal. The
Adjournment Proposal is not conditioned on the approval of any other Proposal set forth in the accompanying proxy statement/prospectus.

At the Warrant Holders Meeting, the holders of Horizon IPO Public Warrants will be asked to vote on the following proposals, as more

fully described in this proxy statement/prospectus:

M

@

a proposal to amend the Warrant Agreement to implement certain changes that are intended to result in the Horizon IPO Warrants being
accounted for as equity within the balance sheet of Horizon, instead of as a liability measured at fair value with non-cash fair value
adjustments recorded in earnings at each reporting period (such amendment, the “Warrant Amendment” and such proposal, the “Warrant
Amendment Proposal”); and

a proposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation
and vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal (the “Warrant
Holders Adjournment Proposal,” and together with the Warrant Amendment Proposal, the “Warrant Holder Proposals™).
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The Warrant Amendment Proposal is conditioned on the approval of the Proposals and the consummation of the business combination. However,
approval of the Warrant Amendment is not a condition to the consummation of the business combination. Accordingly, the business combination can be
completed even if the Warrant Amendment Proposal is not approved. The Warrant Holders Adjournment Proposal is not conditioned on the approval of
any other proposal.

The Warrant Holder Proposals are more fully described in the accompanying proxy statement/prospectus, which each holder of Horizon IPO
Public Warrants is encouraged to review carefully.

Horizon Class A ordinary shares, par value $0.0001 per share (“Horizon Class A ordinary shares”) and the Horizon IPO Public Warrants,
which are exercisable for Horizon Class A ordinary shares under certain circumstances, are currently listed on the NYSE under the symbols “HZAC”
and “HZAC WS,” respectively. Certain Horizon Class A ordinary shares and warrants currently trade as units consisting of one Horizon Class A
ordinary share and one-third of one Horizon IPO Public Warrant, and are listed on the NYSE under the symbol “HZAC.U.” Vivid Seats PubCo will
apply for listing, to be effective at the time of the business combination, of its Vivid Seats Class A common stock and warrants on Nasdaq under the
symbols “SEAT” and “SEAT WS,” respectively. Vivid Seats PubCo will not have units traded following consummation of the business combination. It
is a condition of the consummation of the business combination that Vivid Seats Class A common stock is approved for listing on Nasdaq, but there can
be no assurance such listing condition will be met. If such listing condition is not met, the business combination will not be consummated unless the
listing condition set forth in the Transaction Agreement is waived by the parties.

Pursuant to Horizon’s amended and restated memorandum and articles of association, Horizon is providing the holders of Horizon Class A
ordinary shares originally sold as part of the units issued in its initial public offering, which closed on August 25, 2020 (the “IPO” and such holders, the
“public shareholders”), with the opportunity to redeem, in connection with the Closing, Horizon Class A ordinary shares then held by them for cash
equal to their pro rata share of the aggregate amount on deposit (as of two business days prior to the initially scheduled vote on the business
combination) in the trust account (the “Trust Account”) that holds the proceeds (including interest but net of franchise and income taxes payable) from
the IPO and a concurrent private placement of units to Sponsor. For illustrative purposes, based on the fair value of marketable securities held in the
Trust Account as of December 31, 2020 of approximately $544 million, the estimated per share redemption price would have been approximately
$10.00, subject to adjustment for taxes payable from interest earned. Public shareholders may elect to redeem their shares even if they vote for the
Business Combination Proposal. A public shareholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert
or as a “group” (as defined under Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), will be restricted from redeeming in the
aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of 15% of the outstanding Horizon Class A ordinary shares sold in
the IPO. Holders of Horizon’s outstanding warrants sold in the IPO, which are exercisable for Horizon Class A ordinary shares under certain
circumstances, do not have redemption rights in connection with the business combination. Sponsor has agreed to waive its redemption rights in
connection with the Closing with respect to any Horizon equity securities it may hold. Currently, Sponsor owns approximately 28.5% of outstanding
Horizon Class A ordinary shares and all Horizon Class B ordinary shares, including all of the founder shares. In connection with the Exchange, Sponsor
will tender all of its Horizon Class B ordinary shares in exchange for 50,000 Horizon Class A ordinary shares and Horizon $10.00 Exercise Warrants
and Horizon $15.00 Exercise Warrants (each as defined herein). Sponsor has agreed to vote its Horizon Class A ordinary shares and Horizon Class B
ordinary shares in favor of each of the Proposals.

Horizon is providing this proxy statement/prospectus and accompanying proxy card(s) to its shareholders and holders of Horizon IPO
Public Warrants in connection with the solicitation of proxies to be voted at the extraordinary general meeting and/or Warrant Holders Meeting and any
adjournments or postponements of the extraordinary general meeting and/or Warrant Holders Meeting. Your vote is very important. Whether or not
you plan to attend the extraordinary general meeting and/or Warrant Holders Meeting in person, please submit your proxy card(s) without
delay.
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Horizon and Vivid Seats PubCo encourage you to read this proxy statement/prospectus carefully. In particular, you should review
the matters discussed under the caption “Risk Factors” beginning on page 32 of this proxy statement/prospectus.

Horizon’s board of directors recommends that Horizon shareholders and warrant holders vote FOR each of the Proposals and the
Warrant Amendment Proposal, as applicable. When you consider the recommendation of Horizon’s board of directors in favor of each of the
Proposals and the Warrant Amendment Proposal, you should keep in mind that certain of Horizon’s directors and officers have interests in the
business combination that may conflict with your interests as a shareholder. See the section entitled “Proposal No. 1 — The Business
Combination Proposal — Interests of Certain Persons in the Business Combination.”

Approval of the Business Combination Proposal, the Organizational Documents Proposals, the NYSE Proposal and the Adjournment
Proposal will require an ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of Horizon ordinary
shares who, being present and entitled to vote at the extraordinary general meeting, vote at the extraordinary general meeting. Abstentions and broker
non-votes will have no effect on any of the Business Combination Proposal, the Organizational Documents Proposals, NYSE Proposal and the
Adjournment Proposal.

Approval of the Merger Proposal will require a special resolution under Cayman Islands law, being the affirmative vote of the holders of a
majority of the not less than two-thirds of Horizon ordinary shares who, being present and entitled to vote at the extraordinary general meeting, vote at
the extraordinary general meeting. Abstentions and broker non-votes will have no effect on the Merger Proposal.

The Warrant Amendment must be approved by 65% of the outstanding Horizon IPO Public Warrants (which represents at least 11,786,306
out of 18,132,778 outstanding Horizon IPO Public Warrants) and, solely with respect to the amendment to the terms of the Horizon IPO Private
Placement Warrants or any provision of the Warrant Agreement with respect to the Horizon IPO Private Placement Warrants set forth in the Warrant
Amendment, 65% of the outstanding Horizon IPO Private Placement Warrants. Sponsor, as a holder of all of the Horizon IPO Private Placement
Warrants, has agreed to approve the Warrant Amendment by written consent.

The approval of the Warrant Holders Adjournment Proposal requires the affirmative vote of a majority of the votes cast by the holders of
Horizon IPO Public Warrants present or represented by proxy and entitled to vote at the Warrant Holders Meeting. An abstention will be counted
towards the quorum requirement, but will not count as a vote cast at the Warrant Holders Meeting, and will have (i) the same effect as a vote against the
Warrant Amendment Proposal and (ii) no effect on the Warrant Holder Adjournment Proposal, if presented. A broker non-vote will not be counted
towards the quorum requirement at the Warrant Holders Meeting.

If you are a Horizon shareholder and you sign, date and return your proxy card without indicating how you wish to vote, your proxy will
be voted FOR each of the Proposals presented at the extraordinary general meeting. If you fail to return your proxy card or fail to submit your proxy by
telephone or over the Internet, or fail to instruct your bank, broker or other nominee how to vote, and do not attend the extraordinary general meeting in
person, the effect will be that your shares will not be counted for purposes of determining whether a quorum is present at the extraordinary general
meeting and, if a quorum is present, will have no effect on the Business Combination Proposal, the Merger Proposal, the NYSE Proposal or the
Adjournment Proposal. If you are a shareholder of record and you attend the extraordinary general meeting and wish to vote in person, you may
withdraw your proxy and vote in person.

If you are a holder of Horizon IPO Public Warrants and you sign, date and return your proxy card without indicating how you wish to vote,
your proxy will be voted FOR the Warrant Holder Proposals presented at the Warrant Holders Meeting. If you fail to return your proxy card or fail to
submit your proxy by telephone or over the Internet, or fail to instruct your bank, broker or other nominee how to vote, and do not attend the Warrant
Holders Meeting in person, the effect will be that your Horizon IPO Public Warrants will not be counted for purposes of determining whether a quorum
is present at the Warrant Holders Meeting and, if a quorum is
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present, will have no effect on the Warrant Holder Proposals. If you are a holder of Horizon IPO Public Warrants and you attend a Warrant Holders
Meeting and wish to vote in person, you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST ELECT TO HAVE HORIZON REDEEM YOUR SHARES FOR A PRO
RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO HORIZON’S TRANSFER AGENT AT
LEAST TWO (2) BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. YOU MAY TENDER YOUR
SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES
ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE
BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE
SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO
WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

Thank you for your consideration of these matters.

Sincerely,

/s/ Todd L. Boehly

Todd L. Boehly

Chief Executive Officer, Chief
Financial Officer and Director
Horizon Acquisition Corporation

Whether or not you plan to attend the extraordinary general meeting of Horizon shareholders and/or the Warrant Holders
Meeting, please submit your proxy by completing, signing, dating and mailing the enclosed proxy card(s) in the pre-addressed postage paid
envelope or by using the telephone or Internet procedures provided to you by your broker or bank. If your shares and/or Horizon IPO Public
Warrants are held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares and/or Horizon IPO
Public Warrants or, if you wish to attend the extraordinary general meeting of Horizon shareholders and/or Warrant Holders Meeting and vote in person,
you must obtain a proxy from your broker or bank.

Neither the Securities and Exchange Commission nor any state securities commission has passed upon the adequacy or accuracy
of this proxy statement/prospectus. Any representation to the contrary is criminal offense.
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Horizon Acquisition Corporation
600 Steamboat Road, Suite 200
Greenwich, CT 06830

NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF HORIZON ACQUISITION CORPORATION

To Be Held On October 14, 2021

To the Shareholders of Horizon Acquisition Corporation:

NOTICE IS HEREBY GIVEN that the extraordinary general meeting of shareholders of Horizon Acquisition Corporation (“Horizon”) will be
held at 10:00 a.m., local time, on October 14, 2021, at the law offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, NY 10022
and as a virtual meeting for the following purposes:

1.

Proposal No. 1 — The Business Combination Proposal — To consider and vote upon a proposal to (a) approve and adopt the
Transaction Agreement, dated as of April 21, 2021 (as the same may be amended, the “Transaction Agreement”), by and among Horizon,
Sponsor, Hoya Topco, Hoya Intermediate and Vivid Seats PubCo, and (b) approve and the other transactions contemplated by the
Transaction Agreement (the “business combination” and such proposal, the “Business Combination Proposal”).

Proposal No. 2 — The Merger Proposal — To consider and vote upon a proposal (the “Merger Proposal”) to approve, as a special
resolution, the Plan of Merger annexed to the Transaction Agreement and attached to this proxy statement/prospectus as Annex K and to
authorize the merger (the “Merger”) of Horizon with and into Vivid Seats PubCo, upon which the separate corporate existence of Horizon
will cease and Vivid Seats PubCo will become the surviving corporation.

The Organizational Documents Proposals — To consider and vote upon the following five separate proposals (collectively, the
“Organizational Documents Proposals”) to approve the following material differences between Horizon amended and restated
memorandum and articles of association and the certificate of incorporation of Vivid Seats PubCo (the “Vivid Seats PubCo Amended and
Restated Charter”) and the bylaws of Vivid Seats PubCo (the “Vivid Seats PubCo Amended and Restated Bylaws”) that will be the
certificate of incorporation and bylaws of Vivid Seats PubCo following the Merger:

i Proposal No. 3 — Organizational Documents Proposal A — To authorize the change in the authorized capital stock of Horizon
from 400,000,000 Horizon Class A ordinary shares, par value $0.0001 per share (the “Horizon Class A ordinary shares”), 40,000,000
shares of Horizon Class B ordinary shares, par value $0.0001 per share (the “Horizon Class B ordinary shares”), and 1,000,000
preference shares, par value $0.0001 per share, to 500,000,000 shares of Class A common stock, par value $0.0001 per share, of
Vivid Seats PubCo (the “Vivid Seats Class A common stock”), 250,000,000 shares of Class B common stock, par value $0.0001 per
share, of Vivid Seats PubCo (the “Vivid Seats Class B common stock™) and 50,000,000 shares of preferred stock, par value $0.0001
per share, of Vivid Seats PubCo.

ii.  Proposal No. 4 — Organizational Documents Proposal B — To authorize that certain provisions of the Vivid Seats PubCo
Amended and Restated Charter and certain provisions of the Vivid Seats PubCo Amended and Restated Bylaws, in each case, will be
subject to the Stockholders’ Agreement (as defined herein).

iii. Proposal No. 5 — Organizational Documents Proposal C — To authorize that the Vivid Seats PubCo Amended and Restated
Charter will grant an explicit waiver regarding corporate opportunities to certain “exempted persons” (including Sponsor and Hoya
Topco and their respective affiliates, members, directors, officers and/or employees, including any of the foregoing who will serve as
directors or officers of Vivid Seats PubCo);
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iv.  Proposal No. 6 — Organizational Documents Proposal D — To authorize that the Vivid Seats PubCo Amended and Restated
Charter and Vivid Seats PubCo Amended and Restated Bylaws will adopt Delaware as the exclusive forum for certain stockholder
litigation;

v.  Proposal No. 7 — Organizational Documents Proposal E — To authorize all other changes in connection with the replacement of
Horizon’s amended and restated memorandum and articles of association with the Vivid Seats PubCo Amended and Restated Charter
and the Vivid Seats PubCo Amended and Restated Bylaws as part of the Merger (copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively), including (a) changing the corporate name from “Horizon Acquisition
Corporation” to “Vivid Seats Inc.,” (b) electing not to be governed by Section 203 of the DGCL and (c) removing certain provisions
related to Horizon’s status as a blank check company that will no longer be applicable upon consummation of the business
combination, all of which Horizon’s board of directors believes is necessary to adequately address the needs of Vivid Seats PubCo
after the business combination.

4. Proposal No. 8 — The NYSE Proposal — To consider and vote upon a proposal to approve, for purposes of complying with NYSE
Listing Rule 312.03, the issuance of shares of Vivid Seats PubCo in connection with the business combination and the PIPE Subscription
(the “NYSE Proposal”).

7. Proposal No. 9 — The Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the extraordinary
general meeting to a later date or dates, if necessary or appropriate, to permit further solicitation and vote of proxies in the event that there
are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal, the Merger Proposal, the
Organizational Documents Proposals and the NYSE Proposal (the “Adjournment Proposal” and, together with the Business Combination
Proposal, the Merger Proposal, the Organizational Documents Proposals and the NYSE Proposal, the “Proposals™).

Only holders of record of Horizon Class A ordinary shares and Horizon Class B ordinary shares at the close of business on September 7, 2021 are
entitled to notice of the extraordinary general meeting and to vote at the extraordinary general meeting and any adjournments or postponements thereof.

Pursuant to Horizon’s amended and restated memorandum and articles of association, Horizon is providing the holders of Horizon Class A
ordinary shares originally sold as part of the units issued in its initial public offering, which closed on August 25, 2020 (the “IPO” and such holders, the
“public shareholders”), with the opportunity to redeem, in connection with the Closing, Horizon Class A ordinary shares then held by them for cash
equal to their pro rata share of the aggregate amount on deposit (as of two business days prior to the initially scheduled vote on the business
combination) in the trust account (the “Trust Account”) that holds the proceeds (including interest but net of franchise and income taxes payable) from
the IPO and a concurrent private placement of units to Horizon Sponsor, LLC, a Delaware limited liability company (“Sponsor”). For illustrative
purposes, based on the fair value of marketable securities held in the Trust Account as of December 31, 2020 of approximately $544 million, the
estimated per share redemption price would have been approximately $10.00. Public shareholders may elect to cause the redemption of their shares even
if they vote for the Business Combination Proposal. A public shareholder, together with any of his, her or its affiliates or any other person with whom it
is acting in concert or as a “group” (as defined under Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), will be restricted from
redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of 15% of the outstanding Horizon Class A
ordinary shares sold in the IPO. Holders of Horizon IPO Public Warrants, which are exercisable for Horizon’s Class A ordinary shares under certain
circumstances, do not have redemption rights in connection with the business combination. Sponsor has agreed to waive its redemption rights in
connection with the Closing with respect to any Horizon equity securities it may hold. Currently, Sponsor owns approximately 28.5% of outstanding
Horizon Class A ordinary shares and all Horizon Class B ordinary shares, including all of the founder shares. Sponsor has agreed to vote its Horizon
Class A ordinary shares and Horizon Class B ordinary shares in favor of each of the Proposals.
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The Closing is conditioned on the approval of the Business Combination Proposal, the Merger Proposal, the Organizational Documents Proposals
and the NYSE Proposal at the extraordinary general meeting. The Organizational Documents Proposals are conditioned on the approval of the Business
Combination Proposal, the Merger Proposal and the NYSE Proposal. The Adjournment Proposal is not conditioned on the approval of any other
Proposal set forth in the accompanying proxy statement/prospectus.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the annexes thereto) for a more complete
description of the proposed business combination and each of the Proposals. You are encouraged to read this proxy statement/prospectus carefully. If
you have any questions or need assistance voting your shares, please call Horizon’s proxy solicitor, Morrow Sodali LLC, at (800) 662-5200, (banks and
brokers call collect at (203) 658-9400)).

September 23, 2021
By Order of the Board of Directors

/s/ Todd L. Boehly

Todd L. Boehly

Chief Executive Officer, Chief Financial Officer
and Director

Horizon Acquisition Corporation

Important Notice Regarding the Availability of Proxy Materials for the Extraordinary General Meeting of Shareholders to be held on
October 14, 2021: This notice of meeting and the related proxy statement/prospectus will be available at
https://www.cstproxy.com/horizonacquisitioncorp/sm2021.
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Horizon Acquisition Corporation
600 Steamboat Road, Suite 200
Greenwich, CT 06830

NOTICE OF SPECIAL MEETING OF PUBLIC WARRANT HOLDERS OF HORIZON ACQUISITION CORPORATION
To Be Held On October 14, 2021

To the public warrant holders of Horizon Acquisition Corporation:

NOTICE IS HEREBY GIVEN that the special meeting of public warrant holders of Horizon Acquisition Corporation (“Horizon”) will be held at
10:15 a.m., local time, on October 14, 2021, the law offices of Kirkland & Ellis LLP located at 601 Lexington Avenue, New York, NY 10022 and as a
virtual meeting for the following purposes:

1. Proposal No. 1 — The Warrant Amendment Proposal — to consider and vote upon a proposal to amend the Warrant Agreement, dated as
of August 25, 2020 (the “Warrant Agreement”), between Horizon and Continental Stock Transfer & Trust Company (“Continental”), as
warrant agent (“Warrant Agent”), to amend and restate the Horizon IPO Public Warrants, as contemplated by the Transaction Agreement,
to implement certain changes that are intended to result in the Horizon IPO Warrants being accounted for as equity within the balance sheet
of Horizon, instead of as a liability measured at fair value with non-cash fair value adjustments recorded in earnings at each reporting
period (such amendment, the “Warrant Amendment” and such proposal, the “Warrant Amendment Proposal”); and

2. Proposal No. 2 — The Warrant Holders Adjournment Proposal — to consider and vote upon a proposal to approve the adjournment of the
Warrant Holders Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are
insufficient votes for the approval of the Warrant Amendment Proposal (the “Warrant Holders Adjournment Proposal”, and together with
the Warrant Amendment Proposal, the “Warrant Holder Proposals”™).

These Warrant Holder Proposals are described in this proxy statement/prospectus, which we encourage you to read in its entirety before voting.

Only holders of Horizon IPO Public Warrants at the close of business on September 7, 2021 are entitled to notice of and to vote and have their
votes counted at the Warrant Holders Meeting and any adjournments of the Warrant Holders Meeting.

This proxy statement/prospectus and accompanying Warrant Holders Meeting proxy card is being provided to holders of Horizon IPO Public
Warrants in connection with the solicitation of proxies to be voted at the Warrant Holders Meeting and at any adjournments of the Warrant Holders
Meeting. Whether or not you plan to attend the Warrant Holders Meeting, all holders of Horizon IPO Public Warrants are urged to read this proxy
statement/prospectus, including the annexes and the documents referred to herein, carefully and in their entirety. You should also carefully consider the
risk factors described in “Risk Factors” beginning on page 32 of this proxy statement/prospectus.

After careful consideration, the board of directors of Horizon unanimously approved the Warrant Holder Proposals and unanimously recommends
that the holders of Horizon IPO Public Warrants vote “FOR” the Warrant Amendment Proposal and “FOR” the Warrant Holders Adjournment Proposal,
if presented. When you consider the recommendation of these proposals by the board of directors of Horizon, you should keep in mind that Horizon’s
directors and officers have interests in the business combination that may conflict with your interests as a holder of Horizon IPO Public Warrants. See
the section entitled “Proposal No.1— The Business Combination Proposal — Interests of Certain Persons in the Business Combination” in this proxy
statement/prospectus for a further discussion of these considerations.
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Pursuant to the Warrant Agreement, the Warrant Amendment is required to be approved by 65% of the outstanding Horizon IPO Public Warrants
(which represents at least 11,786,306 out of 18,132,778 outstanding Horizon IPO Public Warrants) and, solely with respect to the amendment to the
terms of the Horizon IPO Private Placement Warrants or any provision of the Warrant Agreement with respect to the Horizon IPO Private Placement
Warrants set forth in the Warrant Amendment, 65% of the outstanding Horizon IPO Private Placement Warrants.

As of the record date, there are 18,132,778 Horizon IPO Public Warrants issued and outstanding and 6,519,791 Horizon IPO Private Placement
Warrants issued and outstanding. Sponsor currently holds 5,166,666 Horizon IPO Public Warrants and all of the Horizon IPO Private Placement
Warrants and has agreed in the Transaction Agreement to use commercially reasonable efforts to revise the terms of the Horizon IPO Warrants such that
the Horizon IPO Warrants be treated as equity under the rules and guidelines of the SEC at and after the closing of the Transactions, including using
commercially reasonable efforts to obtain any shareholder or warrant holder approvals if necessary to accomplish the foregoing. As a holder of all of the
Horizon IPO Private Placement Warrants, Sponsor has agreed to approve the Warrant Amendment by written consent.

