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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement is declared effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, please check the following box. O

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the “Securities Act”),
check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. [J
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or emerging

growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the
Securities Exchange Act of 1934 (“Exchange Act™).

Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company O
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or

revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) [J
CALCULATION OF REGISTRATION FEE
Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered(1) per security offering price registration fee

Class A Common Stock(3)(4) 54,448,433 $ 9.97(2) $542,850,877.01 $ 59,225.03

Warrants(5) 18,132,811 $ 1.67(6) $ 30,281,794.37 $  3,303.74

Class A Common Stock(#)(7) 18,132,811 $ 11.50(8) $208,527,326.50 $ 22,750.33

Total $781,659,997.88 $ 85,279.1009)

(1)  All securities being registered will be issued by Vivid Seats Inc., a newly incorporated Delaware corporation (“Vivid Seats PubCo”).

(2)  Estimated solely for the purpose of calculating the registration fee and calculated in accordance with Rule 457(f)(1) and Rule 457(c) of the Securities Act of 1933,
as amended (the “Securities Act”), based on the average of the high and low prices of the Class A ordinary shares of Horizon Acquisition Corporation, a Cayman
Islands exempted company (“Horizon”), to be merged with and into Vivid Seats PubCo upon consummation of the business combination, on The New York Stock
Exchange (the “NYSE”) on May 24, 2021 of $9.97 per ordinary share.

(3)  The number of shares of Class A common stock of Vivid Seats PubCo, par value $0.0001 per share (the “Vivid Seats Class A common stock”), being registered
includes (i) up to 54,398,433 shares of Horizon Class A ordinary shares that were sold pursuant to Horizon’s Registration Statement on Form S-1 (File
No. 333-240313) as part of the units in Horizon’s initial public offering (the “public shares”), which will convert into shares of Vivid Seats Class A common stock
pursuant to the Merger in connection with the business combination described in the proxy statement/prospectus forming part of this registration statement and (ii)
50,000 shares of Vivid Seats Class A common stock to be issued to Horizon Sponsor, LLC, a Delaware limited liability company (“Sponsor”) in connection with
the Exchange (as defined below).

(4)  Pursuant to Rule 416(a), there are also being registered an indeterminable number of additional securities as may be issued to prevent dilution resulting from share
splits, share dividends or similar transactions.

(5)  The number of warrants being registered includes 18,132,811 warrants to acquire Horizon Class A ordinary shares that were sold as part of the units in Horizon’s
initial public offering. All such Horizon warrants will convert into 18,132,811 warrants to acquire shares of Vivid Seats Class A common stock (the “Vivid Seats
Public IPO Warrants”) pursuant to the Merger in connection with the business combination described in the proxy statement/prospectus forming part of this
registration statement.

(6)  Estimated solely for the purpose of calculating the registration fee and calculated in accordance with Rule 457(f)(1) and Rule 457(c) of the Securities Act, based
on the average of the high and low prices of the Horizon IPO Public Warrants on the NYSE on May 20, 2021 of $1.67 per warrant.

(7)  Reflects the shares of Vivid Seats Class A common stock that may be issued upon exercise of the warrants.

(8) Calculated pursuant to Rule 457(g) under the Securities Act, based on the exercise price of the warrants.

(9) A filing fee of $85,279.10 has already been paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file

a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with section 8(a) of the Securities
Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said section
8(a), may determine.
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The information in this preliminary proxy statement/prospectus/consent solicitation statement is not complete and may be changed. These securities may not be issued until the
registration statement filed with the U.S. Securities and Exchange Commission is effective. The preliminary proxy statement/prospectus/consent solicitation statement is not an
offer to sell these securities and does not constitute the solicitation of offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY — SUBJECT TO COMPLETION, DATED AUGUST 16, 2021

VIVIDSEATS.

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, LLC, 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 , 2021 and is first being mailed to Horizon shareholders and holders of Horizon IPO Public Warrants on or about ,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:

(€] (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”) in accordance with applicable law and exchange rules and regulations;

) 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”);

3) 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™);

4 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) approve, for purposes of facilitating the payment of the special dividend, an amendment to the Horizon amended and restated
memorandum and articles of association intended to permit the repayment and settlement, on or prior to the Closing Date, of Horizon
public shares held by Horizon’s public shareholders that choose to exercise their redemption rights in connection with the business
combination (the “Articles Amendment Proposal”);

(6) approve, for purposes of facilitating the payment of the special dividend, an amendment to the Trust Agreement (as defined herein) to
permit liquidation of the assets of the Trust Account prior to the Closing Date (the “Trust Agreement Proposal”); and

7) 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 Closing
is not conditioned upon the approval of the Articles Amendment Proposal or the Trust Agreement Proposal. The Articles Amendment Proposal and the
Trust Agreement Proposal are conditioned on the approval each of the Proposals. The Adjournment Proposal is not conditioned on the approval of any
other Proposal set forth in the accompanying proxy statement/prospectus or the Articles Amendment Proposal or the Trust Agreement Proposal.
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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:

(@) 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”).

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 Nasdag, 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, as amended by the Articles Amendment Proposal, if
approved, 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
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approximately 28.7% 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.

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, the Articles Amendment
Proposal, the Trust Agreement 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 11,786,327
out of 18,132,811 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
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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, the Articles Amendment Proposal or the
Adjournment Proposal, but will have the same effect as a vote AGAINST the Trust Agreement 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 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 