Your vote is very important. Whether or not you plan to attend the Warrant Holders Meeting, please vote as soon as possible by following the
instructions in this proxy statement/prospectus to make sure that your warrants are represented at the Warrant Holders Meeting. If you hold your
Horizon IPO Public Warrants in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your
bank, broker or other nominee to ensure that your Horizon IPO Public Warrants are represented and voted at the Warrant Holders Meeting. The Warrant
Amendment Proposal is conditioned on the approval of the Proposals further described in the proxy statement/prospectus and the consummation of the
business combination. The Warrant Holders Adjournment Proposal is not conditioned upon the approval of any other proposal set forth in this proxy
statement/prospectus.

If you sign, date and return your Warrant Holders Meeting proxy card without indicating how you wish to vote, your proxy will be voted FOR
each of the proposals presented at the Warrant Holders Meeting. If you fail to return your Warrant Holders Meeting proxy card or fail to instruct your
bank, broker or other nominee how to vote, and do not attend the Warrant Holders Meeting, the effect will be, among other things, that your Horizon
IPO Public Warrants will not be voted. An abstention or broker non-vote will not count as a vote cast at the Warrant Holders Meeting, and will have
(i) the same effect as a vote against the Warrant Amendment Proposal and (ii) no effect on the Warrant Holder Adjournment Proposal, if presented. If
you are a public warrant holder of record and you attend the Warrant Holders Meeting and wish to vote, you may withdraw your proxy and vote at the
Warrant Holders Meeting.

Your attention is directed to the proxy statement/prospectus accompanying this notice (including the annexes thereto) for a more complete
description of the Warrant Holder Proposals. You are encouraged to read this proxy statement/prospectus carefully. If you have any questions or need
assistance voting your Horizon IPO Public Warrants, please call Horizon’s proxy solicitor, Morrow Sodali LL.C, at (800) 662-5200 (banks and brokers
call collect at (203) 658-9400)).

September 23, 2021
By Order of the Board of Directors

/s/ Todd L. Boehly

Todd L. Boehly

Chief Executive Officer, Chief Financial
Officer and Director

Horizon Acquisition Corporation

Important Notice Regarding the Availability of Proxy Materials for the Warrant Holders Meeting to be held on October 14, 2021: This
notice of meeting and the related proxy statement/prospectus will be available at https://www.cstproxy.com/horizonacquisitioncorp/sm2021.
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ADDITIONAL INFORMATION

If you have questions about the business combination or the extraordinary general meeting or the Warrant Holders Meeting, or if you need to
obtain copies of the enclosed proxy statement/prospectus and proxy card(s), you may contact Horizon’s proxy solicitor listed below. You will not be
charged for any of the documents you request.

Morrow Sodali LL.C
470 West Avenue
Stamford CT 06902
Individuals call toll-free (800) 662-5200
Banks and brokers call (203) 658-9400
Email: HZAC.info@investor.morrowsodali.com

In order for you to receive timely delivery of the documents in advance of the extraordinary general meeting and/or the Warrant Holders Meeting
to be held on October 14, 2021, you must request the information no later than five business days prior to the date of the extraordinary general meeting
and/or the Warrant Holders Meeting, as applicable, by October 7, 2021.

TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely for convenience, trademarks and trade
names referred to in this proxy statement/prospectus may appear without the ® or ™ symbols, but such references are not intended to indicate, in any
way, that the applicable licensor will not assert, to the fullest extent under applicable law, its rights to these trademarks and trade names. Horizon and
Vivid Seats do not intend their use or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement
or sponsorship of Horizon or Vivid Seats by, any other companies.

Notwithstanding references thereto in this proxy statement/prospectus, the website of Vivid Seats is not part of and is not incorporated in the
proxy statement/prospectus, and you should not consider information found on Vivid Seats’ website to be part of this proxy statement/prospectus.

MARKET, INDUSTRY AND OTHER DATA

This proxy statement/prospectus includes estimates regarding market and industry data and forecasts, which are based on publicly available
information, industry publications and surveys, reports from government agencies, reports by market research firms or other independent sources and
our own estimates based on our management’s knowledge of and experience in the market sectors in which we compete.

Certain monetary amounts, percentages and other figures included in this proxy statement/prospectus have been subject to rounding adjustments.
Accordingly, figures shown as totals in certain tables or charts may not be the arithmetic aggregation of the figures that precede them, and figures
expressed as percentages in the text may not total 100% or, as applicable, when aggregated may not be the arithmetic aggregation of the percentages that
precede them.

iv
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CERTAIN DEFINED TERMS

Unless the context otherwise requires, references in this proxy statement/prospectus to:

“2021 ESPP” are to the Vivid Seats Inc. 2021 Employee Stock Purchase Plan;

“2021 Plan” are to the Vivid Seats Inc. 2021 Incentive Award Plan;

“Agreement End Date” are to October 21, 2021;

“Available Horizon Cash” are to the cash available in the Trust Account;

“Blocker Corporations” are to the Blocker Corporations as defined in the Tax Receivable Agreement;

“Blocker Purchase” are to the purchase by Vivid Seats PubCo of all the issued and outstanding capital stock of each of the Crescent
Blockers and the outstanding capital stock of the Blocker Sellers in exchange for the Blocker Purchase Price;

“Blocker Purchase Price” are to cash in an amount equal to (a) an aggregate of $107,573.05 plus interest accruing from June 30, 2017 to
the date of the closing of the Merger, compounding semi-annually on June 30 and December 31 of each year, minus (b) the aggregate
amount of the Blocker Tax Liabilities;

“Blocker Sellers” are to Crescent Mezzanine Partners VIB, L.P., Crescent Mezzanine Partners VIC, L.P., NPS/Crescent Strategic
Partnership II, LP and Crescent Mezzanine Partners VIIB, L.P.;

“Blocker Tax Liabilities” are to the estimated tax liabilities of the Blocker Sellers for the period ending on the closing date of the Merger;

“business combination” are to the transactions contemplated by the Transaction Agreement, including, (a) the Merger, (b) the Class A
Redemption, (c) the Blocker Purchase, (d) the Crescent Redemption, (e) the Intermediate Contribution and Issuance and (f) the Class B
Issuance;

“CICA” is to the Companies Act (As Revised) of the Cayman Islands;

“Class A Redemption” are to the redemption by Hoya Topco of 100% of the outstanding Class A Units of Hoya Topco held by the
Redeemed Crescent Parties in exchange for Common Units of Hoya Intermediate;

“Class B Issuance” are to the issuance at the Closing by Vivid Seats PubCo to Hoya Topco of 118,200,000 shares of Vivid Seats Class B
common stock and warrants to purchase 6,000,000 shares of Vivid Seats Class B common stock at the Closing;

“Closing” are to the consummation of the business combination;

“Closing Date” are to the date the Closing takes place;

“Code” are to the U.S. Internal Revenue Code of 1986, as amended;

“Crescent Blockers” are to CM6B Vivid Equity, Inc., CM6C Vivid Equity, Inc., CM7B VS Equity, LLC and CM7C VS Equity, LLC;
“Crescent Holders” are to the Crescent Blockers and the Redeemed Crescent Parties;

“DGCL” are to the General Corporation Law of the State of Delaware;

“Effective Time” are to the time at which the Merger becomes effective pursuant to the Transaction Agreement;

“Existing Warrant Agreement” are to that certain Warrant Agreement, dated as of August 20, 2020, between Continental Stock Transfer &
Trust Company and Horizon;

“Form of New Warrant Agreement” are to that certain warrant agreement to be entered into by and among Vivid Seats PubCo and
Continental Stock Transfer & Trust Company;
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. “founder shares” are to Horizon Class B ordinary shares initially purchased by Sponsor in a private placement prior to the IPO, and the
Horizon Class A ordinary shares issued upon the conversion thereof;

. “Horizon $10.00 Exercise Warrants™ are to warrants for Horizon Class A ordinary shares with an exercise price of $10.00, to be issued in
connection with the Exchange;

. “Horizon $15.00 Exercise Warrants” are to warrants for Horizon Class A ordinary shares with an exercise price of $15.00, to be issued in
connection with the Exchange;

. “Horizon Class A ordinary shares” are to Horizon’s Class A ordinary shares, par value $0.0001 per share;
. “Horizon Class B ordinary shares” are to Horizon’s Class B ordinary shares, par value $0.0001 per share;
. “Horizon Equityholders” are to Sponsor and any investment vehicles or funds managed or controlled, directly or indirectly, by any of

Sponsor’s affiliates;

. “Horizon IPO Private Placement Warrants” are to the warrants sold by Horizon as part of the private placement in connection with the
IPO;

. “Horizon IPO Public Warrants” are to the warrants sold by Horizon as part of the units in the IPO;

. “Horizon IPO Warrants” are to Horizon IPO Private Placement Warrants and Horizon IPO Public Warrants, collectively;

. “Horizon ordinary shares” are to Horizon Class A ordinary shares and Horizon Class B ordinary shares, collectively;

. “Horizon Share Redemption” are to the election of an eligible (as determined in accordance with Horizon’s governing documents) holder

of shares of Horizon ordinary shares to redeem all or a portion of the shares of Horizon ordinary shares held by such holder at a per-share
price, payable in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest (which interest shall be net of
taxes payable and up to $100,000 of interest to pay dissolution expenses), divided by the number of then issued and outstanding Horizon
ordinary shares, which redemption will completely extinguish public shareholders’ rights as shareholders of Horizon (including the right to
receive further liquidation distributions, if any), in connection with the Proposals;

. “Horizon Share Redemption Amount” are to the aggregate amount payable with respect to all Horizon Share Redemptions;

. “Horizon Shareholder Approval” are to the approval of the Proposals, in the case of the Business Combination Proposal, the
Organizational Documents Proposals, the NYSE Proposal and the Adjournment Proposal, by an affirmative vote of the holders of at least a
majority of the outstanding shares of Horizon ordinary shares entitled to vote and actually cast thereon (as determined in accordance with
Horizon’s governing documents) at a Horizon Shareholders” Meeting duly called by Horizon’s board of directors and held for such purpose
or, in the case of the Merger Proposal, by an affirmative vote of the holders of a majority of at least two-thirds of the outstanding shares of
Horizon ordinary shares entitled to vote and actually cast thereon (as determined in accordance with Horizon’s governing documents) at a
Horizon Shareholders’ Meeting duly called by Horizon’s board of directors and held for such purpose;

. “Horizon Shareholders’ Meeting” are to a meeting of Horizon’s shareholders convened and held in accordance with Horizon’s governing
documents and Section 710 of the NYSE Listing Rules;

. “Horizon Warrants” are to the Horizon IPO Public Warrants, Horizon IPO Private Placement Warrants, the Horizon $10.00 Exercise
Warrants and the Horizon $15.00 Exercise Warrants;

Vi
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. “Hoya Intermediate Warrants” are warrants issued by Hoya Intermediate to Vivid Seats PubCo and Hoya Topco;
. “Intermediate Common Units” means Common Units of Hoya Intermediate;
. “Intermediate Contribution and Issuance” means the contribution by Vivid Seats PubCo of cash to Hoya Intermediate in exchange for

Intermediate Common Units and warrants to purchase Intermediate Common Units;

. “Intermediate Merger” are to the merger of a newly formed subsidiary of Hoya Topco with and into Hoya Intermediate, pursuant to which,
among other things, Hoya Intermediate will recapitalize its existing common units, preferred units and senior preferred units;

. “IPO” are to Horizon’s initial public offering of units, the base offering of which closed on August 25, 2020;

. “Lock-up Period” are to the period beginning on the Closing Date and ending on the date that is twelve (12) months following the Closing
Date;

. “lock-up shares” are to (a) with respect to Sponsor, the shares of Vivid Seats PubCo common stock and warrants exercisable for shares of

Vivid Seats PubCo common stock held by Sponsor and its affiliates (other than any such shares acquired in connection with the PIPE
Subscription) and (b) with respect to Hoya Topco, any Vivid Seats PubCo common stock and any warrants exercisable for shares of Vivid
Seats PubCo common stock held by Hoya Topco and its affiliates;

. “Marketplace GOV” are to the total transactional amount of Marketplace segment orders placed on the Vivid Seats platform in a period,
inclusive of fees, exclusive of taxes, and net of event cancellations that occurred during that period;

. “Merger” are to the merging of Horizon with and into Vivid Seats PubCo, upon which the separate corporate existence of Horizon will
cease and Vivid Seats PubCo will be the surviving entity;

. “Minimum Available Horizon Cash Amount” is $380.0 million;

. “Nasdaq” are to The Nasdaq Capital Market;

. “NAV” are to net asset value;

. “PIPE Investors” are to the qualified institutional buyers and accredited investors, including Sponsor or its affiliates, that have agreed to

purchase shares of Vivid Seats Class A common stock in the PIPE Subscription;

. “PIPE Subscription” are to the issuance and sale of shares of Vivid Seats Class A common stock to the PIPE Investors in a private
placement that will close concurrently with the Closing;

. “Private Equity Owner” are to, collectively, GTCR Fund XI/B LP, GTCR Fund XI/C LP, GTCR Co-Invest XI LP, GTCR Golder Rauner,
L.L.C., GTCR Golder Rauner II, L.L.C., GTCR Management XI LLC and GTCR LLC;

. “private placement units” are to the units of Horizon issued to Sponsor in a private placement simultaneously with the closing of the IPO;

. “public shareholders” are to the holders of Horizon’s public shares;

. “public shares” are to Horizon Class A ordinary shares sold as part of the units in the IPO (whether they were purchased in the IPO or

thereafter in the open market);

. “Registration Rights Agreement” are to that certain Amended and Restated Registration Rights Agreement to be entered into by and
among Vivid Seats PubCo, Sponsor, Hoya Topco and the other holders party thereto;
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. “Reorganization Transaction” are to a Reorganization Transaction as defined in the Tax Receivable Agreement;

. “special dividend” are to the special dividend, in an amount estimated at approximately $0.23 per share as described herein, to be paid by
Vivid Seats as soon as reasonably practical following the Closing Date to holders of shares of Vivid Seats Class A common stock as of the
record date for such special dividend, which holders will include, among others, the Sponsor, as a shareholder, and the PIPE Investors
(including Eldridge), but not holders of shares of Vivid Seats Class B common stock;

. “Sponsor” are to Horizon Sponsor, LLC, a Delaware limited liability company;

. “Sponsor Agreement” are to that certain Sponsor Agreement, dated as of April 21, 2021, by and among Eldridge Industries, LLC, Sponsor,
Horizon and Hoya Topco;

. “Stockholders’ Agreement” are to that certain Stockholders’ Agreement to be entered into by and among Vivid Seats PubCo, Sponsor and
Hoya Topco;

. “Tax Receivable Agreement” are to that certain Tax Receivable Agreement to be entered into by and among Vivid Seats PubCo, Hoya

Intermediate, the TRA Holder Representative, Hoya Topco and the other TRA Holders;

. “Topco Equityholders” are to (a) Hoya Topco or (b) after the distribution (in the aggregate pursuant to one or more distributions) by Hoya
Topco of more than 50% of the voting shares of Vivid Seats PubCo held by Hoya Topco on the Closing Date, (i) GTCR Fund XI/B LP,
GTCR Fund XI/C LP, GTCR Co-Invest XI LP, GTCR Golder Rauner, L.L.C., GTCR Golder Rauner II, L.L..C., GTCR Management XI
LLC and/or GTCR LLC and (ii) any investment vehicles or funds managed or controlled, directly or indirectly, by or otherwise affiliated
with the foregoing entities;

. “Total Marketplace orders” are to the volume of Marketplace segment orders placed on the Vivid Seats platform during a period, net of
event cancellations occurring during the period;

. “Total Resale orders” are to the volume of Resale segment orders sold by the Vivid Seats’ resale team in a period, net of event
cancellations that occurred during that period;

. “TRA Holder Representative” are to GTCR Management XI, LLC;

. “TRA Holders” are to the TRA Holders as defined in the Tax Receivable Agreement;

. “Transactions” means the PIPE Subscription and the business combination;

. “Transaction Agreement” are to the Transaction Agreement, dated as of April 21, 2021, by and among Horizon, Sponsor, Hoya Topco,

Hoya Intermediate and Vivid Seats PubCo;
. “Trust Account” are to the trust account for the benefit of Horizon, certain of its public shareholders and the underwriter of the IPO;

. “Trust Agreement” are to that certain Investment Management Trust Agreement, dated as of August 25, 2020, between Horizon and
Continental Stock Transfer & Trust Company, as trustee;

. “Trust Amount” are to the amount of cash available in the Trust Account as of the Closing, after deducting the amount required to satisfy
Horizon’s obligations to its shareholders (if any) that exercise their redemption rights;

. “units” are to Horizon’s units sold in the IPO, each of which consists of one Horizon Class A ordinary share and one third of one Horizon
Public IPO Warrant;
. “Vivid Seats™ are to, prior to the consummation of the business combination, Hoya Intermediate and its consolidated subsidiaries and,

following the consummation of the business combination, to Vivid Seats PubCo and its consolidated subsidiaries;
. “Vivid Seats Class A common stock” are to Vivid Seats PubCo’s Class A common stock, par value $0.0001 per share;
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. “Vivid Seats Class B common stock” are to Vivid Seats PubCo’s Class B common stock, par value $0.0001;

. “Vivid Seats Companies” are to Hoya Intermediate and its subsidiaries;

. “Vivid Seats PubCo” are to Vivid Seats Inc., a Delaware corporation;

. “Vivid Seats PubCo $10.00 Exercise Warrants” are to warrants for Vivid Seats Class A common stock with an exercise price of $10.00, to

be issued in exchange for the Horizon $10.00 Exercise Warrants, with terms consistent with the Form of New Warrant Agreement to be
entered into in connection with the business combination;

. “Vivid Seats PubCo $15.00 Exercise Warrants” are to warrants for Vivid Seats Class A common stock with an exercise price of $10.00, to
be issued in exchange for the Horizon $15.00 Exercise Warrants, with terms consistent with the Form of New Warrant Agreement to be
entered into in connection with the business combination;

. “Vivid Seats PubCo Amended and Restated Bylaws” are to the amended and restated bylaws of Vivid Seats PubCo that will be in effect
immediately prior to the Effective Time;

. “Vivid Seats PubCo Amended and Restated Charter” are to the amended and restated certificate of incorporation of Vivid Seats PubCo that
will be in effect immediately prior to the Effective Time;

. “Vivid Seats PubCo Class B Warrants” are to warrants for Vivid Seats Class B common stock, to be exercisable upon the exercise of Hoya
Intermediate Warrants held by Hoya Topco;

. “Vivid Seats PubCo common stock” are to the Vivid Seats Class A common stock and the Vivid Seats Class B common stock, collectively;
. “Vivid Seats PubCo Warrants” are to the warrants for Vivid Seats Class A common stock and Vivid Seats Class B common stock;
. “Vivid Seats Private Placement IPO Warrants” are to warrants for Vivid Seats Class A common stock, with terms identical to the Horizon

IPO Private Placement Warrants;

. “Vivid Seats Public IPO Warrants” are to warrants for Vivid Seats Class A common stock, with terms identical to Horizon IPO Public
Warrants; and

. “Warrant Amendment” are to the proposed amendment and restatement of the Warrant Agreement in the form attached hereto as Annex M.

Unless otherwise specified, the voting and economic interests of Horizon shareholders set forth in this proxy statement/prospectus assume that
(i) no public shareholders elect to have their public shares redeemed; (ii) there are no other issuances of equity interests of Horizon, and (iii) the Vivid
Seats PubCo Warrants remain outstanding immediately following the Closing.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus may constitute “forward-looking statements” for purposes of the federal securities laws.
Forward-looking statements include, but are not limited to, statements regarding Horizon or its management team’s — or Vivid Seats or its 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,” “will,”
“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. Forward-looking statements in this proxy statement/prospectus may include, for example, statements about:

” « » « 2 <« ” « 3« <«

. Horizon’s or Vivid Seats’ ability to consummate the business combination or, if Horizon does not complete the business combination, any
other initial business combination;

. the benefits of the business combination;

. any other satisfaction or waiver (if applicable) of the conditions to the business combination, including, among other things: the
satisfaction or waiver of certain customary closing conditions, including, among others, the existence of no material adverse effect at
Horizon or Vivid Seats and receipt of certain stockholder approvals contemplated by this proxy statement/prospectus;

. the occurrence of any other event, change or other circumstances that could give rise to the termination of the Transaction Agreement;

. the ability to obtain the listing of Vivid Seats PubCo’s Class A common stock and warrants on Nasdaq following the business combination;
. Horizon’s and Vivid Seats PubCo’s public securities’ potential liquidity and trading;

. the ability of Horizon and Vivid Seats to consummate the PIPE Subscription or raise financing in the future;

. the ability to obtain equity treatment for the Horizon IPO Warrants based on the proposed Warrant Amendment;

. members of Horizon’s management team allocating their time to other businesses and potentially having conflicts of interest with

Horizon’s business or in approving the business combination;

. the use of proceeds not held in the Trust Account or available to Horizon from interest income on the Trust Account balance;

. the future financial performance of Vivid Seats following the business combination;

. Vivid Seats’ success in retaining or recruiting, or changes required in, its officers, key employees or directors following the business
combination;

. Vivid Seats’ ability to pay dividends on the Vivid Seats Class A common stock following the business combination, on the terms currently
contemplated or at all;

. factors relating to the business, operations and financial performance of Vivid Seats, including, but not limited to:
. the impact of the COVID-19 pandemic on Vivid Seats’ business and the industries in which it operates;

. the ability of Vivid Seats to compete in the ticketing industry;
. the ability of Vivid Seats to maintain relationships with buyers, sellers and distribution partners;
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. the ability of Vivid Seats to continue to improve its platform and maintain and enhance its brand;

. the impact of extraordinary events or adverse economic conditions on discretionary consumer and corporate spending or on the
supply and demand of live events;

. the ability of Vivid Seats to comply with domestic regulatory regimes;
. the ability of Vivid Seats to successfully defend against litigation;

. the ability of Vivid Seats to maintain the integrity of its information systems and infrastructure, and to mitigate possible cyber
security risks;

. the ability of Vivid Seats to generate sufficient cash flows or raise additional capital necessary to fund its operations; and

. other factors detailed under the section entitled “Risk Factors.”

These forward-looking statements are based on information available as of the date of this proxy statement/prospectus and current expectations,
forecasts and assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not be relied
upon as representing the views of Horizon or Vivid Seats as of any subsequent date, and neither Horizon nor Vivid Seats undertakes any obligation to
update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result of new information, future
events or otherwise, except as may be required under applicable securities laws.

You should not place undue reliance on these forward-looking statements in deciding how to grant your proxy or instruct how your vote should be
cast on the proposals set forth in this proxy statement/prospectus. As a result of a number of known and unknown risks and uncertainties, actual results
or performance of Horizon or Vivid Seats may be materially different from those expressed or implied by these forward-looking statements.
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SUMMARY TERM SHEET

This Summary Term Sheet, together with the sections entitled “Questions and Answers About the Proposals for Horizon Shareholders” and
“Summary of the Proxy Statement/Prospectus,” summarizes certain information contained in this proxy statement/prospectus, but does not contain all of
the information that is important to you. You should read carefully this entire proxy statement/prospectus, including the attached annexes, for a more
complete understanding of the matters to be considered at the extraordinary general meeting of Horizon shareholders and the Warrant Holders Meeting.

Horizon Acquisition Corporation, a Cayman Islands exempted company (“Horizon”), is a blank check company formed for the purpose of
effecting a merger, capital stock exchange, asset acquisition, share purchase, reorganization or similar business combination with one or
more businesses (an “initial business combination”).

There are currently (a) 54,398,433 Horizon Class A ordinary shares issued and outstanding, of which 15,500,000 Horizon Class A ordinary
shares are held by the Sponsor, (b) 13,599,608 Horizon Class B ordinary shares issued and outstanding, all of which are held by Sponsor
and (c) 1,000,000 preference shares of par value $0.0001 each, of which no shares are issued and outstanding. In addition, there are
currently 24,652,580 warrants of Horizon outstanding, consisting of 18,132,789 Horizon IPO Public Warrants originally issued in the IPO,
of which 5,166,666 Horizon IPO Public Warrants are held by Sponsor, and 6,519,791 Horizon IPO Private Placement Warrants issued to
Sponsor concurrently with the IPO in the private placement. Each whole warrant entitles the holder to purchase one whole share of
Horizon Class A ordinary shares for $11.50 per share. The warrants will become exercisable on the later of the date that is (i) thirty (30)
days after the Closing and (ii) twelve (12) months after the closing of the IPO. Additionally, the warrants will expire five years after the
Closing or earlier upon redemption or liquidation. The Horizon IPO Public Warrants and Horizon IPO Private Placement Warrants will be
exchanged for the Vivid Seats Public IPO Warrants and Vivid Seats Private Placement IPO Warrants with substantially similar terms upon
consummation of the Transactions. Once the Vivid Seats Public IPO Warrants and Vivid Seats Private Placement IPO Warrants become
exercisable, Vivid Seats PubCo may redeem them, in whole and not in part, (A) for cash at a price of $0.01 per warrant, if the last reported
sale price of Vivid Seats Class A common stock for any twenty (20) trading days equals or exceeds $18.00 per share within a thirty

(30) trading-day period ending on the third trading day prior to the date on which Vivid Seats PubCo sends the notice of redemption to the
warrant holders or (B) for Vivid Seats Class A common stock at a price of $0.10 per warrant, if the last reported sale price of Vivid Seats
Class A common stock for any twenty (20) trading days equals or exceeds $18.00 per share within a thirty (30) trading-day period ending
on the third trading day prior to the date on which Vivid Seats PubCo sends the notice of redemption to the warrant holders.

Pursuant to the Exchange Agreement, dated as of April 21, 2021, by and between Horizon and Sponsor (the “Exchange Agreement”), and
effective at least one day prior to the Merger, Sponsor will irrevocably tender to Horizon all of its Horizon Class B ordinary shares for
cancellation in exchange for (i) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an exercise price of

$10.00 per share (the “Horizon $10.00 Exercise Warrants”), (ii) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares
at an exercise of $15.00 per share (the “Horizon $15.00 Exercise Warrants”) and (iii) 50,000 shares of Horizon Class A ordinary shares, as
more particularly set forth therein (collectively, the “Exchange”). The Horizon $10.00 Exercise Warrants and the Horizon $15.00 Exercise
Warrants shall be issued to Sponsor on terms set forth in the Form of New Warrant Agreement, including that, the Horizon $10.00 Exercise
Warrants and the Horizon $15.00 Exercise Warrants (i) will have an exercise price of $10.00 per share and $15.00 per share, respectively,
(ii) will each have a term of ten (10) years, (iii) will not be redeemable by Horizon or, upon conversion to Vivid Seats PubCo Warrants,
Vivid Seats PubCo, and (iv) will be fully transferrable, except for any contractual restrictions on transfer set forth in the Stockholders’
Agreement and the Sponsor Agreement. For more information about Horizon, see the sections entitled “Other Information Related to
Horizon” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Horizon.”
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. Vivid Seats is a leading full-service ticketing marketplace enabling fans and event seekers to purchase tickets to sports, concerts, theater
and other live events. For more information regarding Vivid Seats, see the section entitled “Business of Vivid Seats.”

. On April 21, 2021, Horizon entered into the Transaction Agreement, pursuant to which: (a) at least one day prior to the Merger, Sponsor
and Horizon will effect the Exchange, (b) prior to the Merger, Hoya Topco and Vivid Seats will effect the Pre-Closing Restructuring (as
defined in the Transaction Agreement), which will include (i) the redemption by Hoya Topco of 100% of the outstanding Class A Units of
Hoya Topco (the “Class A Redemption”) held by the Crescent Holders in exchange for common units of Hoya Intermediate and (ii) the
formation of a new subsidiary of Hoya Topco, which will merge with and into Hoya Intermediate (the “Intermediate Merger”), pursuant to
which, among other things, Hoya Intermediate will recapitalize its existing common units, preferred units and senior preferred units such
that each existing common unit will be converted into a certain number of new Intermediate Common Units (and, in the case of common
units held by Hoya Topco, 118,200,000 Intermediate Common Units and Hoya Intermediate Warrants consisting of (i) warrants to
purchase 3,000,000 Intermediate Common Units at an exercise price of $10.00 per share and (ii) warrants to purchase 3,000,000
Intermediate Common Units at an exercise price of $15.00 per share), each existing preferred unit will be converted into a Class I Unit of
Hoya Topco and each existing senior preferred unit will be cancelled and cease to exist, (c) Horizon will merge with and into Vivid Seats
PubCo, upon which the separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving entity in the
Merger, (d) the Amended and Restated Limited Liability Agreement of Hoya Intermediate, dated as of June 30, 2017, as amended, will be
amended and restated in the form attached to this proxy statement/prospectus as Annex J (the “Second A&R LLCA™), (e) Vivid Seats
PubCo will purchase the Crescent Blockers in the Blocker Purchase, (f) Vivid Seats PubCo and Hoya Intermediate will consummate the
Intermediate Contribution and Issuance, which contribution includes Vivid Seats PubCo’s contribution of cash to Hoya Intermediate in an
amount equal to (A) all available cash of Vivid Seats PubCo following the Merger and the PIPE Subscription, minus (B) the Blocker
Purchase Price, minus (C) the Blocker Tax Liabilities, (g) Hoya Intermediate will redeem the Intermediate Common Units held by the
Redeemed Crescent Parties in the Crescent Redemption, (h) Vivid Seats PubCo will issue 118,200,000 shares of Vivid Seats Class B
common stock and 6,000,000 warrants to purchase Vivid Seats Class B common stock to Hoya Topco in the Class B Issuance and (i) Hoya
Intermediate will contribute a portion of the funds received from Vivid Seats PubCo to Hoya Midco. Immediately prior to the business
combination, Hoya Intermediate expects to effectively redeem its Senior Preferred Units, resulting in a cash payment of $225.1 million.
Upon the Closing, Vivid Seats expects to apply $488.9 million of the business combination and PIPE Subscription proceeds towards debt
repayments resulting in the full repayment of its May 2020 First Lien Loan and a partial repayment of its June 2017 First Lien Loan.

. In connection with the execution of the Transaction Agreement, Horizon entered into the following agreements:

. PIPE Subscription Agreements. Horizon and Vivid Seats PubCo entered into the subscription agreements (the “Subscription
Agreements”) with the PIPE Investors, pursuant to which the PIPE Investors have agreed to subscribe for and purchase, an aggregate
of 22,500,000 shares of Vivid Seats Class A common stock, in a private placement for a purchase price of $10.00 per share, for
aggregate gross proceeds of $225.0 million; provided, however, such subscription is subject to increase due to Sponsor Backstop
Commitment (as defined below). Eldridge Industries, LLC, an affiliate of Sponsor, has agreed to purchase 19,000,000 shares of
Vivid Seats Class A Common Stock in a private placement for a purchase price of $10.00 per share in the PIPE Subscription. The
Subscription Agreements provide that Vivid Seats PubCo will grant the investors in the PIPE Subscription certain customary
registration rights. Vivid Seats PubCo will, within 30 days after the consummation of the business combination, file with the
Securities and Exchange Commission (the “SEC”) a registration statement registering the resale of such shares of Vivid Seats
Class A Common Stock and will use its commercially reasonable efforts to have such registration statement declared effective as
soon as practicable after the filing thereof. The closing of the PIPE Subscription is contingent upon, among other things, the
substantially concurrent consummation of the business combination. For more information about the Subscription Agreements, see
the
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section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — PIPE Subscription Agreements.”

Sponsor Agreement. Horizon entered into a sponsor agreement with Eldridge Industries, LLC, Sponsor and Hoya Topco (the
“Sponsor Agreement”), pursuant to which Sponsor agreed to vote in favor of the Proposals, in each case, subject to the terms and
conditions contemplated by the Sponsor Agreement. Sponsor also agreed to (a) waive certain anti-dilution protections it may be
entitled to under Horizon’s organizational documents or otherwise, (b) certain transfer restrictions on the Horizon ordinary shares
and Horizon Warrants beneficially owned by Sponsor and its affiliates, (c) not to solicit any business combination other than the
business combination with Hoya Topco, in each case, subject to limited exceptions as contemplated thereby and (d) increase the
amount of its subscription of shares of Vivid Seats Class A common stock by the amount the available cash held by Vivid Seats
PubCo at the closing of the business combination is less than approximately $769 million (the “Sponsor Backstop Commitment™), in
consideration for a fee of approximately $11.7 million. For more information about the Sponsor Agreement, see the section entitled
“Proposal No. 1 — The Business Combination Proposal — Related Agreements — Sponsor Agreement.”

. In connection with the Closing, Vivid Seats PubCo will enter into, among others, the following agreements:

Vivid Seats PubCo Amended and Restated Charter. Pursuant to the terms of the Transaction Agreement, the Vivid Seats PubCo
Amended and Restated Charter will be the certificate of incorporation of Vivid Seats PubCo following the Closing, which will,
among other things, provide for three classes of stock, the Vivid Seats Class A common stock, which will be issued to Sponsor, the
PIPE Investors and the other public shareholders of Vivid Seats PubCo in connection with the Closing, the Vivid Seats Class B
common stock, which will be issued to Hoya Topco in connection with the Class B Issuance and preferred stock, none of which will
be outstanding immediately following the Closing. For more information about the Vivid Seats PubCo Amended and Restated
Charter, see section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Vivid Seats PubCo
Amended and Restated Charter.”

Second A&R LLCA. At the Closing, Hoya Intermediate, Vivid Seats PubCo and Hoya Topco will enter into the Second A&R
LLCA, which will set forth, among other things, the rights and obligations of the members and board of managers of Hoya
Intermediate. For more information about the Second A&R LLCA, see the section entitled “Proposal No. 1 — The Business
Combination Proposal — Related Agreements — Second A&R LLCA.”

Registration Rights Agreement. At the Closing, Vivid Seats PubCo, Sponsor and Hoya Topco will amend and restate the
Registration and Shareholder Rights Agreement, dated as of August 25, 2020, by and between Horizon and the Sponsor. Pursuant to
the Registration Rights Agreement, Vivid Seats PubCo will agree to file a registration statement for a shelf registration on Form S-1
or Form S-3 within 30 days following Closing and Sponsor and Hoya Topco will be granted certain customary registration rights
with respect to the securities of Vivid Seats PubCo. For more information about the Registration Rights Agreement, see the section
entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Registration Rights Agreement.”

Stockholders’ Agreement. The Transaction Agreement contemplates that, at the Closing, Vivid Seats PubCo will enter into a
Stockholders’ Agreement with Sponsor and Hoya Topco, pursuant to which, among other things, the board of directors of Vivid
Seats PubCo (the “Vivid Seats Board”) will consist of nine (9) directors, comprised of (i) the chief executive officer of Vivid Seats
PubCo, (ii) five (5) directors designated by the Topco Equityholders (as defined herein) and (iii) three (3) directors designated by the
Horizon Equityholders (as defined herein). Additionally, the Stockholders’ Agreement contains certain restrictions on transfer with
respect to lock-up shares held by Sponsor and Hoya Topco, including a twelve (12) month lock-up of such shares in
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each case, subject to limited exceptions as contemplated thereby (including that Sponsor and Hoya Topco may each transfer: (a) fifty
percent (50%) of their lock-up shares on the date that is six (6) months following the Closing Date and (b) the remaining lock-up
shares on any date, at least six (6) months after the Closing, on which (i) the price per lock-up share exceeds $15.00 per share for
twenty (20) trading days within a thirty (30) day trading period and (ii) the average daily trading volume exceeds one (1) million
shares of Vivid Seats PubCo common stock during such thirty (30) trading day period). The Stockholders’ Agreement also contains
certain provisions intended to maintain, following the consummation of the business combination, Vivid Seats PubCo’s qualification
as a “controlled company” within the meaning of Nasdaq Listing Rule 5615(c)(1). For more information about the Stockholders’
Agreement, see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements —
Stockholders’ Agreement.”

Tax Receivable Agreement. The Transaction Agreement contemplates that, at the Closing, Vivid Seats PubCo will enter into a Tax
Receivable Agreement with Hoya Intermediate, the TRA Holder Representative, Hoya Topco and the other TRA Holders. Pursuant
to the Tax Receivable Agreement, Vivid Seats PubCo will generally be required to pay Hoya Topco and the other TRA Holders 85%
of the amount of savings, if any, in U.S. federal, state, local, and foreign taxes that are based on, or measured with respect to, net
income or profits, and any interest related thereto that Vivid Seats PubCo (and applicable consolidated, unitary, or combined
subsidiaries thereof, if any and collectively the “Tax Group”) realizes, or is deemed to realize, as a result of certain tax attributes (the
“Tax Attributes), including:

. existing tax basis in certain assets of Hoya Intermediate and certain of its direct or indirect subsidiaries, including assets
that will eventually be subject to depreciation or amortization, once placed in service;

. tax basis adjustments resulting from taxable exchanges of Intermediate Common Units (including any such adjustments
resulting from certain payments made by Vivid Seats PubCo under the Tax Receivable Agreement) acquired by Vivid Seats
PubCo from a TRA Holder pursuant to the terms of the Second A&R LLCA;

. certain tax attributes of Blocker Corporations holding Intermediate Common Units that are acquired directly or indirectly
by Vivid Seats PubCo pursuant to a Reorganization Transaction;

. certain tax benefits realized by Vivid Seats PubCo as a result of certain U.S. federal income tax allocations of taxable
income or gain away from Vivid Seats PubCo and to other members of Hoya Intermediate and deductions or losses to Vivid
Seats PubCo and away from other members of Hoya Intermediate, in each case, as a result of the business combination; and

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

For more information about the Tax Receivable Agreement, see the section entitled “Proposal No. 1 — The Business Combination
Proposal — Related Agreements — Tax Receivable Agreement.”

. Unless waived by the parties to the Transaction Agreement, the Closing is subject to a number of conditions set forth in the Transaction
Agreement, including, among others, receipt of the requisite stockholder approval of the Transaction Agreement, Plan of Merger and the
Merger and the other Proposals as contemplated by this proxy statement/prospectus. For more information about the closing conditions to
the business combination, see the section entitled “Proposal No. 1— The Business Combination Proposal — The Transaction Agreement
— Conditions to the Closing of the Business Combination.”

. The Transaction Agreement may be terminated at any time prior to the Closing upon agreement by Hoya Topco and Horizon, or by Hoya
Topco or Horizon, acting alone, in specified circumstances. For
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more information about the termination rights under the Transaction Agreement, see the section entitled “Proposal No. 1 — The Business
Combination Proposal — Termination.”

. The proposed business combination involve numerous risks. For more information about these risks, please read “Risk Factors.”

. Under Horizon’s amended and restated memorandum and articles of association, holders of public shares may elect to have their shares
redeemed for cash at the applicable redemption price per share calculated in accordance with Horizon’s amended and restated
memorandum and articles of association. As of December 31, 2020, this would have amounted to approximately $10.00 per share. If a
holder exercises its redemption rights, then such holder will be exchanging its Horizon Class A ordinary shares for cash and will no longer
own shares of Horizon. Such a holder will be entitled to receive cash for its public shares only if it properly demands redemption and
delivers its shares (either physically or electronically) to our transfer agent in accordance with the procedures described herein.
Notwithstanding the foregoing, a holder of the public shares, together with any affiliate of his or any other person with whom he is acting
in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking redemption rights with
respect to more than 15% of the Horizon Class A ordinary shares included in the units sold in the IPO, which we refer to as the “15%
threshold.” Accordingly, all public shares in excess of the 15% threshold beneficially owned by a public shareholder or group will not be
redeemed for cash. Each redemption of Horizon Class A ordinary shares by Horizon’s public shareholders will decrease the amount in the
Trust Account, which holds approximately $544 million as of December 31, 2020. In no event will Horizon redeem public shares in an
amount that would cause its net tangible assets to be less than $5,000,001. See the section entitled “Extraordinary General Meeting and
Warrant Holders Meeting of Horizon — Redemption Rights.”

. It is anticipated that, upon completion of the business combination and assuming no redemptions of shares of Horizon Class A ordinary
shares in connection with the business combination, Vivid Seats PubCo’s ownership will be as follows: (a) Horizon’s public shareholders
will own approximately 19.9% of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats
Class A common stock); (b) the PIPE Investors (as defined herein), excluding Sponsor and certain affiliates of the Sponsor, will own
approximately 1.8% of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats Class A
common stock); (c) Sponsor, together with certain of its affiliates, will own (i) approximately 17.7% (assuming no exercise of Vivid Seats
PubCo Warrants held by Sponsor) or (ii) approximately 29.9% (assuming full exercise of Horizon $10.00 Exercise Warrants and Horizon
$15.00 Exercise Warrants (each as defined herein) held by Sponsor), of Vivid Seats PubCo’s outstanding common stock (which will be in
the form of shares of Vivid Seats Class A common stock); and (d) Hoya Topco will own approximately 60.6% of Vivid Seats PubCo’s
outstanding common stock (which will be in the form of shares of Vivid Seats Class B common stock). The board of managers of Hoya
Topco is controlled by our Private Equity Owner and its affiliates, and consequently the Private Equity Owner will, for so long as it
controls Hoya Topco, control the vote of all matters submitted to a vote of Vivid Seats PubCo’s shareholders through Hoya Topco’s
ownership of approximately 60.6% of the voting power of Vivid Seats PubCo’s outstanding common stock following the business
combination. In addition to its voting power, the Private Equity Owner, for so long as it controls Hoya Topco, will be entitled to nominate
five (5) directors to the Vivid Seats Board pursuant to the Stockholders’ Agreement. In turn, Vivid Seats PubCo will hold approximately
39.4% of the Intermediate Common Units and Hoya Topco will hold approximately 60.6% of the Intermediate Common Units, which
interests will be controlled by the Private Equity Owner for so long as it controls Hoya Topco. These levels of ownership interest assume
that no shares are elected to be redeemed in connection with the business combination. The PIPE Investors have agreed to purchase in the
aggregate 22,500,000 shares of Vivid Seats Class A common stock, for approximately $225.0 million of gross proceeds, in the PIPE
Subscription. In this proxy statement/prospectus, Horizon assumes that approximately $769.0 million of the gross proceeds from the PIPE
Subscription and funds held in the Trust Account will be used to fund (i) the business combination, (ii) the partial repayment of our Term
Loan Facilities to a net debt amount (consisting of long-term debt, less cash and cash equivalents) of approximately $132.1 million under
both the no redemption scenario and maximum redemption scenario,
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and (iii) the payment of certain transaction expenses. The ownership percentage with respect to Vivid Seats PubCo does not take into
account (A) warrants to purchase Horizon Class A ordinary shares that will be converted into Vivid Seats PubCo Warrants immediately
following the business combination or other Vivid Seats PubCo Warrants issued in connection with the business combination or (B) the
issuance of any shares upon completion of the business combination under the 2021 Plan. If the actual facts are different from these
assumptions, the above levels of ownership interest will be different.

. It is anticipated that, upon completion of the business combination, (a) Horizon’s public shareholders will own 12,966,144 Vivid Seats
Public IPO Warrants and (b) Sponsor will own 5,166,666 Vivid Seats Public IPO Warrants (and does not include the Horizon $10.00
Exercise Warrants, the Horizon $15.00 Exercise Warrants and the Vivid Seats Private Placement IPO Warrants). Pursuant to the Exchange
Agreement, Sponsor will receive (i) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an exercise price of
$10.00 per share (the “Horizon $10.00 Exercise Warrants™), (ii) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares
at an exercise of $15.00 per share (the “Horizon $15.00 Exercise Warrants”) and (iii) 50,000 shares of Horizon Class A ordinary shares, as
more particularly set forth therein. Horizon’s public shareholders and warrant holders will receive no monetary consideration in connection
with the completion of the business combination. At the Effective Time, by virtue of the Merger and without any action on the part of any
holder of Horizon ordinary shares or warrant of Horizon, (i) each Horizon ordinary share that is issued and outstanding immediately prior
to the Effective Time (other than any Horizon ordinary shares held in the treasury of Horizon) will be cancelled and converted into one
share of Vivid Seats Class A common stock and (ii) each Horizon Warrant that is issued and outstanding immediately prior to the Effective
Time will be converted into a corresponding Vivid Seats PubCo Warrant exercisable for one share of Vivid Seats Class A common stock at
an exercise price set forth in the applicable warrant agreement. Based on an assumed value of a share of Vivid Seats Class A common
stock of $10.00 and assuming no redemptions of Horizon Class A ordinary shares in connection with the business combination, the
aggregate value of consideration holders of Horizon ordinary shares will receive for their shares pursuant to the business combination is
approximately $389 million. Holders of Horizon’s Warrants will receive Vivid Seats PubCo Warrants that will have an exercise price of
$11.50 per share; however, depending on the price of Vivid Seats Class A common stock following the business combination, such
warrants may have no value and may expire worthless or otherwise be redeemed in accordance with their terms.

. Horizon’s board of directors considered various factors in determining whether to approve the Transaction Agreement and the business
combination. For more information about Horizon’s decision-making process, see the section entitled “Proposal No. 1 — The Business
Combination Proposal — Horizon’s Board of Directors’ Reasons for the Approval of the Business Combination.”

. In addition to voting on the proposal to approve and adopt the Transaction Agreement and the business combination (the “Business
Combination Proposal”) at the extraordinary general meeting, Horizon’s shareholders will also be asked to vote on:

. a proposal (the “Merger Proposal”) to approve, as a special resolution, the Plan of Merger annexed to the Transaction Agreement and
attached to this proxy statement/prospectus as Annex K and to authorize the merger (the “Merger”) of Horizon with and into Vivid
Seats PubCo, upon which the separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving
corporation (the “Surviving Corporation”);

. the following five separate proposals (collectively, the “Organizational Documents Proposals”) to approve the following material
differences between Horizon’s amended and restated memorandum and articles of association and the amended and restated
certificate of incorporation of Vivid Seats PubCo (the “Vivid Seats PubCo Amended and Restated Charter”) and the amended and
restated bylaws of Vivid Seats PubCo (the “Vivid Seats PubCo Amended and Restated
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Bylaws”) that will be the certificate of incorporation and bylaws of Vivid Seats PubCo following the Merger:

a proposal to authorize the change in the authorized capital stock of Horizon from 400,000,000 Horizon Class A ordinary
shares, par value $0.0001 per share (the “Horizon Class A ordinary shares™), 40,000,000 shares of Horizon Class B
ordinary shares, par value $0.0001 per share (the “Horizon Class B ordinary shares”), and 1,000,000 preference shares, par
value $0.0001 per share, to 500,000,000 shares of Class A common stock, par value $0.0001 per share, of Vivid Seats
PubCo (the “Vivid Seats Class A common stock™), 250,000,000 shares of Class B common stock, par value $0.0001 per
share, of Vivid Seats PubCo (the “Vivid Seats Class B common stock”) and 50,000,000 shares of preferred stock, par value
$0.0001 per share, of Vivid Seats PubCo;

a proposal to authorize that certain provisions of the Vivid Seats PubCo Amended and Restated Charter and certain
provisions of the Vivid Seats PubCo Amended and Restated Bylaws, in each case, will be subject to the Stockholders’
Agreement; and

a proposal to authorize that the Vivid Seats PubCo Amended and Restated Charter and the Vivid Seats PubCo Amended
and Restated Bylaws will grant an explicit waiver regarding corporate opportunities to certain “exempted persons”
(including Sponsor and Hoya Topco and their respective affiliates, members, directors, officers and/or employees, including
any of the foregoing who will serve as directors or officers of Vivid Seats PubCo);

a proposal to authorize that the Vivid Seats PubCo Amended and Restated Charter will adopt Delaware as the exclusive
forum for certain stockholder litigation;

a proposal to authorize all other changes in connection with the replacement of Horizon’s amended and restated
memorandum and articles of association with the Vivid Seats PubCo Amended and Restated Charter and the Vivid Seats
PubCo Amended and Restated Bylaws as part of the Merger (copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively), including (a) changing the corporate name from “Horizon
Acquisition Corporation” to “Vivid Seats Inc.,” (b) electing not to be governed by Section 203 of the DGCL and

(c) removing certain provisions related to Horizon’s status as a blank check company that will no longer be applicable upon
consummation of the business combination, all of which Horizon’s board of directors believes is necessary to adequately
address the needs of Vivid Seats PubCo after the business combination;

a proposal to approve, for purposes of complying with NYSE Listing Rule 312.03, the issuance of shares of Vivid Seats PubCo in
connection with the business combination and the PIPE Subscription (the “NYSE Proposal”); and

a proposal to approve the adjournment of the extraordinary general meeting to a later date or dates, if necessary or appropriate, to
permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in connection with, the
approval of the Business Combination Proposal, the Merger Proposal, the Organizational Documents Proposals and the NYSE
Proposal (the “Adjournment Proposal” and, together with the Business Combination Proposal, the Merger Proposal, the
Organizational Documents Proposals and the NYSE Proposal, the “Proposals™).

For more information, see the sections entitled “Proposal No. 2 — the Merger Proposal,” “Proposal No. 3 — Organizational Documents
Proposal A,” “Proposal No. 4 — Organizational Documents Proposal B,” “Proposal No. 5 — Organizational Documents Proposal C,” “Proposal No. 6
— Organizational Documents Proposal D,” “Proposal No. 7 — Organizational Documents Proposal E,” “Proposal No. 8 — The NYSE Proposal,” and
“Proposal No. 9 — The Adjournment Proposal.”
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. Horizon is also holding the Warrant Holders Meeting for the holders of Horizon IPO Public Warrants to consider and vote upon (i) a
proposal to amend the Warrant Agreement, dated as of August 25, 2020 (the “Warrant Agreement”), between Horizon and Continental
Stock Transfer & Trust Company (“Continental”), as warrant agent, to amend and restate the Horizon IPO Warrants, as contemplated by
the Transaction Agreement, to implement certain changes that are intended to result in the Horizon IPO Warrants being accounted for as
equity within the balance sheet of Horizon, instead of as a liability measured at fair value with non-cash fair value adjustments recorded in
earnings at each reporting period (such amendment, the “Warrant Amendment” and such proposal, the “Warrant Amendment Proposal”)
and (ii) a proposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal (the
“Warrant Holders Adjournment Proposal”). The Warrant Amendment Proposal is conditioned upon the approval of the Proposals and the
consummation of the business combination. The Warrant Holders Adjournment Proposal is not conditioned upon the approval of any other
proposal set forth in this proxy statement/prospectus.

For more information, see the sections entitled “Warrant Holder Proposal 1: Warrant Amendment Proposal” and “Warrant Holder Proposal 2:
Warrants Holders Adjournment Proposal”.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS FOR HORIZON SHAREHOLDERS AND PUBLIC WARRANT HOLDERS

The following questions and answers briefly address some commonly asked questions about the proposals to be presented at the extraordinary

general meeting of shareholders of Horizon Acquisition Corporation (“Horizon”) and Warrant Holders Meeting, including the proposed business
combination. The following questions and answers do not include all the information that is important to Horizon shareholders and holders of Horizon
IPO Public Warrants. Horizon shareholders and holders of Horizon IPO Public Warrants are encouraged to read carefully this entire proxy
statement/prospectus, including the annexes and other documents referred to herein.

Q:
A:

Why am I receiving this proxy statement/prospectus?

Horizon shareholders are being asked to consider and vote upon, among other things, a proposal to (a) approve and adopt the Transaction
Agreement, pursuant to which, among other transactions, Horizon will merge with and into Vivid Seats PubCo, upon which the separate corporate
existence of Horizon will cease and Vivid Seats PubCo will be the surviving corporation, and (b) approve such Merger and the other transactions
contemplated by the Transaction Agreement (the “Business Combination Proposal”).

A copy of the Transaction Agreement is attached to this proxy statement/prospectus as Annex A. This proxy statement/prospectus and its annexes
contain important information about the proposed business combination and the other matters to be acted upon at the extraordinary general
meeting. You should read this proxy statement/prospectus and its annexes carefully and in their entirety.

In addition, holders of Horizon IPO Public Warrants are being asked to consider and vote upon a proposal to implement certain changes that are
intended to result in the Horizon IPO Warrants being accounted for as equity within the balance sheet of Horizon, instead of as a liability
measured at fair value with non-cash fair value adjustments recorded in earnings at each reporting period (such amendment, the “Warrant
Amendment” and such proposal the “Warrant Amendment Proposal”). The form of Warrant Amendment is attached to this proxy
statement/prospectus as Annex M. See the section entitled “Warrant Holder Proposal 1: The Warrant Amendment Proposal.”

Holders of Horizon IPO Public Warrants are also being asked to consider and vote upon the Warrant Holders Adjournment Proposal to adjourn the
Warrant Holders Meeting to a later date or dates, including, if necessary, to permit further solicitation and vote of proxies in the event that there
are insufficient votes for the approval of the Warrant Amendment Proposal (the “Warrant Holders Adjournment Proposal” and together with the
Warrant Amendment Proposal, the “Warrant Holder Proposals™). See the section entitled “Warrant Holder Proposal 2: The Warrant Holders
Adjournment Proposal.”

Your vote is important. You are encouraged to submit your proxy as soon as possible after carefully reviewing this proxy statement/prospectus and
its annexes.

What is being voted on at the extraordinary general meeting of Horizon shareholders O?
Below are the proposals on which Horizon shareholders will vote at the extraordinary general meeting:

1. Proposal No. 1 — The Business Combination Propesal — To consider and vote upon a proposal to (a) approve and adopt the
Transaction Agreement pursuant to which, among other transactions, Horizon will merge with and into Vivid Seats PubCo, upon which the
separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving corporation, and (b) approve the
business combination.

2. Proposal No. 2 — The Merger Proposal — To consider and vote upon a proposal to approve, as a special resolution, the Plan of Merger
annexed to the Transaction Agreement and attached to this proxy statement/prospectus as Annex K and to authorize the merger of Horizon
with and into Vivid Seats
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PubCo, upon which the separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving corporation.

3. The Organizational Documents Proposals — To consider and vote upon the following five separate proposals to approve the following
material differences between Horizon amended and restated memorandum and articles of association and the Vivid Seats PubCo Amended
and Restated Charter and the Vivid Seats PubCo Amended and Restated Bylaws that will be the certificate of incorporation and bylaws of
Vivid Seats PubCo following the Merger:

i.

ii.

iii.

iv.

Proposal No. 3 — Organizational Documents Proposal A — To authorize the change in the authorized capital stock of Horizon
from 400,000,000 Horizon Class A ordinary shares, 40,000,000 shares of Horizon Class B ordinary shares, and 1,000,000 preference
shares, par value $0.0001 per share, to 500,000,000 shares of Vivid Seats Class A common stock, 250,000,000 shares of Vivid Seats
Class B common stock and 50,000,000 shares of preferred stock, par value $0.0001 per share, of Vivid Seats PubCo.

Proposal No. 4 — Organizational Documents Proposal B — To authorize that certain provisions of the Vivid Seats PubCo
Amended and Restated Charter and certain provisions of the Vivid Seats PubCo Amended and Restated Bylaws, in each case, will be
subject to the Stockholders’ Agreement.

Proposal No. 5 — Organizational Documents Proposal C — To authorize that the Vivid Seats PubCo Amended and Restated
Charter will grant an explicit waiver regarding corporate opportunities to certain “exempted persons” (including Sponsor and Hoya
Topco and their respective affiliates, members, directors, officers and/or employees, including any of the foregoing who will serve as
directors or officers of Vivid Seats PubCo);

Proposal No. 6 — Organizational Documents Proposal D — To authorize that the Vivid Seats PubCo Amended and Restated
Charter and the Vivid Seats Amended and Restated Bylaws will adopt Delaware as the exclusive forum for certain stockholder
litigation;

Proposal No. 7 — Organizational Documents Proposal E — To authorize all other changes in connection with the replacement of
Horizon’s amended and restated memorandum and articles of association with the Vivid Seats PubCo Amended and Restated Charter
and the Vivid Seats PubCo Amended and Restated Bylaws as part of the Merger (copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively), including (a) changing the corporate name from “Horizon Acquisition
Corporation” to “Vivid Seats Inc.,” (b) electing not to be governed by Section 203 of the DGCL and (c) removing certain provisions
related to Horizon’s status as a blank check company that will no longer be applicable upon consummation of the business
combination, all of which Horizon’s board of directors believes is necessary to adequately address the needs of Vivid Seats PubCo
after the business combination.

4. Proposal No. 8 — The NYSE Proposal — To consider and vote upon a proposal to approve, for purposes of complying with NYSE
Listing Rule 312.03, the issuance of shares of Vivid Seats PubCo in connection with the business combination and the PIPE Subscription
(the “NYSE Proposal”);

5. Proposal No. 9 — The Adjournment Proposal — To consider and vote upon a proposal to approve the adjournment of the extraordinary
general meeting to a later date or dates, if necessary or appropriate, to permit further solicitation and vote of proxies in the event that there
are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal, the Merger Proposal, the
Organizational Documents Proposals and the NYSE Proposal.
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Q:

What happens if a substantial number of the public shareholders vote in favor of the Business Combination Proposal and exercise their
redemption rights?

Horizon’s public shareholders may vote in favor of the business combination and still exercise their redemption rights. Accordingly, the business
combination may be consummated even though the funds available from the Trust Account and the number of public shareholders are reduced as
a result of redemptions by public shareholders. The Transaction Agreement provides that the cash proceeds from the Trust Account and PIPE
Subscription (collectively, the “Transaction Proceeds™) must be at least $768,984,330.00. In the event that redemptions of Horizon Class A
ordinary shares reduce the Transaction Proceeds to an amount below $768,984,330.00, Sponsor shall increase its commitment to the PIPE
Subscription by a corresponding amount (the “Sponsor Backstop Commitment™). In the event that redemptions of Horizon Class A ordinary shares
reduce the Transaction Proceeds to an amount below $380.0 million prior to consideration of the Sponsor Backstop Commitment, Sponsor is
entitled to arrange for the purchase of additional shares of Horizon ordinary shares from third party investors at a price of $10.00 per share with
prior written consent of Hoya Topco. Accordingly, even if all public shareholders entitled to redemption elect to have their shares redeemed, the
business combination may still occur.

Given that Sponsor has agreed to the Sponsor Backstop Commitment on a dollar-for-dollar basis, the pro forma total number of outstanding shares
of Vivid Seats PubCo will remain the same in any redemption scenario. As a result, the special dividend to be paid by Vivid Seats as soon as
practicable following the Closing Date is expected to be approximately $0.23 per share, all of which will be paid to the holders of shares of Vivid
Seats Class A common stock as of the record date for the special dividend, which holders will include, among others, the Sponsor, as a
shareholder, and the PIPE Investors (including Eldridge), but not holders of shares of Vivid Seats Class B common stock.

Based on recent trading prices, the value of the Horizon $10.00 Exercise Warrants and the Horizon $15.00 Exercise Warrants are quantified based
on the following table:

Warrant Valuation (Black Scholes Model)

Tenor Strike Units held

Years Price Discount Vol Value by Sp Total Value

10 $ 10.00 1.448% 27.191% 3.82 17,000,000 $ 64,910,334
10 $ 15.00 1.448% 27.191% 2.5 17,000,000 $ 42,441,505

Additionally, given that Sponsor has agreed to the Sponsor Backstop Commitment, (i) there is no risk of dilution on the total outstanding shares,
so the value of the Horizon $10.00 Exercise Warrants or the Horizon $15.00 Exercise Warrants will remain the same and (ii) the underwriting fees
remain constant and are not adjusted based on redemptions.

In addition, in no event will we redeem public shares in an amount that would cause Horizon’s net tangible assets (as determined in accordance
with Rule 3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001. It is anticipated that, upon completion of the business combination and
assuming no redemptions of shares of Horizon Class A ordinary shares in connection with the business combination, Vivid Seats PubCo’s
ownership will be as follows: (1) Horizon public shareholders will own approximately 19.9% of Vivid Seats PubCo’s outstanding common stock
(which will be in the form of shares of Vivid Seats Class A common stock); (2) the PIPE Investors (as defined herein), excluding Sponsor and
certain affiliates of Sponsor, will own approximately 1.8% of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares
of Vivid Seats Class A common stock); (3) Sponsor, together with certain of its affiliates, will own (i) approximately 17.7% (assuming no exercise
of Vivid Seats PubCo Warrants held by Sponsor) or (ii) approximately 29.9% (assuming full exercise of Horizon $10.00 Exercise Warrants and
Horizon $15.00 Exercise Warrants (each as defined herein) held by Sponsor), of Vivid Seats PubCo’s outstanding common stock (which will be in
the form of shares of Vivid Seats Class A common stock); and (4) Hoya Topco will own approximately 60.6% of Vivid Seats PubCo’s outstanding
common stock (which will be in the form of shares of Vivid Seats Class B common stock). As a result of the voting power controlled by Hoya
Topco, following the business combination, Vivid Seats PubCo will qualify as a “controlled company” within the
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meaning of applicable Nasdaq listing rules. The board of managers of Hoya Topco is controlled by our Private Equity Owner and its affiliates, and
consequently the Private Equity Owner will, for so long as it controls Hoya Topco, control the vote of all matters submitted to a vote of Vivid
Seats PubCo’s shareholders through Hoya Topco’s ownership of approximately 60.6% of the voting power of Vivid Seats PubCo’s outstanding
common stock following the business combination. In addition to its voting power, the Private Equity Owner, for so long as it controls Hoya
Topco, will be entitled to nominate five (5) directors to the Vivid Seats Board pursuant to the Stockholders’ Agreement.

Q: Why is Horizon holding the Warrant Holders Meeting?

A: Horizon is holding the Warrant Holders Meeting to seek approval from the holders of Horizon IPO Public Warrants to a proposal to amend the
Warrant Agreement to implement certain changes that are intended to result in the Horizon IPO Warrants being accounted for as equity within the
balance sheet of Horizon, instead of as a liability measured at fair value with non-cash fair value adjustments recorded in earnings at each
reporting period. The Sponsor, as a holder of all of the Horizon IPO Private Placement Warrants, is expected to approve the Warrant Amendment
by written consent. A summary of the Warrant Amendment Proposal is set forth in the section entitled “Warrant Holder Proposal 1: The Warrant
Amendment Proposal” of this proxy statement/prospectus and a complete copy of the Warrant Amendment is attached hereto as Annex M.

The board of directors of Horizon believes it is in the best interests of Horizon and the holders of Horizon IPO Public Warrants that Horizon IPO
Warrants are accounted for as equity within the balance sheet of Horizon, instead of as a liability measured at fair value with non-cash fair value
adjustments recorded in earnings at each reporting period. Assuming the registered holders of Horizon IPO Public Warrants and Horizon IPO
Private Placement Warrants vote in favor of the amended warrant terms, Vivid Seats PubCo anticipates that the amended warrants would meet the
criteria for an equity classification.

In addition, at the Warrant Holders Meeting, the holders of Horizon IPO Public Warrants will also be asked to approve a proposal to approve the
adjournment of the Warrant Holders Meeting to a later date or dates, including, if necessary, to permit further solicitation and vote of proxies in
the event that there are insufficient votes for the approval of the Warrant Amendment Proposal. This is referred to herein as the Warrant Holders
Adjournment Proposal. This proposal will only be presented at the Warrant Holders Meeting if there are not sufficient votes to approve the
Warrant Amendment Proposal.

Q: What is being voted on at the Warrant Holders Meeting?
A: At the Warrant Holders Meeting, the holders of Horizon IPO Public Warrants are being asked to vote on the following Warrant Holder Proposals:

. a proposal to amend the Warrant Agreement to implement certain changes that are intended to result in the Horizon IPO Warrants
being accounted for as equity within the balance sheet of Horizon, instead of as a liability measured at fair value with non-cash fair
value adjustments recorded in earnings at each reporting period; and

. a proposal to approve the adjournment of the Warrant Holders Meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies in the event that there are insufficient votes for the approval of the Warrant Amendment Proposal.

Horizon will hold the Warrant Holders Meeting to consider and vote upon these proposals. This proxy statement/prospectus contains important
information about the Warrant Amendment and the other matters to be acted upon at the Warrant Holders Meeting. Holders of Horizon IPO Public
Warrants should read it carefully.

After careful consideration, Horizon’s board of directors has determined that the Warrant Amendment Proposal and Warrant Holders
Adjournment Proposal are in the best interests of Horizon and its holders of Horizon IPO Public Warrants, and unanimously
recommends that you vote or give instruction to vote “FOR” each of those proposals.
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Q: Are the proposals conditioned on one another?

A:  Yes, in part. The Closing is conditioned on the approval of the Business Combination Proposal, the Merger Proposal, the Organizational
Documents Proposals and the NYSE Proposal at the extraordinary general meeting (collectively, the “Proposals”). The Organizational Documents
Proposals are conditioned on the approval of the Business Combination Proposal, the Merger Proposal and the NYSE Proposal. The Warrant
Amendment Proposal is conditioned upon the approval of each of the Proposals and the consummation of the business combination. The
Proposals are not conditioned upon the approval of the Warrant Amendment Proposal. The Closing is not conditioned upon the approval of the
Warrant Amendment Proposal. Accordingly, the business combination can be completed even if the Warrant Amendment Proposal is not
approved. The Adjournment Proposal and the Warrant Holders Adjournment Proposal are not conditioned on the approval of any other proposal
set forth in this proxy statement/prospectus.

Q: Why is Horizon providing shareholders with the opportunity to vote on the business combination?

A: Under Horizon’s amended and restated memorandum and articles of association, Horizon must provide all holders of Horizon Class A ordinary
shares with the opportunity to redeem their public shares upon the consummation of an initial business combination either in conjunction with a
tender offer or in conjunction with a shareholder vote. For business and other reasons, Horizon has elected to provide its shareholders with the
opportunity to have their public shares redeemed in connection with a shareholder vote rather than a tender offer. Therefore, Horizon is seeking to
obtain the approval of its shareholders of the Business Combination Proposal in order to allow its public shareholders to effectuate redemptions of
their public shares in connection with the Closing. The approval of Horizon’s shareholders of the Business Combination Proposal is also a
condition to closing in the Transaction Agreement. Holders of Horizon’s warrants are not entitled to vote on the business combination. Under
Horizon’s amended and restated memorandum and articles of association, Horizon’s warrants do not have redemption rights in connection with the
business combination.

Q: What will happen in the business combination?

A: On April 21, 2021, Horizon, Sponsor, Vivid Seats PubCo, Hoya Topco and Hoya Intermediate entered into the Transaction Agreement, pursuant to
which: (a) at least one day prior to the Merger, Sponsor and Horizon will effect the Exchange, (b) prior to the Merger, Hoya Topco and Vivid Seats
will effect the Pre-Closing Restructuring (as defined in the Transaction Agreement), which will include the Class A Redemption and the
Intermediate Merger, (c) Horizon will merge with and into Vivid Seats PubCo, upon which the separate corporate existence of Horizon will cease
and Vivid Seats PubCo will become the surviving entity in the Merger, (d) the Second A&R LLCA will become effective, (e) Vivid Seats PubCo
will purchase the Crescent Blockers in the Blocker Purchase, (f) Vivid Seats PubCo and Hoya Intermediate will consummate the Intermediate
Contribution and Issuance, which contribution includes Vivid Seats PubCo’s contribution of cash in an amount equal to (A) all available cash of
Vivid Seats PubCo following the Merger and the PIPE Subscription, minus (B) the Blocker Purchase Price, minus (C) the Blocker Tax Liabilities,
(g) Hoya Intermediate will redeem the Intermediate Common Units held by the Redeemed Crescent Parties in the Crescent Redemption, (h) Vivid
Seats PubCo will issue 118,200,000 shares of Vivid Seats Class B common stock and 6,000,000 warrants to purchase Vivid Seats Class B
common stock to Hoya Topco in the Class B Issuance, and (i) Hoya Intermediate will contribute a portion of the funds received from Vivid Seats
PubCo. Immediately prior to the business combination, Hoya Intermediate expects to effectively redeem its Senior Preferred Units, resulting in a
cash payment of $225.1 million. Upon the Closing, Vivid Seats expects to apply $488.9 million of the business combination and PIPE
Subscription proceeds towards debt repayments resulting in the full repayment of its May 2020 First Lien Loan and a partial repayment of its June
2017 First Lien Loan.

A copy of the Transaction Agreement is attached to this proxy statement/prospectus as Annex A. For more information about the Transaction
Agreement and the business combination, see the section entitled “Proposal No. 1 — The Business Combination Proposal.”
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Q:

What factors did Horizon’s board of directors consider in connection with its decision to recommend voting in favor of the business
combination?

Horizon’s board of directors considered a number of factors pertaining to the business combination as generally supporting its decision to enter
into the Transaction Agreement and the transactions contemplated thereby, including, but not limited to, the following:

Strong Historical Financial Performance and Economic Model. Hoya Intermediate and Vivid Seats PubCo historically demonstrated
strong financial performance and results of operations. Horizon’s board of directors took into account Vivid Seats’ historically strong
Adjusted EBITDA margins and Adjusted EBITDA to free cash flow conversion rates, coupled with low capital expenditures and negative
working capital;

Favorable Prospects for Future Growth and Financial Performance. Horizon’s board of directors considered current information and
forecast projections from Horizon and Vivid Seats PubCo’s management regarding (i) Hoya Intermediate and Vivid Seats PubCo’s
business, prospects, financial condition, operations, technology, products, services, management, competitive position, and strategic
business goals and objectives, (ii) general economic, industry, regulatory and financial market conditions and (iii) opportunities and
competitive factors within Hoya Intermediate and Vivid Seats PubCo’s industry; Among other factors, Horizon’s board of directors
reviewed Vivid Seats PubCo’s management forecasted financials and key financial metrics underlying such projections, as well as Vivid
Seats PubCo’s projected revenue year over year growth rate percentage over the period from 2022 (projected) through 2023 (projected), as
well as enterprise value as a multiple of Adjusted EBITDA and as a multiple of revenue for estimated calendar year 2022 and estimated
calendar year 2023. Based on its review, Horizon’s board of directors concluded that the estimated values for Vivid Seats PubCo
represented attractive valuation relative to such estimated values of comparable companies. For further information, see “Proposal No. 1
— The Business Combination Proposal — Horizon’s Board of Directors’ Reasons for the Approval of the Business Combination —
Comparable Company Analysis” and “Proposal No. 1 — The Business Combination Proposal — Horizon’s Board of Directors’ Reasons
for the Approval of the Business Combination — Certain Forecasted Financial Information for Vivid Seats PubCo.” Horizon’s board of
directors also considered general market conditions and Vivid Seats PubCo’s competitive position. There is a significant and growing
market opportunity serving the sports and entertainment markets and Vivid Seats PubCo is well-positioned for both significant immediate
growth in post-pandemic recovery and above-market long-term growth. For further information, see “The Business of Vivid Seats — Our
Industry Opportunity” and “The Business of Vivid Seats —Our Strength”;

Differentiated Technology Platform. Vivid Seats PubCo’s best-in-class proprietary search algorithms focuses customer experience on
event discovery and conversion and creates unique engine for generating new customers. The platform also presents what Horizon believes
to be a leading enterprise resource planning (ERP) system for the seller community;

Compelling Valuation. The implied enterprise value in connection with the business combination is approximately $2.0 billion, which
Horizon’s board of directors believes represents an attractive valuation relative to selected comparable companies;

World Class Management Team. Hoya Intermediate and Vivid Seats PubCo’s experienced management team, led by Stanley Chia, Hoya
Intermediate and Vivid Seats PubCo’s Chief Executive Officer, brings veteran leadership with highly relevant experience;

Potential for Future Accretive M&A. We believe that Hoya Intermediate and Vivid Seats PubCo are positioned as an attractive M&A
platform opportunity as it continues to expand its offerings and geographic reach; and

Likelihood of Closing the Business Combination. The belief of the Horizon board of directors that an acquisition by Horizon has a
reasonable likelihood of closing without potential issues under applicable antitrust and competition laws, or potential issues from any
regulatory authorities.
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Q: What conditions must be satisfied to complete the business combination?

A: There are a number of closing conditions in the Transaction Agreement, including the approval by Horizon’s shareholders of the Business
Combination Proposal, the Merger Proposal, the Organizational Documents Proposals and the NYSE Proposal. For a summary of the conditions
that must be satisfied or waived prior to completion of the business combination, see the section entitled “Proposal No. 1 — The Business
Combination Proposal — The Transaction Agreement — Conditions to the Closing of the Business Combination.”

Q: How will Vivid Seats PubCo be managed and governed following the business combination?

A: The business and affairs of Vivid Seats PubCo will be managed under the direction of its board of directors. Following the Closing, the Vivid
Seats Board will include nine (9) directors, one (1) of which will be the
chief executive officer of Vivid Seats PubCo, five (5) of which will be designated by Hoya Topco (one (1) of which will be independent) and three
(3) of which will be designated by Sponsor (two (2) of which will be independent). Subject to the terms of the Stockholders’ Agreement and the
Vivid Seats PubCo Amended and Restated Charter, the number of directors will be fixed by the Vivid Seats Board. Please see the section entitled
“Officers and Directors of Vivid Seats PubCo Upon Consummation of the Business Combination” for the names, ages and positions of each of the
individuals who will serve as directors and officers of Vivid Seats PubCo following the business combination.

Q: How will Hoya Intermediate be managed and governed following the business combination?

A: The business and affairs of Hoya Intermediate will be managed under the direction of its board of managers. The Hoya Intermediate board of
managers will initially consist of two individuals, one of which will be designated by Vivid Seats PubCo and one of which will be designated by
Hoya Topco. For each matter presented to the board of managers of Hoya Intermediate, the Vivid Seats PubCo designee will be entitled to two
(2) votes and the Hoya Topco designee will be entitled to one (1) vote. Immediately following the Closing, Vivid Seats PubCo’s Private Equity
Owner will be able to designate the majority of the directors of the Vivid Seats Board and generally have control over the business and affairs of
Vivid Seats PubCo. For more information regarding Vivid Seats PubCo’s Private Equity Owner’s controlling interest in Vivid Seats PubCo, see
the section entitled “Risk Factors — Risks Related to Organizational Structure After the Business Combination — Vivid Seats PubCo’s Private
Equity Owner will control us, and its interests may conflict with ours or yours in the future.”

Q: Will Horizon obtain new financing in connection with the business combination?

A: Horizon entered into the Subscription Agreements with the PIPE Investors, pursuant to which, subject to the consummation of the business
combination, the PIPE Investors have agreed to purchase an aggregate of 22,500,000 shares of Vivid Seats Class A common stock, in a private
placement for a purchase price of $10.00 per share, for aggregate gross proceeds of $225.0 million; provided, however, that such subscription is
subject to increase due to the Sponsor Backstop Commitment. The closings under the Subscription Agreements will occur after the Effective Time
and substantially concurrently with the closing of the business combination. For more information about the Subscription Agreements, see the
section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — PIPE Subscription Agreements.”

Q: What equity stake will current Horizon shareholders, the PIPE Investors, the holders of the founder shares and Hoya Topco hold in Vivid
Seats PubCo following the consummation of the business combination?

A: Itis anticipated that, upon completion of the business combination and assuming no redemptions of Horizon Class A ordinary shares in connection
with the business combination, Vivid Seats PubCo’s ownership will
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be as follows: (1) Horizon public shareholders will own approximately 19.9% of Vivid Seats PubCo’s outstanding common stock (which will be in
the form of shares of Vivid Seats Class A common stock); (2) the PIPE Investors, (as defined herein), excluding Sponsor and certain affiliates of
the Sponsor, will own approximately 1.8% of Vivid Seats PubCo’s outstanding common stock (which will be in the form of shares of Vivid Seats
Class A common stock); (3) Sponsor, together with certain of its affiliates, will own (i) approximately 17.7% (assuming no exercise of Vivid Seats
PubCo Warrants held by Sponsor) or (ii) approximately 29.9% (assuming full exercise of Horizon $10.00 Exercise Warrants and Horizon $15.00
Exercise Warrants (each as defined herein) held by Sponsor), of Vivid Seats PubCo’s outstanding common stock (which will be in the form of
shares of Vivid Seats Class A common stock); and (4) Hoya Topco will own approximately 60.6% of Vivid Seats PubCo’s outstanding common
stock (which will be in the form of shares of Vivid Seats Class B common stock). As a result of the voting power controlled by Hoya Topco,
following the business combination, Vivid Seats PubCo will qualify as a “controlled company” within the meaning of Nasdaq rules. The board of
managers of Hoya Topco is controlled by our Private Equity Owner and its affiliates, and consequently the Private Equity Owner will, for so long
as it controls Hoya Topco, control the vote of all matters submitted to a vote of Vivid Seats PubCo’s shareholders through Hoya Topco’s
ownership of approximately 60.6% of the voting power of Vivid Seats PubCo’s outstanding common stock following the business combination. In
addition to its voting power, the Private Equity Owner, for so long as it controls Hoya Topco, will be entitled to nominate five (5) directors to the
Vivid Seats Board pursuant to the Stockholders’ Agreement. In turn, Vivid Seats PubCo will indirectly hold approximately 39.4% of the
Intermediate Common Units and Hoya Topco will hold approximately 60.6% of the Intermediate Common Units, which interests will be
controlled by the Private Equity Owner for so long as it controls Hoya Topco. In addition, Vivid Seats PubCo will hold 58,652,601 Hoya
Intermediate Warrants, exercisable upon the exercise of Vivid Seats PubCo Warrants. These levels of ownership interest assume that no shares are
elected to be redeemed in connection with the business combination. The PIPE Investors have agreed to purchase an aggregate of 22,500,000
shares of Vivid Seats Class A common stock, in a private placement for a purchase price of $10.00 per share, for aggregate gross proceeds of
$225.0 million in the PIPE Subscription. In this proxy statement/prospectus, Horizon assumes that approximately $769.0 million of the gross
proceeds from the PIPE Subscription and funds held in the Trust Account will be used to fund (i) the business combination, (ii) the partial
repayment of our Term Loan Facilities to a net debt amount (consisting of long-term debt, less cash and cash equivalents) of approximately $132.1
million under both the no redemption scenario and maximum redemption scenario, and (iii) the payment of certain transaction expenses. The
ownership percentage with respect to Vivid Seats PubCo does not take into account (A) warrants to purchase Horizon Class A ordinary shares that
will be converted into Vivid Seats PubCo Warrants immediately following the business combination or other Vivid Seats PubCo Warrants issued
in connection with the business combination or (B) the issuance of any shares upon completion of the business combination under the 2021 Plan.
If the actual facts are different from these assumptions, the above levels of ownership interest will be different.

Please see the section entitled “Summary of the Proxy Statement/Prospectus — Impact of the Business Combination on Vivid Seats PubCo’s
Public Float” and “Unaudited Pro Forma Condensed Combined Financial Information” for further information.

Q: What are the material differences between Horizon’s amended and restated memorandum and articles of association and the Vivid Seats
PubCo Amended and Restated Bylaws and Vivid Seats PubCo Amended and Restated Charter, which will be the organizational
documents of Vivid Seats PubCo following the Merger as set forth in the Organizational Documents Proposals?

A: Horizon is asking its shareholders to approve the following material differences between Horizon’s amended and restated memorandum and
articles of association and the Vivid Seats PubCo Amended and Restated Bylaws and Vivid Seats PubCo Amended and Restated Charter, which
will be the certificate of incorporation and bylaws of Vivid Seats PubCo following the Merger: (1) an amendment to authorize the change in the
authorized capital stock of Horizon from 400,000,000 Horizon Class A ordinary shares, 40,000,000 shares of Horizon Class B ordinary shares, and
1,000,000 preference shares, par value $0.0001 per share, to 500,000,000
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shares of Vivid Seats Class A common stock, 250,000,000 shares of Vivid Seats Class B common stock and 50,000,000 shares of preferred stock,
par value $0.0001 per share, of Vivid Seats PubCo; (2) an amendment to authorize that certain provisions of the Vivid Seats PubCo Amended and
Restated Charter and certain provisions of the Vivid Seats PubCo Amended and Restated Bylaws, in each case, will be subject to the
Stockholders’ Agreement; (3) an amendment to authorize that the Vivid Seats PubCo Amended and Restated Charter will grant an explicit waiver
regarding corporate opportunities to certain “exempted persons” (including Sponsor and Hoya Topco and their respective affiliates, members,
directors, officers and/or employees, including any of the foregoing who will serve as directors or officers of Vivid Seats PubCo); (4) an
amendment to authorize that the Vivid Seats PubCo Amended and Restated Charter and the Vivid Seats PubCo Amended and Restated Bylaws
will adopt Delaware as the exclusive forum for certain stockholder litigation; and (5) an amendment to authorize all other changes in connection
with the replacement of Horizon’s amended and restated memorandum and articles of association with the Vivid Seats PubCo Amended and
Restated Charter and the Vivid Seats PubCo Amended and Restated Bylaws as part of the Merger (copies of which are attached to this proxy
statement/prospectus as Annex C and Annex D, respectively), including (a) changing the corporate name from “Horizon Acquisition Corporation”
to “Vivid Seats Inc.,” (b) electing not to be governed by Section 203 of the DGCL and (c) removing certain provisions related to Horizon’s status
as a blank check company that will no longer be applicable upon consummation of the business combination, all of which Horizon’s board of
directors believes is necessary to adequately address the needs of Vivid Seats PubCo after the business combination.

See the sections entitled “Proposal No. 3 — Organizational Documents Proposal A,” “Proposal No. 4 — Organizational Documents Proposal B,”
Proposal No. 5 — Organizational Documents Proposal C,” “Proposal No. 6 — Organizational Proposal D and “Proposal No. 7 — Organizational
Documents Proposal E” for additional information.

Q: Why is Horizon proposing the NYSE Proposal?

A: Horizon is proposing the NYSE Proposal in order to comply with NYSE listing rules, which require shareholder approval prior to the issuance of
common stock, or of securities convertible into or exercisable for common stock, if the number of shares of common stock to be issued is, or will
be upon issuance, equal to or in excess of 20% of the number of shares of common stock outstanding before the issuance of the common stock or
of securities convertible into or exercisable for common stock. In connection with the business combination, Horizon is seeking shareholder
approval for the issuance of (subject to customary terms and conditions, including the Closing) of Vivid Seats Class A common stock and Vivid
Seats Class B common stock in connection with the business combination and the PIPE Subscription. Because the number of securities that Vivid
Seats PubCo will issue in connection with the business combination is equal to 20% or more of Horizon’s outstanding voting power and
outstanding common stock, it is required to obtain shareholder approval of such issuances pursuant to NYSE listing rules. Shareholder approval of
the NYSE Proposal is also a condition to closing in the Transaction Agreement. See the section entitled “Proposal No. 8 — The NYSE Proposal”
for additional information.

Q: Why is there a special dividend to be paid by Vivid Seats as soon as reasonably practical following the Closing Date and what is the
amount of the special dividend to be paid?

A: OnJune 11, 2021, Horizon received from a potential target a payment of $17,500,000 (the “Payment”), which is $25,000,000, net of a 30% U.S.
federal income tax withholding tax. The Payment was made to Horizon because Horizon spent substantial efforts in discussions with the target but
ultimately a letter of intent was not executed. The proceeds of the Payment will be distributed as a special dividend to be paid by Vivid Seats as
soon as reasonably practical following the Closing Date to the holders of shares of Vivid Seats Class A common stock as of the record date for the
special dividend, which holders will include, among others, Sponsor, as a shareholder, and the PIPE Investors (including Eldridge), but not holders
of shares of Vivid Seats Class B common stock. The special dividend is expected to be approximately $0.23 per share.
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Q: What happens if I sell my Horizon Class A ordinary shares before the extraordinary general meeting?

A:  The record date for the extraordinary general meeting is earlier than the date that the business combination is expected to be completed. If you
transfer your Horizon Class A ordinary shares after the record date, but before the extraordinary general meeting, unless the transferee obtains
from you a proxy to vote those shares, you will retain your right to vote at the extraordinary general meeting. However, you will not be able to
seek redemption of your Horizon Class A ordinary shares because you will no longer be able to deliver them for cancellation upon the Closing in
accordance with the provisions described herein. If you transfer your Horizon Class A ordinary shares prior to the record date, you will have no
right to vote those shares at the extraordinary general meeting or redeem those shares for a pro rata portion of the proceeds held in the Trust
Account.

Q: What happens if I sell my Horizon IPO Public Warrants prior to the record date for the Warrant Holders Meeting?

A:  The record date for the Warrant Holders Meeting is September 7, 2021. If you transfer your Horizon IPO Public Warrants after the record date,
unless the transferee obtains from you a proxy to vote as to those warrants, you will retain your right to vote on Warrant Holder Proposals. If you
transfer your Horizon IPO Public Warrants prior to the record date, you will have no right to participate in the Warrant Holders Meeting.

Q: What vote is required to approve the Proposals presented at the extraordinary general meeting of Horizon’s shareholders?

A: Approval of the Business Combination Proposal, the Organizational Documents Proposals, the NYSE Proposal and the Adjournment Proposal
requires the approval of an ordinary resolution under Cayman Islands law, being the affirmative vote of the holders of a majority of the votes cast
by the then outstanding Horizon ordinary shares who, being present and entitled to vote at the extraordinary general meeting, vote at the
extraordinary general meeting. Abstentions and broker non-votes will have no effect on the Business Combination Proposal, the Organizational
Documents Proposals, the NYSE Proposal or the Adjournment Proposal.

Sponsor and Horizon’s directors and officers hold an aggregate of 37.8% of the total issued Horizon ordinary shares. Assuming that all
shareholders who are entitled to do so attend the extraordinary general meeting and vote, the affirmative vote of 8,295,762 of the public shares, in
addition to the affirmative vote of Sponsor and Horizon’s directors and officers, would be required to approve each of the Business Combination
Proposal, the Organizational Documents Proposals, the NYSE Proposal and the Adjournment Proposal.

Approval of the Merger Proposal requires the approval of a special resolution under Cayman Islands law, being the affirmative vote of the holders
of a majority of not less than two-thirds of the votes cast by the then outstanding Horizon ordinary shares who, being present and entitled to vote
at the extraordinary general meeting, vote at the extraordinary general meeting. Abstentions and broker non-votes will have no effect on the
Merger Proposal.

Sponsor and Horizon’s directors and officers hold an aggregate of 37.8% of the total issued Horizon ordinary shares. Assuming that all
shareholders who are entitled to do so attend the extraordinary general meeting and vote, the affirmative vote of 19,628,768 of the public shares,
in addition to the affirmative vote of Sponsor and Horizon’s directors and officers, would be required to approve the Merger Proposal.

Q: What vete is required to approve the Warrant Holder Proposals presented at the Warrant Holders Meeting?

A: The Warrant Amendment Proposal must be approved by 65% of the outstanding Horizon IPO Public Warrants (which represents at least
11,786,306 out of 18,132,778 outstanding Horizon IPO Public Warrants)
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and, solely with respect to the amendment to the terms of the Horizon IPO Private Placement Warrants or any provision of the Warrant Agreement
with respect to the Horizon IPO Private Placement Warrants set forth in the Warrant Amendment, 65% of the outstanding Horizon IPO Private
Placement Warrants. The approval of the Warrant Holders Adjournment Proposal requires the affirmative vote of a majority of the votes cast by
the holders of Horizon IPO Public Warrants present or represented by proxy and entitled to vote at the Warrant Holders Meeting.

As of the record date, there are 18,132,778 Horizon IPO Public Warrants issued and outstanding and 6,519,791 Horizon IPO Private Placement
Warrants issued and outstanding. The Sponsor currently holds 5,166,666 Horizon IPO Public Warrants and all of the Horizon IPO Private
Placement Warrants and has agreed in the Transaction Agreement to use commercially reasonable efforts to revise the terms of the Horizon IPO
Warrants such that the Horizon IPO Warrants be treated as equity under GAAP at and after the closing of the Transactions, including using
commercially reasonable efforts to obtain any shareholder or warrant holder approvals if necessary to accomplish the foregoing. As a holder of all
of the Horizon IPO Private Placement Warrants, the Sponsor has agreed to approve the Warrant Amendment by written consent.

Q: May Sponsor or Horizon’s directors, officers, or advisors or their respective affiliates purchase shares in connection with the business
combination?

A: In connection with the shareholder vote to approve the proposed business combination, Sponsor and Horizon’s directors, officers and advisors and
their respective affiliates may privately negotiate transactions to purchase shares from shareholders who would have otherwise elected to have
their shares redeemed in conjunction with a proxy solicitation pursuant to the proxy rules for a per share pro rata portion of the Trust Account. As
of March 31, 2021, Sponsor and Horizon’s directors, officers and advisors and certain of their respective affiliates hold approximately 28.5%
Horizon Class A ordinary shares and 100% of Horizon Class B ordinary shares. None of Sponsor or Horizon’s directors, officers or advisors or
their respective affiliates will make any such purchases when they are in possession of any material non-public information not disclosed to the
seller. Such a purchase would include a contractual acknowledgement that such shareholder, although still the record holder of Horizon’s shares, is
no longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights, and could include a contractual provision that
directs such shareholder to vote such shares in a manner directed by the purchaser. In the event that Sponsor or Horizon’s directors, officers or
advisors or their respective affiliates purchase shares in privately negotiated transactions from public shareholders who have already elected to
exercise their redemption rights, such selling shareholders would be required to revoke their prior elections to redeem their shares. Any such
privately negotiated purchases may be effected at purchase prices that are below or in excess of the per share pro rata portion of the Trust Account.

Q: How many votes do I have?

A: Horizon’s shareholders are entitled to one vote at the extraordinary general meeting for each Horizon Class A ordinary share or Horizon Class B
ordinary share held of record as of September 7, 2021, the record date for the extraordinary general meeting. As of the close of business on the
record date, there were a combined 67,998,041 outstanding Horizon Class A ordinary shares and Horizon Class B ordinary shares.

Holders of Horizon IPO Public Warrants are entitled to one vote at the Warrant Holders Meeting for each public warrant held of record as of the
record date. As of the record date, there are 18,132,778 Horizon IPO Public Warrants issued and outstanding.

Q: What constitutes a quorum?

A: A quorum of Horizon shareholders and holders of Horizon IPO Public Warrants, as applicable, is necessary to hold a valid meeting. A quorum
will be present at the extraordinary general meeting of Horizon’s
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shareholders if the holders of a majority of the issued and outstanding Horizon ordinary shares entitled to vote at the extraordinary general meeting
are represented in person or by proxy. A quorum will be present at the Warrant Holders Meeting if a majority of Horizon IPO Public Warrants
outstanding and entitled to vote at the Warrant Holders Meeting is represented virtually or by proxy. As of the record date for the extraordinary
general meeting, 33,999,021 Horizon ordinary shares would be required to achieve a quorum. As of the record date for the Warrant Holders
Meeting, 9,066,390 Horizon IPO Public Warrants would be required to achieve a quorum.

Q: How will Sponsor and Horizon’s directors and officers vote?

A: In connection with the IPO, Horizon entered into an agreement with Sponsor and each of Horizon’s directors and officers, pursuant to which each
agreed to vote any Horizon Class A ordinary shares and Horizon Class B ordinary shares owned by them in favor of the Business Combination
Proposal. Currently, Sponsor and Horizon’s directors and officers own approximately 28.5% of Horizon’s issued and outstanding Horizon Class A
ordinary shares and 100% of Horizon Class B ordinary shares, in the aggregate, including all of the founder shares.

The Sponsor currently holds 5,166,666 Horizon IPO Public Warrants and all of the Horizon IPO Private Placement Warrants and has agreed in the
Transaction Agreement to use commercially reasonable efforts to revise the terms of the Horizon IPO Warrants such that the Horizon IPO
Warrants be treated as equity under GAAP at and after the closing of the Transactions, including using commercially reasonable efforts to obtain
any shareholder or warrant holder approvals if necessary to accomplish the foregoing. As a holder of all of the Horizon IPO Private Placement
Warrants, the Sponsor has agreed to approve the Warrant Amendment by written consent.

Q: What interests do the current officers and directors have in the business combination?

A: In considering the recommendation of Horizon’s board of directors to vote in favor of the business combination, shareholders and warrant holders
should be aware that, aside from their interests as shareholders and warrant holders, as applicable, Sponsor and certain of Horizon’s directors and
officers have interests in the business combination that are different from, or in addition to, those of other shareholders and warrant holders
generally. Horizon’s directors were aware of and considered these interests, among other matters, in evaluating the business combination, and in
recommending to shareholders and warrant holders that they approve the business combination and/or the Warrant Holder Proposals, as
applicable. Shareholders and warrant holders should take these interests into account in deciding whether to approve the business combination
and/or the Warrant Holder Proposals, as applicable. These interests include, among other things:

. the fact that Sponsor has agreed not to redeem any Class A ordinary shares held by it in connection with a shareholder vote to approve a
proposed initial transaction;

. the fact that Sponsor paid an aggregate of $155 million for 15,500,000 Horizon Class A ordinary shares (after giving effect to forfeitures in
connection with the underwriters’ overallotment option being reduced or not exercised) (none of which were transferred to Horizon’s
independent directors and none of which were transferred to Horizon’s strategic advisors) and such securities may have a higher value at
the time of the business combination, estimated at approximately $155 million based on the closing price of $10.00 per public share on the
NYSE on June 28, 2021;

. the fact that Sponsor paid an aggregate of $25,000 for 13,599,608 Horizon Class B ordinary shares (after giving effect to forfeitures in
connection with the underwriters’ overallotment option being reduced or not exercised) (the “Sponsor Shares”) (none of which were
transferred to Horizon’s independent directors and none of which were transferred to Horizon’s strategic advisors) and such securities may
have a higher value at the time of the business combination, estimated at approximately $136 million based on the closing price of $10.00
per public share on the NYSE on June 28, 2021;
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. the fact that Sponsor paid an aggregate of $9,779,687 for the 6,519,791 Horizon IPO Private Placement Warrants currently owned by
Sponsor, and such warrants will expire worthless if a transaction is not consummated by August 25, 2022; the warrants held by Sponsor
had an aggregate market value of approximately $11,605,228 based upon the closing price of $1.78 per warrant on the NYSE on June 28,

2021;

. the fact that Sponsor paid an aggregate of $164,804,687 for its investment in Horizon, as summarized in the table below, and, following the
consummation of the business combination, the aggregate value of Sponsor’s investment will be $275,472,138, based upon: (i) with
respect to Horizon Class A ordinary shares, the Sponsor Shares and Horizon IPO Warrants, the respective closing prices on NYSE on
August 4, 2021, and (ii) with respect to Horizon $10.00 Exercise Warrants and Horizon $15.00 Exercise Warrants, the value of such
warrants calculated as of August 4, 2021, in accordance with Black-Scholes Model, as indicated below;

Sp Ownership of Horizon Prior to Closing
Securities held Sponsor Cost
by Sponsor %)
Horizon Class A ordinary shares 15,500,000 155,000,000
Horizon Class B ordinary shares (Sponsor Shares) 13,599,608 25,000
Horizon IPO Public Warrants 5,166,667 —
Horizon IPO Private Placement Warrants 6,519,791 9,779,687
Horizon $10.00 Exercise Warrants — —
Horizon $15.00 Exercise Warrants — —
Total 164,804,687
Sponsor Ownership of Vivid Seats Post-Closing
Value per
Securities held Unit Total Value
by Sponsor $) %)
Horizon Class A ordinary shares 15,500,000 9.91 153,605,000
Horizon Class B ordinary shares (Sponsor Shares) 50,000 9.91 495,500
Horizon IPO Public Warrants 5,166,667 1.66 8,576,667
Horizon IPO Private Placement Warrants 6,519,791 1.66 10,822,853
Horizon $10.00 Exercise Warrants 17,000,000 3.65 62,031,892
Horizon $15.00 Exercise Warrants 17,000,000 2.35 39,940,225
Total 275,472,138
‘Warrants Valuation (Black-Scholes Model)
Tenor Strike Value
(years) Price Discount* Volume (%)
Horizon $10.00 Exercise Warrants 10 10 1.213% 26.962% 3.65
Horizon $15.00 Exercise Warrants 10 15 1.213% 26.962% 2.35
. the fact that Sponsor and Horizon’s other current officers and directors have agreed to waive their rights to liquidating distributions from

the Trust Account with respect to any Sponsor Shares held by them if Horizon fails to complete an initial transaction by August 25, 2022;

. the fact that the Registration Rights Agreement will be entered into by Horizon;

. the fact that, at the option of Sponsor, any amounts outstanding under any loan made by Sponsor or any of its affiliates to Horizon in an
aggregate amount of up to $1,500,000 may be converted into warrants to purchase Vivid Seats Class A common stock in connection with

the consummation of the business combination;
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. the right of Sponsor to hold shares of Vivid Seats Class A common stock, as well as Vivid Seats PubCo Warrants, following the business
combination, subject to certain lock-up periods;

. the continued indemnification of Horizon’s existing directors and officers and the continuation of Horizon’s directors’ and officers’
liability insurance after the business combination (i.e., a “tail policy™);

. the fact that Sponsor and Horizon’s officers and directors will not be reimbursed for any out-of-pocket expenses (estimated at $0 as of
June 28, 2021) if an initial transaction is not consummated by August 25, 2022;

. the fact that if the Trust Account is liquidated, including in the event Horizon is unable to complete an initial transaction by August 25,
2022, Sponsor has agreed to indemnify Horizon to ensure that the proceeds in the Trust Account are not reduced below $10.00 per public
share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of prospective target
businesses with which Horizon has entered into an acquisition agreement or claims of any third party for services rendered or products sold
to Horizon, but only if such a vendor or target business has not executed a waiver of any and all rights to seek access to the Trust Account;

. the fact that Horizon may be entitled to distribute or pay over funds held by Horizon outside the Trust Account to Sponsor or any of its
affiliates prior to the Closing;

. the fact that Hoya Intermediate shall pay Sponsor $11.7 million in cash at Closing in consideration for the Sponsor Backstop Commitment;

. the fact that Sponsor can earn a positive return on its investment even if other Horizon shareholders experience a negative return given the
potential option value for the warrants;

. the fact that Sponsor and Eldridge are expected to receive a portion of the $17.5 million special dividend of between approximately $7.9
million, assuming no public shareholders choose to exercise their redemption rights, and $16.7 million, assuming that all public
shareholders, other than Sponsor, choose to exercise their redemption rights; and

. the fact that Sponsor will enter into the Exchange Agreement, pursuant to which all Horizon Class B ordinary shares will be exchanged for
(i) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an exercise price of $10.00 per share (the “Horizon
$10.00 Exercise Warrants™), (ii) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an exercise of $15.00 per
share (the “Horizon $15.00 Exercise Warrants”) and (iii) 50,000 shares of Horizon Class A ordinary shares, as more particularly set forth in
the Exchange Agreement.

Q: What happens if I vote against the Business Combination Proposal?

A: Under Horizon’s amended and restated memorandum and articles of association, if the Business Combination Proposal is not approved and
Horizon does not otherwise consummate an alternative business combination by August 25, 2022, unless further extended, Horizon will be
required to dissolve and liquidate the Trust Account by returning the then-remaining funds in such account to Horizon’s public shareholders.

Q: Do I have redemption rights?

A: If you are a holder of public shares, you may elect to have your public shares redeemed for cash at the applicable redemption price per share equal
to the quotient obtained by dividing (a) the aggregate amount on deposit in the Trust Account as of two (2) business days prior to the Closing,
including interest not previously released to Horizon to pay its franchise and income taxes, by (b) the total number of Horizon Class A ordinary
shares included as part of the units sold in the IPO and which remain outstanding; provided that Horizon will not redeem any public shares to the
extent that such redemption would result in Horizon having net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the
Securities
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Exchange Act of 1934, as amended (the “Exchange Act”)) of less than $5,000,001. A shareholder holding both Horizon’s public shares and
Horizon IPO Public Warrants may redeem its public shares but retain the Horizon IPO Public Warrants, which if the business combination closes,
will become warrants of Vivid Seats PubCo. A public shareholder, together with any of his, her or its affiliates or any other person with whom it is
acting in concert or as a “group” (as defined under Section 13(d)(3) of the Exchange Act), will be restricted from redeeming in the aggregate his,
her or its shares or, if part of such a group, the group’s shares, in excess of 15% of the public shares (the “15% threshold”). Unlike some other
blank check companies, other than the net tangible asset requirement and the 15% threshold described above, Horizon has no specified maximum
redemption threshold and there is no other limit on the amount of public shares that you can redeem. Holders of outstanding Horizon IPO Public
Warrants do not have redemption rights in connection with the business combination. Sponsor and Horizon’s directors and officers have agreed to
waive their redemption rights with respect to any shares of Horizon’s ordinary shares they may hold in connection with the Closing. For
illustrative purposes, based on the fair value of marketable securities held in the Trust Account as of December 31, 2020 of approximately

$544 million, the estimated per share redemption price would have been approximately $10.00. Additionally, shares properly tendered for
redemption will only be redeemed if the business combination is consummated; otherwise holders of such shares will only be entitled to a pro rata
portion of the Trust Account (including interest but net of franchise and income taxes payable) in connection with the liquidation of the Trust
Account or if Horizon subsequently completes a different business combination on or prior to August 25, 2022, as may be further extended.

Q: IfI am a holder of Horizon IPO Public Warrants, can I exercise redemption rights with respect to my warrants?

A: No. The holders of Horizon IPO PublicWarrants have no redemption rights with respect to such warrants.

Q: Will how I vote affect my ability to exercise redemption rights?

A: No. You may exercise your redemption rights whether you vote your Horizon Class A ordinary shares for or against or abstain from voting on the
Business Combination Proposal or any other proposal described in this proxy statement/prospectus. As a result, the business combination can be
approved by shareholders who will redeem their shares and no longer remain shareholders.

Q: How do I exercise my redemption rights?

A: In order to exercise your redemption rights, you must (i) if you hold your Horizon Class A ordinary shares through units, elect to separate your
units into the underlying public shares and Horizon IPO Public Warrants prior to exercising your redemption rights with respect to the public
shares and (ii) prior to 5:00 p.m., Eastern Daylight time, on October 12, 2021 (two (2) business days before the extraordinary general meeting),
tender your shares physically or electronically and submit a request in writing that Horizon redeem your public shares for cash to Continental
Stock Transfer & Trust Company, Horizon’s transfer agent, at the following address:

Continental Stock Transfer & Trust Company
1 State Street Plaza, 30th Floor
New York, New York 10004
Attention: Mark Zimkind
Email: mzimkind@continentalstock.com

The redemption rights will include the requirement that any beneficial owner on whose behalf a redemption right is being exercised must identify
itself in order to validly redeem its shares. A public shareholder, together with any of his, her or its affiliates or any other person with whom it is
acting in concert or as a
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“group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from seeking redemption rights with respect to his, her or its
shares or, if part of such a group, the group’s shares, in excess of the 15% threshold. Accordingly, all public shares in excess of the 15% threshold
beneficially owned by a public shareholder or group will not be redeemed for cash. Shareholders seeking to exercise their redemption rights and
opting to deliver physical certificates should allot sufficient time to obtain physical certificates from the transfer agent and time to effect delivery.
It is Horizon’s understanding that shareholders should generally allot at least two weeks to obtain physical certificates from the transfer agent.
However, Horizon does not have any control over this process and it may take longer than two weeks. Shareholders who hold their shares in street
name will have to coordinate with their bank, broker or other nominee to have the shares certificated or delivered electronically.

Holders of outstanding units of Horizon must separate the underlying public shares and Horizon IPO Public Warrants prior to exercising
redemption rights with respect to the public shares. If you hold units registered in your own name, you must deliver the certificate for such units to
Continental Stock Transfer & Trust Company with written instructions to separate such units into public shares and Horizon IPO Public Warrants.
This must be completed far enough in advance to permit the mailing of the public share certificates back to you so that you may then exercise your
redemption rights upon the separation of the public shares from the units.

If a broker, dealer, commercial bank, trust company or other nominee holds your units, you must instruct such nominee to separate your units.
Your nominee must send written instructions by facsimile to Continental Stock Transfer & Trust Company. Such written instructions must include
the number of units to be split and the nominee holding such units. Your nominee must also initiate electronically, using the Depository Trust
Company’s (the “DTC”) deposit withdrawal at custodian (“DWAC”) system, a withdrawal of the relevant units and a deposit of an equal number
of public shares and Horizon IPO Public Warrants. This must be completed far enough in advance to permit your nominee to exercise your
redemption rights upon the separation of the public shares from the units. While this is typically done electronically on the same business day, you
should allow at least one full business day to accomplish the separation. If you fail to cause your public shares to be separated in a timely manner,
you will likely not be able to exercise your redemption rights.

Any demand for redemption, once made, may be withdrawn at any time until the deadline for exercising redemption requests and thereafter, with
Horizon’s consent, until the vote is taken with respect to the business combination. If you tendered your shares for redemption to the transfer agent
and decide within the required timeframe not to exercise your redemption rights, you may request that the transfer agent return the shares
(physically or electronically). You may make such request by contacting Horizon’s transfer agent at the phone number or address listed under the
question “Who can help answer my questions?” below.

Q: What are the U.S. federal income tax consequences of exercising my redemption rights?

A:  We expect that a U.S. Holder (as defined in “U.S. Federal Income Tax Considerations — U.S. Holders”) that exercises its redemption rights to
receive cash from the trust account in exchange for its public shares will generally be treated as selling such public shares resulting in the
recognition of capital gain or loss. There may be certain circumstances in which the redemption may be treated as a distribution for U.S. federal
income tax purposes depending on the amount of public shares that such U.S. Holder owns or is deemed to own (including through the ownership
of Horizon IPO Public Warrants) prior to and following the redemption. For a more complete discussion of the U.S. federal income tax
considerations of an exercise of redemption rights, see “U.S. Federal Income Tax Considerations.”

The tax consequences of the exercise of redemption rights are discussed more fully below under “U.S. Federal Income Tax Considerations — U.S.
Holders.” All holders of Horizon’s public shares considering exercising their redemption rights are urged to consult their tax advisor on the tax
consequences to them of an exercise of redemption rights, including the applicability and effect of U.S. federal, state, local and foreign income
and other tax laws.
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Q: What are the U.S. federal income tax consequences of the Merger?

A:  Asdiscussed more fully under “U.S. Federal Income Tax Considerations,” subject to the limitations described therein, it is the opinion of Kirkland
& Ellis LLP (“Kirkland”) that the Merger should constitute a tax-deferred reorganization within the meaning of Section 368(a)(1)(F) of the U.S.
Internal Revenue Code of 1986, as amended (the “Code”). However, due to the absence of direct guidance on the application of Section 368(a)(1)
(F) of the Code to the facts and circumstances relating to Horizon, this result is not entirely clear. The opinion of Kirkland neither binds the IRS
nor precludes it from adopting a contrary position. Furthermore, there can be no assurance that the IRS will not assert, or that a court would not
sustain, a position contrary to the position described herein.

In the case of a transaction, such as the Merger, that should qualify as a tax-deferred reorganization within the meaning of Section 368(a)(1)(F) of
the Code, U.S. Holders (as defined in “U.S. Federal Income Tax Considerations — U.S. Holders” below) will be subject to Section 367(b) of the
Code and, as a result of the Merger:

. a U.S. Holder that holds public shares that have a fair market value of less than $50,000 on the date of the Merger generally will not
recognize any gain or loss and will not be required to include any part of Horizon’s earnings in income;

. a U.S. Holder that holds public shares that have a fair market value of $50,000 or more and that, on the date of the Merger, owns (actually
and constructively) less than 10% of the total combined voting power of all classes of Horizon’s stock entitled to vote and less than 10% of
the total value of all classes of Horizon’s stock generally will recognize gain (but not loss) on the exchange of public shares for shares of
Class A common stock pursuant to the Merger. As an alternative to recognizing gain, such U.S. Holder may file an election to include in
income as a deemed dividend the “all earnings and profits amount” (as defined in the Treasury Regulations under Section 367(b) of the
Code) attributable to its public shares provided certain other requirements are satisfied; and

. a U.S. Holder that holds public shares having a fair market value of $50,000 or more and that, on the date of the Merger, owns (actually or
constructively) 10% or more of the total combined voting power of all classes of Horizon’s stock entitled to vote or 10% or more of the
total value of all classes of Horizon’s stock generally will be required to include in income as a deemed dividend the “all earnings and
profits amount” attributable to its public shares provided certain other requirements are satisfied. Any such U.S. Holder that is a
corporation may, under certain circumstances, effectively be exempt from taxation on a portion or all of the deemed dividend pursuant to
Section 245A of the Code (commonly referred to as the participation exemption).

Horizon expects to have cumulative earnings and profits as of the Effective Time attributable to the receipt of the Payment.

Horizon believes that it is likely classified as a PFIC. If Horizon is a PFIC, a U.S. Holder of public shares may, in certain circumstances, still
recognize gain (but not loss) upon the exchange of its public shares or Horizon IPO Public Warrants pursuant to the Merger under the “passive
foreign investment company” (“PFIC”) rules of the Code equal to the excess, if any, of the fair market value of the Vivid Seats Class A common
stock or Vivid Seats PubCo warrants received in the Merger over the U.S. Holder’s adjusted tax basis in the corresponding public shares or
Horizon IPO Public Warrants surrendered in exchange therefor. The tax on any such gain so recognized would be imposed at the rate applicable to
ordinary income and an interest charge would apply. For a more complete discussion of the potential application of the PFIC rules to U.S. Holders
as a result of the Merger, see the discussion in the section entitled “U.S. Federal Income Tax Considerations — U.S. Holders — PFIC
Considerations.”

Additionally, the Merger may cause non-U.S. Holders (as defined in “U.S. Federal Income Tax Considerations — Non-U.S. Holders”) to become
subject to U.S. federal income withholding taxes on any dividends paid in respect of such non-U.S. Holder’s shares of Vivid Seats Class A
common stock after the Merger.
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The tax consequences of the Merger are complex and will depend on a holder’s particular circumstances. All holders are urged to consult their tax
advisor on the tax consequences to them of the Merger, including the applicability and effect of U.S. federal, state, local and foreign income and
other tax laws. For a more complete discussion of the U.S. federal income tax considerations of the Merger, see “U.S. Federal Income Tax
Considerations.”

Q: What are the U.S. federal income tax consequences of the Payment and the special dividend?

A:  Asdiscussed more fully under “U.S. Federal Income Tax Considerations,” the U.S. federal income tax consequences to U.S. Holders of the receipt
of the Payment by Horizon and the special dividend are uncertain. In the case of any U.S. Holder that did not make a QEF Election with respect to
its public shares, such U.S. Holder generally would be subject to the rules described under “ — Effects of Section 367(b) to U.S. Holders” and “—
PFIC Considerations.” In the case of any U.S. Holder that made a QEF Election with respect to its public shares, such U.S. Holder will be required
to include in income its pro rata share of such Payment, whether or not such U.S. Holder receives the distribution attributable thereto. In each case,
a subsequent distribution of any portion of the funds attributable to such Payment that was previously included in income generally may not be
taxable when distributed to U.S. Holders, though there is uncertainty regarding such treatment in the event that Vivid Seats has earnings and
profits in the taxable period commencing on the day following the closing of the Merger and ending on December 31, 2021.

Horizon does not expect the receipt of the Payment by Horizon to result in any adverse U.S. federal income tax consequences to non-U.S.
Holders. Vivid Seats intends to treat the special dividend as a dividend paid to non-U.S. Holders for U.S. federal income tax purposes, which
generally will be subject to withholding tax from the gross amount of the dividend at a rate of 30%, unless such non-U.S. Holder is eligible for a
reduced rate of withholding tax under an applicable income tax treaty and provides proper certification of its eligibility for such reduced rate or
such dividend is effectively connected with such non-U.S. Holder’s conduct of a trade or business within the United States (and if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base maintained by the non-U.S. Holder), provided such
non-U.S. Holder complies with certain certification and disclosure requirements (usually by providing an IRS Form W-8ECI). Instead, such
effectively connected dividend will generally be subject to U.S. federal income tax, net of certain deductions, at the same graduated individual or
corporate rates applicable to U.S. Holders.

For a more complete discussion of the U.S. federal income tax considerations of the receipt of the Payment by Horizon and the special dividend,
see “U.S. Federal Income Tax Considerations.”

Q: What are the U.S. federal income tax consequences of the adoption of the Warrant Amendment?

A:  Asdiscussed more fully under “U.S. Federal Income Tax Considerations,” we intend to treat the adoption of the Warrant Amendment as a deemed
exchange, solely for income tax purposes, of Horizon IPO Public Warrants for “new” warrants that qualifies as a “recapitalization” within the
meaning of Section 368(a)(1)(E) of the Code. However, due to the absence of direct guidance on the application of Section 368(a)(1)(E) of the
Code to the facts and circumstances relating to Horizon, this result is not entirely clear. For a more complete discussion of the U.S. federal income
tax considerations of the adoption of the Warrant Amendment, see “U.S. Federal Income Tax Considerations.”

Q: Do I have appraisal rights if I object to the proposed business combination?

A:  Under Section 239 of the CICA, neither the holders of Horizon public shares nor the holders of Horizon IPO Public Warrants will have appraisal
or dissenter rights in connection with the business combination, including in connection with the Merger. Holders of public shares or Horizon IPO
Public Warrants should consult their Cayman Islands legal counsel regarding their rights under the CICA.
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Q: What happens to the funds deposited in the Trust Account after the Closing?

A: If the Business Combination Proposal is approved, Horizon intends to use a portion of the funds held in the Trust Account to pay (i) a portion of
Horizon’s aggregate costs, fees and expenses in connection with the consummation of the business combination, (ii) tax obligations and advisory
fees and (iii) for any redemptions of public shares. The remaining balance in the Trust Account will be used for: (i) together with proceeds
received from the PIPE Subscription, the repayment of a portion of outstanding debt (held at a subsidiary of Vivid Seats PubCo) and (ii) general
corporate purposes. See the section entitled “Proposal No. 1 — The Business Combination Proposal” for additional information.

Q: What happens if the business combination is not consummated or is terminated?

A: There are certain circumstances under which the Transaction Agreement may be terminated. See the section entitled “Proposal No. 1 — The
Business Combination Proposal — The Transaction Agreement — Termination” for additional information regarding the parties’ specific
termination rights. In accordance with Horizon’s existing amended and restated memorandum and articles of association, if an initial business
combination is not consummated by August 25, 2022, unless extended, Horizon will (i) cease all operations except for the purpose of winding up,
(ii) as promptly as reasonably possible but not more than ten 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 (which interest shall be net of taxes payable and up to
$100,000 of interest to pay dissolution expenses), 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 liquidation distributions, if any) and (iii) as
promptly as reasonably possible following such redemption, subject to the approval of Horizon’s remaining shareholders and board of directors,
liquidate and dissolve, subject, in each case, to Horizon’s obligations under Cayman Islands law to provide for claims of creditors and the other
requirements of applicable law.

Horizon expects that the amount of any distribution its public shareholders will be entitled to receive upon its dissolution will be approximately
the same as the amount they would have received if they had redeemed their shares in connection with the business combination, subject in each
case to Horizon’s obligations under the Cayman Islands law to provide for claims of creditors and other requirements of applicable law. Holders of
the founder shares have waived any right to any liquidating distributions with respect to those shares.

In the event of liquidation, there will be no distribution with respect to Horizon’s outstanding warrants. Accordingly, the warrants will expire
worthless.

Q: When is the business combination expected to be consummated?

A: Ttis currently anticipated that the business combination will be consummated promptly following the extraordinary general meeting of Horizon
shareholders to be held on October 14, 2021; provided that all the requisite shareholder approvals are obtained and other conditions to the Closing
have been satisfied or waived. For a description of the conditions for the completion of the business combination, see the section entitled
“Proposal No. 1 — The Business Combination Proposal — The Transaction Agreement — Conditions to the Closing of the Business
Combination.”

Q: What do I need to do now?

A: You are urged to read carefully and consider the information contained in this proxy statement/prospectus, including “Risk Factors” and the
annexes, and to consider how the business combination will affect you as a shareholder and/or how the Warrant Amendment will affect you as a
holder of Horizon IPO Public Warrants. You should then vote as soon as possible in accordance with the instructions provided in this proxy
statement/prospectus and on the enclosed proxy cards, as applicable, or, if you hold your shares and/or Horizon IPO Public Warrants through a
brokerage firm, bank or other nominee, on the voting instruction form provided by the broker, bank or nominee.
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Q: How do I vote?

A: If you were a holder of record of Horizon Class A ordinary shares or Horizon Class B ordinary shares and/or Horizon IPO Public Warrants on the
record date for the extraordinary general meeting of Horizon shareholders and/or the Warrant Holders Meeting, respectively, you may vote with
respect to the proposals in person at the extraordinary general meeting and/or the Warrant Holders Meeting, or by completing, signing, dating and
returning the enclosed proxy card(s), as applicable, in the postage-paid envelope provided. If you hold your shares or Horizon IPO Public
Warrants in “street name,” which means your shares or Horizon IPO Public Warrants are held of record by a broker, bank or other nominee, you
should follow the instructions provided by your broker, bank or nominee to ensure that votes related to the shares or Horizon IPO Public Warrants
you beneficially own are properly counted. In this regard, you must provide the record holder of your shares or Horizon IPO Public Warrants with
instructions on how to vote your shares or Horizon IPO Public Warrants or, if you wish to attend the extraordinary general meeting or Warrant
Holders Meeting and vote in person, obtain a proxy from your broker, bank or nominee.

Q: What will happen if I abstain from voting or fail to vote at the extraordinary general meeting?

A: At the extraordinary general meeting, Horizon will count a properly executed proxy marked “ABSTAIN” with respect to a particular proposal as
present for purposes of determining whether a quorum is present. For purposes of approval, failure to vote or an abstention will not count as a vote
cast at the extraordinary general meeting and will have no effect on the Proposals.

Q: What will happen if I abstain from voting or fail to vote at the Warrant Holders Meeting?

A: At the Warrant Holders Meeting, Horizon will count a properly executed proxy marked “ABSTAIN” with respect to a particular proposal as
present for purposes of determining whether a quorum is present. For purposes of approval, failure to vote or an abstention will not count as a vote
cast at the Warrant Holders Meeting, and will have (i) the same effect as a vote against the Warrant Amendment Proposal and (ii) no effect on the
Warrant Holder Adjournment Proposal, if presented.

Q: What will happen if I sign and submit my proxy card(s) without indicating how I wish to vote?

A: Signed and dated proxies received by Horizon without an indication of how the shareholder intends to vote on a proposal will be voted “FOR”
each proposal presented to the shareholders and holders of Horizon IPO Public Warrants.

Q: IfI am not going to attend the extraordinary general meeting and/or the Warrant Holders Meeting in person, should I submit my proxy
card instead?

A:  Yes. Whether you plan to attend the extraordinary general meeting and/or the Warrant Holders Meeting or not, please read the enclosed proxy
statement/prospectus carefully, and vote your shares or Horizon IPO Public Warrants by completing, signing, dating and returning the enclosed
proxy card(s) in the postage-paid envelope provided.

Q: If my shares and/or Horizon IPO Public Warrants are held in “street name,” will my broker, bank or nominee automatically vote my
shares and/or Horizon IPO Public Warrants for me?

A: No. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot vote your shares or your Horizon
IPO Public Warrants with respect to non-discretionary matters unless you provide instructions on how to vote in accordance with the information
and procedures provided to you by your broker, bank, or nominee. Horizon believes the proposals presented to the shareholders and the holders of
Horizon IPO Public Warrants will be considered non-discretionary and therefore your broker, bank, or nominee cannot vote your shares and/or
Horizon IPO Public Warrants without your instruction.
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Your bank, broker, or other nominee can vote your shares and/or Horizon IPO Public Warrants only if you provide instructions on how to vote.
You should instruct your broker to vote your shares and/or Horizon IPO Public Warrants in accordance with directions you provide.

Q: May I change my vote after I have submitted my executed proxy card(s)?

A:  Yes. You may change your vote by sending a later-dated, signed proxy card(s) to Horizon’s Vice President at the address listed below so that it is
received by Horizon’s Vice President prior to the extraordinary general meeting and/or the Warrant Holders Meeting, as applicable, or attend the
extraordinary general meeting and/or the Warrant Holders Meeting, as applicable, in person and vote. You also may revoke your proxy(s) by
sending a notice of revocation to Horizon’s Vice President, which must be received prior to the extraordinary general meeting and/or the Warrant
Holders Meeting, as applicable.

Q: What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus and multiple proxy cards or
voting instruction cards. For example, if you hold your shares and/or Horizon IPO Public Warrants in more than one brokerage account, you will
receive a separate voting instruction card for each brokerage account in which you hold shares and/or Horizon IPO Public Warrants. If you are a
holder of record and your shares and/or Horizon IPO Public Warrants are registered in more than one name, you will receive more than one proxy
card for each applicable meeting. Please complete, sign, date and return each proxy card and voting instruction card that you receive in order to
cast your vote with respect to all of your shares and/or Horizon IPO Public Warrants.

Q: What happens to the business combination if the Warrant Amendment is not approved?

A:  The adoption of the Warrant Amendment will have no effect on the completion of the business combination or the Proposals. Adoption of the
Warrant Amendment is not a condition to the business combination or the Proposals.

Q: Who can help answer my questions?

A: If you have questions about the proposals or if you need additional copies of the proxy statement/prospectus or the enclosed proxy card(s) you
should contact Horizon’s Vice President at:

Horizon Acquisition Corporation
600 Steamboat Road, Suite 200
Greenwich, CT 06830
Attention: Robert Ott, Vice President

You may also contact Horizon’s proxy solicitor at:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Individuals call toll-free (800) 662-5200
Banks and brokers call (203) 658-9400
Email: HZAC.info@investor.morrowsodali.com

To obtain timely delivery, Horizon’s shareholders and/or holders of Horizon IPO Public Warrants must request the materials no later than five (5)
business days prior to the extraordinary general meeting and/or Warrant Holders Meeting, as applicable.
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You may also obtain additional information about Horizon from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find Additional Information.”

If you intend to seek redemption of your public shares, you will need to send a letter demanding redemption and deliver your stock (either
physically or electronically) to Horizon’s transfer agent at least two business days prior to the extraordinary general meeting in accordance with
the procedures detailed under the question “How do I exercise my redemption rights?” If you have questions regarding the certification of your
position or delivery of your stock, please contact:

Continental Stock Transfer & Trust Company
1 State Street Plaza, 30th Floor
New York, New York 10004
Attention: Mark Zimkind
Email: mzimkind@continentalstock.com

Q: Where can I find the voting results of the extraordinary general meeting and Warrant Holders Meeting?

A: The preliminary voting results will be expected to be announced at the extraordinary general meeting and Warrant Holders Meeting, as applicable.
Horizon will publish final voting results of the extraordinary general meeting and Warrant Holders Meeting in a Current Report on Form 8-
K within four business days after the extraordinary general meeting and Warrant Holders Meeting.

Q: Who will solicit and pay the cost of soliciting proxies?

A: Horizon will pay the cost of soliciting proxies for the extraordinary general meeting and the Warrant Holders Meeting. Horizon has engaged
Morrow Sodali LLC (the “Solicitation Agent”), to assist in the solicitation of proxies for the extraordinary general meeting and the Warrant
Holders Meeting. Horizon has agreed to pay the Solicitation Agent a fee of $47,500, plus disbursements. Horizon will reimburse the Solicitation
Agent for reasonable out-of-pocket expenses and will indemnify the Solicitation Agent and its affiliates against certain claims, liabilities, losses,
damages and expenses. Horizon will also reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners
of Horizon Class A ordinary shares, Horizon Class B ordinary shares and Horizon IPO Public Warrants their expenses in forwarding soliciting
materials to beneficial owners of Horizon Class A ordinary shares, Horizon Class B ordinary shares and Horizon IPO Public Warrants and in
obtaining voting instructions from those owners. Horizon’s directors, officers and employees may also solicit proxies by telephone, by facsimile,
by mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the business combination and the proposals to be considered at the extraordinary general meeting, you
should read this entire proxy statement/prospectus carefully, including the annexes. See also the section entitled “Where You Can Find Additional
Information.”

Parties to the Business Combination

Horizon Acquisition Corporation

Horizon is a blank check company incorporated on June 12, 2020 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 reviewed a number of opportunities to enter into a business combination with an operating business, and we entered into the Transaction
Agreement on April 21, 2021. We intend to finance the business combination through a combination of (i) cash held in the Trust Account net of
redemptions and deferred underwriting discounts and (ii) gross proceeds of the PIPE Subscription.

Horizon seeks to capitalize on the multiple decades of combined investment experience of Todd Boehly, our Chairman, Chief Executive
Officer and Chief Financial Officer, and the members of Horizon’s board of directors. Mr. Boehly is the co-founder, Chairman and Chief Executive
Officer of Eldridge Industries (“Eldridge”), a holding company with a unique network of businesses across finance, technology, real estate and
entertainment.

Founded in 2015 and headquartered in Greenwich, CT, with additional offices in New York, London and Beverly Hills, Eldridge and its
affiliated companies employed more than 2,500 people globally as of December 31, 2019. Eldridge owns and operates companies as well as utilizes
its network and insights to make minority investments in businesses with attractive growth potential. Mr. Boehly has spent his career seeking to
identify growth opportunities and create value. Under his leadership, Eldridge has achieved strong success across multiple financial services and
consumer-oriented businesses through a consistent focus on aligning people, capital and technology, managing in excess of $40 billion in assets as
of December 31, 2020.

On August 25, 2020, Horizon completed its initial public offering of 50,000,000 units, plus an additional 4,398,433 units subsequently issued
upon full exercise of the underwriters’ overallotment option, at a price of $10.00 per unit generating gross proceeds of $543,984,330 before
underwriting discounts and expenses. Each unit consisted of one Horizon Class A ordinary share and one-third of one Horizon IPO Public Warrant.
Each whole Horizon IPO Public Warrant entitles the holder thereof to purchase one Horizon Class A ordinary share at an exercise price of $11.50
per share, subject to certain adjustments. Simultaneous with the closing of its initial public offering, Horizon completed the private placement of
5,933,333 Horizon IPO Private Placement Warrants, plus an additional 586,458 Horizon IPO Private Placement Warrants subsequently issued upon
full exercise of the underwriters’ overallotment option, at a price of $1.50 per private placement warrant, generating aggregate total proceeds of
$9.8 million. The Horizon IPO Private Placement Warrants sold in the private placement are substantially identical to the Horizon IPO Public
Warrant forming a part of the warrants sold in the initial public offering, except that (i) subject to certain limited exceptions, they are subject to
transfer restrictions until 30 days following the consummation of Horizon’s initial business combination, (ii) subject to certain limitations, if held
by Sponsor or its permitted transferees, they are not redeemable, and (iii) if held by Sponsor or its permitted transferees, they may be exercised on a
cashless basis and have certain registration rights.

Following the closing of the initial public offering, a total of $543,984,330 from the net proceeds from the sale of units in the initial public
offering and the sale of the Horizon IPO Private Placement Warrants was placed
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in the Trust Account. The Trust Account may 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 United States Treasuries and meeting certain conditions under Rule 2a-7 under the Investment Company Act of
1940, as amended, which invest only in direct U.S. government treasury obligations. As of December 31, 2020, funds in the Trust Account totaled
approximately $544,002,795. These funds will remain in the Trust Account, except for the withdrawal of interest to pay income taxes, if any, until
the earliest of (i) the completion of Horizon’s initial business combination or (ii) the redemption of all of the public shares if Horizon is unable to
complete a business combination by August 25, 2022 (unless such date is extended in accordance with the Existing Organizational Documents (as
defined herein)), subject to applicable law.

Horizon Class A ordinary shares and Horizon IPO Public Warrants, which are exercisable for Horizon Class A ordinary shares under certain
circumstances, are currently listed on the NYSE under the symbols “HZAC” and “HZAC WS,” respectively.

For more information about Horizon, see the sections entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Horizon” and “Other Information Related to Horizon.”

Vivid Seats

» o«

Unless the context otherwise requires, all references in this subsection to the “Company,” “we,” “us” or “our” refer to the business of Vivid
Seats prior to the Closing, which will be the business of Vivid Seats PubCo and its subsidiaries following the Closing.

Our Company

Vivid Seats is a leading marketplace that allows fans of live events to connect seamlessly with third-party ticket sellers through our
technology platform that spans the ecosystem. We believe Vivid Seats is a leading marketplace based on a combination of (1) third party estimates
of the overall market size, including estimates provided in a 2017 report prepared for Vivid Seats by a third party consulting firm, (2) publicly
available information including our competitors’ filings with the SEC and (3) internal company information from our Skybox platform that
provides insights into volumes across marketplaces representing a meaningful portion of the overall secondary ticketing market.

Our mission is to connect buyers and sellers, empowering fans to Experience It Live. We believe live events deliver some of life’s most
exciting moments and our platform provides customers (both on the buy and sell side) with an easy-to-use, trusted marketplace experience that
ensures fans can attend live events and create memories that last a lifetime. During the years ended December 31, 2019 and 2020 we generated
$469 million and $35 million of revenues, respectively, and $2,280 million and $347 million of Marketplace gross order value (“Marketplace
GOV”).

We operate a technology platform which provides the infrastructure supporting our marketplace that helps buyers easily purchase tickets from
third-party ticket sellers and discover and attend live events while enabling third-party sellers to seamlessly manage their end-to-end operations. We
unite millions of buyers with thousands of sellers. We have mutually beneficial partnerships with a number of content rights holders, media
partners, product and service partners and distribution partners.

Our platform is built on years of customer transactional and engagement data that provides us with deep insights into how to best connect
buyers with the experiences they seek. We understand the feeling of anticipation as the lights go down, the excitement of come-from-behind wins,
and the passion for guitar solos,
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and we work diligently to enable fans to experience as many of these moments as possible. In 2019, we connected over five million buyers to over
200,000 unique events. Our marketplace connects fans who cheer on their home-town sports team, rock out to their favorite band or attend
acclaimed theater productions with ticket sellers that choose to list a wide variety of their inventory on our platform.

Private Equity Owner

We have a valuable relationship with our Private Equity Owner, which consists of certain investment funds affiliated with GTCR. Founded in
1980, GTCR is a leading growth-oriented private equity firm focused on investing in growth companies in the Healthcare, Financial Services &
Technology, Technology, Media & Telecommunications and Growth Business Services industries. The Chicago-based firm pioneered The Leaders
Strategy™—finding and partnering with management leaders in core domains to identify, acquire and build market-leading companies through
transformational acquisitions and organic growth. Since its inception, our Private Equity Owner has invested more than $20.0 billion in over 250
companies. Our Private Equity Owner purchased its controlling interest in Vivid Seats on June 30, 2017.

Company Information

Vivid Seats PubCo was incorporated in Delaware on March 29, 2021 as a wholly owned subsidiary of Hoya Intermediate for the purpose of
completing the business combination.

The headquarters for the Vivid Seats business is located at 111 N. Canal Street, Suite 800, Chicago, Illinois 60606. The Vivid Seats PubCo
telephone number is (312) 291-9966 and its website is www.vividseats.com. The information on or available through any of such website is not
deemed incorporated in this proxy statement/prospectus and does not form part of this proxy statement/prospectus.

The Business Combination

On April 21, 2021, Horizon, Sponsor, Vivid Seats PubCo, Hoya Topco and Hoya Intermediate entered into the Transaction Agreement,
pursuant to which: (a) at least one (1) day prior to the Merger, and in accordance with the Exchange Agreement, Sponsor and Horizon will effect
the Exchange, (b) prior to the Merger, Hoya Topco and Vivid Seats will effect the Pre-Closing Restructuring (as defined in the Transaction
Agreement), which will include the Class A Redemption and the Intermediate Merger; (c) at the Effective Time, Horizon will merge with and into
Vivid Seats PubCo, upon which the separate corporate existence of Horizon will cease and Vivid Seats PubCo will become the surviving entity in
the Merger, and by virtue of the Merger, (i) each Horizon ordinary share will be converted into a share of Vivid Seats Class A common stock,

(ii) each Horizon Warrant will be converted into a corresponding Vivid Seats PubCo Warrant and (iii) the certificate of incorporation and bylaws of
Vivid Seats PubCo in effect immediately prior to the Effective Time will be amended and restated to the Vivid Seats PubCo Amended and Restated
Charter and Vivid Seats PubCo Amended and Restated Bylaws; (d) at the Closing, the Second A&R LLCA will become effective; (e) at the
Closing and immediately following the effectiveness of the Second A&R LLCA, Vivid Seats PubCo will purchase the Crescent Blockers from the
Blocker Sellers in the Blocker Purchase; (f) at the Closing and immediately following the effectiveness of the Second A&R LLCA, Hoya
Intermediate will issue to Vivid Seats PubCo Intermediate Common Units and warrants to purchase Intermediate Common Units in the
Intermediate Contribution and Issuance, which contribution includes Vivid Seats PubCo’s contribution of cash in an amount equal to (A) all
available cash of Vivid Seats PubCo following the Merger and the PIPE Subscription, minus (B) the Blocker Purchase Price, minus (C) the Blocker
Tax Liabilities; (g) at the Closing and immediately following the effectiveness of the Second A&R LLCA, Hoya Intermediate will redeem all of the
Intermediate Common Units held by the Redeemed Crescent Parties in the Crescent Redemption; (h) at the Closing and immediately following the
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effectiveness of the Second A&R LLCA, Vivid Seats PubCo will issue 118,200,000 shares of Vivid Seats Class B common stock and 6,000,000
warrants to purchase Vivid Seats Class B common stock to Hoya Topco in the Class B Issuance; and (i) Hoya Intermediate will contribute a portion
of the funds received from Vivid Seats PubCo to Hoya Midco. Immediately prior to the business combination, Hoya Intermediate expects to
effectively redeem its Senior Preferred Units, resulting in a cash payment of $225.1 million. Upon the Closing, Vivid Seats expects to apply $488.9
million of the business combination and PIPE Subscription proceeds towards debt repayments resulting in the full repayment of its May 2020 First
Lien Loan and a partial repayment of its June 2017 First Lien Loan.

For more information about the Transaction Agreement and the business combination and other transactions contemplated thereby, see the
section entitled “Proposal No. 1 — The Business Combination Proposal.”

Conditions to the Closing

Conditions to Obligations of Horizon, Hoya Topco, Hoya Intermediate and Vivid Seats PubCo to Consummate the Business Combination.
The obligations of Horizon, Hoya Topco, Hoya Intermediate and Vivid Seats PubCo to consummate the business combination are subject to the
satisfaction of the following conditions, any one or more of which may be waived in writing by all of such parties:

. The Horizon Shareholder Approval will have been obtained;

. No order, injunction, judgment, law or similar determination by a court or other governmental authority will be pending that prohibits
or otherwise prevents the business combination;

. The registration statement shall have become effective under the Securities Act and no stop order suspending the effectiveness of the
registration statement shall have been issued and no proceedings for that purpose shall have been initiated or threatened by the SEC
and not withdrawn;

. The Pre-Closing Restructuring shall have been consummated prior to the Closing; and

. The shares of Vivid Seats Class A common stock to be issued in connection with the business combination shall have been approved
for listing on Nasdaq and such approval shall not be subject to any conditions or any plan of compliance to which Vivid Seats PubCo
would be subject after the Closing.

Conditions to Obligations of Horizon to Consummate the Business Combination. The obligations of Horizon to consummate the business
combination are subject to the satisfaction at or prior to the Closing of the following conditions, any one or more of which may be waived in
writing by Horizon:

. Certain fundamental representations and warranties of the Vivid Seats Companies related to organization, due authorization, absence
of changes and brokers’ fees contained in the Transaction Agreement shall be true and correct in all material respects as of the Closing
Date, except with respect to such representations and warranties which speak as to an earlier date, which representations and
warranties shall be true and correct as of such date;

. The representations and warranties of the Vivid Seats Companies related to capitalization contained in the Transaction Agreement
shall be true and correct in all respects other than de minimis inaccuracies of the Closing Date, except with respect to such
representations and warranties which speak as to an earlier date, which representations and warranties shall be true and correct as of
such date;

. Each of the other representations and warranties of the Vivid Seats Companies contained in the Transaction Agreement shall be true
and correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect” or another similar
materiality qualification set forth therein) as of the Closing Date, except with respect to such representations and warranties which
speak as to an earlier date, which representations and warranties shall be true and correct as of such date, except for, in each case,
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inaccuracies or omissions that individually or in the aggregate, have not had, and would not reasonably be expected to have a
Company Material Adverse Effect (as defined in the Transaction Agreement);

. Each of the covenants of Hoya Topco and the Vivid Seats Companies contained in the Transaction Agreement shall have been
performed as of or prior to the Closing; and

. There shall not have occurred a Company Material Adverse Effect.

Conditions to Obligations of Hoya Topco, Hoya Intermediate and Vivid Seats PubCo to Consummate the Business Combination. The
obligations of Hoya Topco, Hoya Intermediate and Vivid Seats PubCo to consummate the business combination are subject to the satisfaction of
the following additional conditions, any one or more of which may be waived in writing by Hoya Topco, Hoya Intermediate and Vivid Seats
PubCo:

. Certain fundamental representations and warranties of Horizon related to organization, due authorization, the Trust Account, absence
of changes and brokers’ fees contained in the Transaction Agreement shall be true and correct in all material respects as of the Closing
Date, except with respect to such representations and warranties which speak as to an earlier date, which representations and
warranties shall be true and correct as of such date;

. The representations and warranties of Horizon related to capitalization contained in the Transaction Agreement shall be true and
correct in all respects other than de minimis inaccuracies of the Closing Date, except with respect to such representations and
warranties which speak as to an earlier date, which representations and warranties shall be true and correct as of such date;

. Each of the other representations and warranties of Horizon contained in the Transaction Agreement shall be true and correct (without
giving effect to any limitation as to “materiality” or “Horizon Material Adverse Effect” or another similar materiality qualification set
forth therein) as of the Closing Date, except with respect to such representations and warranties which speak as to an earlier date,
which representations and warranties shall be true and correct as of such date, except for, in each case, inaccuracies or omissions that
individually or in the aggregate, have not had, and would not reasonably be expected to have a Horizon Material Adverse Effect (as
defined in the Transaction Agreement);

. Each of the covenants of Horizon contained in the Transaction Agreement shall have been performed as of or prior to the Closing; and

. The Available Horizon Cash will be no less than the Minimum Available Horizon Cash Amount immediately prior to the Closing
(after deducting the amount required to satisfy the Horizon Share Redemption Amount and excluding transaction expenses of Vivid
Seats and Horizon).

Regulatory Matters

The business combination are not subject to any additional federal or state regulatory requirement or approval, except for the filings with the
Registrar of Companies of the Cayman Islands and the State of Delaware, in each case, that are necessary to effectuate the business combination.

Related Agreements
Vivid Seats PubCo Amended and Restated Charter.

Pursuant to the terms of the Transaction Agreement, the Vivid Seats PubCo Amended and Restated Charter will be the certificate of
incorporation of Vivid Seats PubCo following the Closing, which will, among other things, provide for three classes of stock, the Vivid Seats
Class A common stock, which will be issued to Sponsor, the PIPE Investors and Horizon’s public shareholders in connection with the Closing, the
Vivid Seats Class B common stock which will be issued to Hoya Topco in connection with the Closing, and preferred stock,
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none of which will be issued in connection with the Closing. For more information about the amendments to Vivid Seats PubCo’s certificate of
incorporation, see section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Vivid Seats PubCo Amended
and Restated Charter.”

Second A&R LLCA of Hoya Intermediate.

Following the Closing, Vivid Seats PubCo will operate its business through Hoya Intermediate and its subsidiaries. At the Closing, Vivid
Seats PubCo and Hoya Topco will enter into the Second A&R LLCA of Hoya Intermediate, which will set forth, among other things, the rights and
obligations of the board of managers and members of Hoya Intermediate. For more information about the Second A&R LLCA of Hoya
Intermediate, see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Second A&R LLCA of
Hoya Intermediate.”

Crescent Purchase Agreement.

Hoya Topco, Hoya Intermediate, Vivid Seats PubCo, Horizon, the Blocker Sellers, the Redeemed Crescent Parties, the Crescent Blockers and
Crescent Capital Group LP entered into the Purchase, Sale and Redemption Agreement on April 21, 2021, (the “Crescent Purchase Agreement”),
pursuant to which the parties thereto agree to, among other things, effect the Class A Redemption, the Intermediate Merger, the Blocker Purchase
and the Crescent Redemption. For more information about the Crescent Purchase Agreement, see the section entitled “Proposal No. 1 — The
Business Combination Proposal — Related Agreements — Crescent Purchase Agreement.”

Registration Rights Agreement.

At the Closing, Vivid Seats PubCo, Sponsor and Hoya Topco will amend and restate the Registration and Shareholder Rights Agreement,
dated as of August 25, 2020, by and between Horizon and Sponsor. Pursuant to the Registration Rights Agreement, Vivid Seats PubCo will agree to
file a registration statement for a shelf registration on Form S-1 or Form S-3 within 30 days following Closing and Sponsor and Hoya Topco will be
granted certain customary registration rights with respect to the securities of Vivid Seats PubCo. For more information about the Registration
Rights Agreement, see the section entitled “Proposal No. 1 — The Business Combination Proposal — Related Agreements — Registration Rights
Agreement.”

Stockholders’ Agreement.

At the Closing, Vivid Seats PubCo will enter into the Stockholders’ Agreement with Sponsor and Hoya Topco, pursuant to which, among
other things, Hoya Topco and its affiliates will be granted the right to designate five (5) directors for election to the board of directors of the Vivid
Seats Board (one (1) of which will be independent) and Sponsor and its affiliates will be granted the right to designate three (3) directors for
election to the Vivid Seats Board (two (2) of which will be independent) (and the parties thereto will vote in favor of such designees). Additionally,
the Stockholders’ Agreement contains certain restrictions on transfer with respect to lock-up shares held by Sponsor and Hoya Topco, including a
twelve (12) month lock-up of such shares in each case, subject to limited exceptions as contemplated thereby (including that Sponsor and Hoya
Topco may each transfer: (a) fifty percent (50%) of their lock-up shares on the date that is six (6) months following the Closing Date and (b) the
remaining lock-up shares on any date, at least six (6) months after the Closing, on which (i) the price per lock-up share exceeds $15.00 per share
for twenty (20) trading days within a thirty (30) day trading period and (ii) the average daily trading volume exceeds one (1) million shares of Vivid
Seats PubCo common stock during such thirty (30) trading day period). The Stockholders’ Agreement also contains certain provisions intended to
maintain, following the consummation of the business combination, Vivid Seats PubCo’s qualification as a “controlled company” within the
meaning of Nasdaq Listing Rule 5615(c)(1).
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For more information about the Stockholders’ Agreement, see the section entitled “Proposal No. 1 — The Business Combination Proposal —
Related Agreements — Stockholders’ Agreement.”

Tax Receivable Agreement.

At the Closing, Vivid Seats PubCo, Hoya Intermediate, the TRA Holder Representative, Hoya Topco and the other TRA Holders will enter
into the Tax Receivable Agreement, a form of which is attached hereto as Annex F. Pursuant to the Tax Receivable Agreement, Vivid Seats PubCo
will generally be required to pay Hoya Topco and the other TRA Holders 85% of the amount of savings, if any, in U.S. federal, state, local, and
foreign taxes that are based on, or measured with respect to, net income or profits, and any interest related thereto that the Tax Group (i.e. Vivid
Seats PubCo and applicable consolidated, unitary or combined subsidiaries thereof) realizes, or is deemed to realize, as a result of certain Tax
Attributes (as defined herein), which include:

. existing tax basis in certain assets of Hoya Intermediate and certain of its direct or indirect subsidiaries, including assets that will
eventually be subject to depreciation or amortization, once placed in service;

. tax basis adjustments resulting from taxable exchanges of Intermediate Common Units (including any such adjustments resulting from
certain payments made by Vivid Seats PubCo under the Tax Receivable Agreement) acquired by Vivid Seats PubCo from a TRA
Holder pursuant to the terms of the Second A&R LLCA;

. certain tax attributes of Blocker Corporations holding Intermediate Common Units that are acquired directly or indirectly by Vivid
Seats PubCo pursuant to a Reorganization Transaction;

. certain tax benefits realized by Vivid Seats PubCo as a result of certain U.S. federal income tax allocations of taxable income or gain
away from Vivid Seats PubCo and to other members of Hoya Intermediate and deductions or losses to Vivid Seats PubCo and away
from other members of Hoya Intermediate, in each case, as a result of the business combination; and

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

For more information about the Tax Receivable Agreement, see the section entitled “Proposal No. 1 — The Business Combination Proposal
— Related Agreements — Tax Receivable Agreement.”

PIPE Subscription Agreements.

Horizon and Vivid Seats PubCo entered into the subscription agreements (the “Subscription Agreements”) with the PIPE Investors, pursuant
to which the PIPE Investors have agreed to subscribe for and purchase, an aggregate of 22,500,000 shares of Vivid Seats Class A common stock, in
a private placement for a purchase price of $10.00 per share, for aggregate gross proceeds of $225.0 million; provided, however, such subscription
is subject to increase due to the Sponsor Backstop Commitment. Eldridge Industries, LLC, an affiliate of the Sponsor, has agreed to purchase
19,000,000 shares of Vivid Seats Class A Common Stock in a private placement for a purchase price of $10.00 per share in the PIPE Subscription.
The Subscription Agreements provide that Vivid Seats PubCo will grant the investors in the PIPE Subscription certain customary registration
rights. Vivid Seats PubCo will, within 30 days after the consummation of the business combination, file with the SEC a registration statement
registering the resale of such shares of Vivid Seats Class A common stock and will use its commercially reasonable efforts to have such registration
statement declared effective as soon as practicable after the filing thereof. The closing of the PIPE Subscription is contingent upon, among other
things, the substantially concurrent consummation of the business combination.

For more information about the Subscription Agreements, see the section entitled “Proposal No. 1 — The Business Combination Proposal —
Related Agreements — PIPE Subscription Agreements.”
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Sponsor Agreement.

Horizon has entered into a sponsor agreement with Sponsor and Hoya Topco (the “Sponsor Agreement”), pursuant to which Sponsor agreed
to vote in favor of the Proposals, in each case, subject to the terms and conditions contemplated by the Sponsor Agreement. Sponsor also agreed to
(a) waive certain anti-dilution protections it may be entitled to under Horizon’s organizational documents or otherwise, (b) certain transfer
restrictions on the Horizon ordinary shares and Horizon Warrants beneficially owned by Sponsor and its affiliates, (c) not to solicit any business
combination other than the business combination with Hoya Topco, in each case, subject to limited exceptions as contemplated thereby and
(d) provide the Sponsor Backstop Commitment, in consideration for a fee of approximately $11.7 million.

For more information about the Sponsor Agreement, see the section entitled “Proposal No. 1 — The Business Combination Proposal —
Related Agreements — Sponsor Agreement.”

Other Agreements.

For more information about other agreements to be entered into by Horizon and its affiliates at the Closing, see the section entitled “Proposal
No. 1 — The Business Combination Proposal — Related Agreements.”

Interests of Certain Persons in the Business Combination

Horizon — Interests of Certain Persons

In considering the recommendation of Horizon’s board of directors to vote in favor of the business combination, shareholders and warrant
holders should be aware that, aside from their interests as shareholders and warrant holders, as applicable, Sponsor and certain of Horizon’s
directors and officers have interests in the business combination that are different from, or in addition to, those of other shareholders and warrant
holders generally. Horizon’s directors were aware of and considered these interests, among other matters, in evaluating the business combination,
and in recommending to shareholders and warrant holders that they approve the business combination and/or the Warrant Holder Proposals, as
applicable. Shareholders and warrant holders should take these interests into account in deciding whether to approve the business combination
and/or the Warrant Holder Proposals, as applicable. These interests include, among other things:

. the fact that Sponsor has agreed not to redeem any Horizon Class A ordinary shares held by it in connection with a shareholder vote to
approve a proposed initial transaction;

. the fact that Sponsor paid an aggregate of $155 million for 15,500,000 Horizon Class A ordinary shares (after giving effect to
forfeitures in connection with the underwriters’ overallotment option being reduced or not exercised) (none of which were transferred
to Horizon’s independent directors and none of which were transferred to Horizon’s strategic advisors) and such securities may have a
higher value at the time of the business combination, estimated at approximately $155 million based on the closing price of $10.00 per
public share on the NYSE on June 28, 2021;

. the fact that Sponsor paid an aggregate of $25,000 for 13,599,608 Horizon Class B ordinary shares (after giving effect to forfeitures in
connection with the underwriters’ overallotment option being reduced or not exercised) (the “Sponsor Shares”) (none of which were
transferred to Horizon’s independent directors and none of which were transferred to Horizon’s strategic advisors) and such securities
may have a higher value at the time of the business combination, estimated at $136 million based on the closing price of $10.00 per
public share on the NYSE on June 8, 2021;

. the fact that Sponsor paid an aggregate of $9,779,687 for the 6,519,791 Horizon IPO Private Placement Warrants currently owned by
Sponsor, and such warrants will expire worthless if a transaction is not
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consummated by August 25, 2022; the warrants held by Sponsor had an aggregate market value of approximately $11,605,228 based
upon the closing price of $1.78 per warrant on the NYSE on June 28, 2021;

. the fact that Sponsor and Horizon’s other current officers and directors have agreed to waive their rights to liquidating distributions
from the Trust Account with respect to any Sponsor Shares held by them if Horizon fails to complete an initial transaction by
August 25, 2022;

. the fact that the Registration Rights Agreement will be entered into by Horizon;

. the fact that, at the option of Sponsor, any amounts outstanding under any loan made by Sponsor or any of its affiliates to Horizon in
an aggregate amount of up to $1,500,000 may be converted into warrants to purchase Vivid Seats Class A common stock in
connection with the consummation of the business combination;

. the right of Sponsor to hold shares of Vivid Seats PubCo Class A common stock, as well as Vivid Seats PubCo Warrants, following
the business combination, subject to certain lock-up periods;

. the continued indemnification of Horizon’s existing directors and officers and the continuation of Horizon’s directors’ and officers’
liability insurance after the business combination (i.e., a “tail policy™);

. the fact that Sponsor and Horizon’s officers and directors will not be reimbursed for any out-of-pocket expenses (estimated at $0 as of
June 28, 2021) if an initial transaction is not consummated by August 25, 2022;

. the fact that if the Trust Account is liquidated, including in the event Horizon is unable to complete an initial transaction by
August 25, 2022, Sponsor has agreed to indemnify Horizon to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which Horizon has entered into an acquisition agreement or claims of any third party for services
rendered or products sold to Horizon, but only if such a vendor or target business has not executed a waiver of any and all rights to
seek access to the Trust Account;

. the fact that Horizon may be entitled to distribute or pay over funds held by Horizon outside the Trust Account to Sponsor or any of its
affiliates prior to the Closing;

. the fact that Hoya Intermediate shall pay Sponsor $11.7 million in cash at Closing in consideration for the Sponsor Backstop
Commitment;
. the fact that Sponsor can earn a positive return on its investment even if other Horizon shareholders experience a negative return give

the potential option value for the new warrants;

. the fact that Sponsor and Eldridge are expected to receive a portion of the $17.5 million special dividend of between approximately
$7.9 million, assuming no public shareholders choose to exercise their redemption rights, and $16.7 million, assuming that all public
shareholders, other than Sponsor, choose to exercise their redemption rights; and

. the fact that Sponsor will enter into the Exchange Agreement, pursuant to which all Horizon Class B ordinary shares will be
exchanged for (i) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an exercise price of $10.00 per share
(the “Horizon $10.00 Exercise Warrants”), (ii) warrants to purchase 17,000,000 shares of Horizon Class A ordinary shares at an
exercise of $15.00 per share (the “Horizon $15.00 Exercise Warrants) and (iii) 50,000 shares of Horizon Class A ordinary shares, as
more particularly set forth in the Exchange Agreement.

Hoya Intermediate — Interests of Certain Persons

Hoya Intermediate is a manager-managed limited liability company, with Hoya Topco serving as the sole manager, and as such does not have
any directors. Its officers are Stanley Chia, its chief executive officer and president, and Lawrence Fey, its chief financial officer. Hoya
Intermediate’s officers have certain interests in the
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business combination that are described in this proxy statement/prospectus, including, among other things: ownership interests in Hoya Topco as
described in the section entitled “Beneficial Ownership of Securities” and executive compensation as described in the section entitled “Executive
Compensation.” Following the Transactions, the business affairs of Hoya Intermediate will be controlled by a board of managers. The Hoya
Intermediate board of managers will initially consist of two individuals, one of which will be designated by Vivid Seats PubCo and one of which
will be designated by Hoya Topco.

Reasons for the Approval of the Business Combination

After careful consideration, the Horizon board of directors recommends that Horizon shareholders vote “FOR” each Proposal being
submitted to a vote of the Horizon shareholders at the Horizon extraordinary general meeting.

For a more complete description of Horizon’s board of directors’ reasons for the approval of the business combination and their
recommendation, see the section entitled “Proposal No. 1 — The Business Combination Proposal — Horizon’s Board of Directors’ Reasons for the
Approval of the Business Combination.”

Redemption Rights

Under Horizon’s amended and restated memorandum and articles of association, holders of Horizon Class A ordinary shares may elect to
have their shares redeemed for cash at the applicable redemption price per share, payable in cash, equal to the aggregate amount on deposit in the
Trust Account as of two business days prior to the initially scheduled vote on the business combination, including interest (which interest shall be
net of taxes payable and up to $100,000 of interest to pay dissolution expenses), divided by the total number of Horizon Class A ordinary shares
included as part of the units sold in the IPO and which remain outstanding, which redemption will completely extinguish public shareholders’
rights as shareholders (including the right to receive further liquidation distributions, if any); provided that Horizon will not redeem any public
shares to the extent that such redemption would result in Horizon having net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of
the Exchange Act) of less than $5,000,001. As of December 31, 2020, this would have amounted to approximately $10.00 per share. Under
Horizon’s amended and restated memorandum and articles of association, in connection with an initial business combination, a public shareholder,
together with any affiliate or any other person with whom such stockholder is acting in concert of as a “group” (as defined under Section 13(d)(3)
of the Exchange Act), is restricted from seeking redemption rights with respect to more than 15% of the public shares.

If a holder exercises its redemption rights, then such holder will be exchanging its Horizon Class A ordinary shares for cash and will no
longer own Horizon Class A ordinary shares and will not participate in the future growth of Horizon, if any. Such a holder will be entitled to
receive cash for its public shares only if it properly demands redemption and tenders its shares (either physically or electronically) to Horizon’s
transfer agent in accordance with the procedures described herein. See the section entitled “Extraordinary General Meeting and Warrant Holders
Meeting of Horizon — Redemption Rights” for the procedures to be followed if you wish to redeem your shares for cash. A shareholder holding
both Horiz