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PRELIMINARY PROXY STATEMENT/PROSPECTUS - SUBJECT TO COMPLETION, DATED MARCH 29, 2021
AMY Technology Group, Inc. 11
1180 North Town Center Drive, Suite 100
Las Vegas, Nevada 89144

Dear dMY Technology Group, Ine. Il Stockholder

o ¢ Meeting’) of p, . 11l
(e “our” or “dMY” and, following the closing of the Merger, the “Combined Company”), which, in light of public health concers regarding the
. will be held via L2021, at Easten time. The Special Mecting can be accessed by
visiting htps:/Aww.cstproxy.com/dmytechnologyii/sm2021. where you wil be able to listen to the meeting live and vote during the meeting. Additionally,
you have the option 10 lsten only o the Special Mecting by dialing 1-888-965-8995 (toll-free within the U.S. and Canada) or +1415-655-0243 (outside of

the U.S. and Canadk e 282590934, but please note that you cannot vote or ask questions if you
choose o only the Special

On March 7, 2021, dMY, Ton Trap Acauisition Inc.,a da direet, wholly QMY (“Merger S and TongQ, Inc.,
a fon0"), entered into Agreement” other things, () the
merger of Merger S into lonQ, wi erger” and, g

contemplated by the Merger Agreement, the “Business Combination”). Cone of the Merger

ubscription Agreements”) pursuant o which the PIPE Invesiors have

investos (the “PIPE Invesiors”) enered into subscrption agreements the *

committed to purch “PIPE Shares") of dMY's Cl . par value $0.0001 per share (the “Class A Stock”), ata
» “PIPE Investment”). the PIPE Shares is
itioned upon, among other d will  the closing of the
Atthe effective time of the Business Combination, each share of| o the right
the Merger 100% of fonQ as the
« ). Any shares of the treasury of A
Merger Sub or IonQ b e be any conversion thereof and no payment or disribution shall be made
with respeet thereto. lonQ Stock Options and TonQ IMY subject forth in the Merger
Agreement.

Subject t0 the terms of the Merger Agreemen,
approximately 125,342,054 newly Class A equal 1o $1.253 billion, subject to
adjustments as further described in this proxy statement/prospectus,




Followin he clsing o the BusnessCombinto, e Cambined Company wil o sl of e v d custadin ety et i the Suriving
ofonQas of It hold a portion of Class A Stock. You are being asked (0 vote

oo e Baoan Cotnaon

Inconnecton with he closing of he s Combinaion the shares of Class B common soek of MY, pr lue S0.0001 pr s (e Clas 1 Stk
nd,together with Class A Stock pio ( the Buines Combinatin,he*Common Sock) ssud pi o the dMY ntal public ofering the

held by our Sponsor (the “Founder Shares”), dMY Sponsar 11, LLC (the “Sponsor”), AMY stockholders,

shares of Class A Stock on sis and will TS0t e
held be placed into an will

described in this proxy statement/prospectus.

As described and votc upon the Merger  the other proposals

<t Toth heein. Each o he proposal s more iy which we encourage

ity before voing Only blders of eord of Clss A sm at5:00 p.m. (New York City time) on 2021 are entiled to notice of the

Special Meeting and to i

Class A Stock public unis (each, a “Public Unit"), which Class A S (“Public Warrant®),

whereby cach whole Public the 1150 per share of Class A

Stock, and Public Warrants are currently lsted on the NYSE under the symbols “DMYL DY e DUVIAE respectively. We intend to apply

o continue the listing of the Combined Company' and Public NYSE and "IONQ WS,

respectively, upon the consummation of the Business Combination.

Pursuant to our Amended and Restated Certficate of | wrrent Charter”), holders of Class A Stock (“public
stockholders”) . upon the Business Combination, shares of Class A Stock then held by them for cash
equal to their p the Business C

trust account (“Trust Account”) that o pay its taxes). For llustrative

ses, based on the balance of the Trust Account of 00030365 i Do 21,2020, he et rdmpton prcewould e ben
pproximatly 10,00 per share. fhe Busnces Combimation bere

their shares even if they vote for the Business Combination. A n
Whom it actin inconcer o s “group?” (s dfined unde Section 13 ofthe Securities Exchange Act f 1934,as amended (e “Exchange Aer) il be
it rom edcmin n he st i, b ot shaes . ot of such o group, the groupssars, i <xcess of20% f e s ofClos A
Stock included in the Public Units sold in the dMY 1PO. We refer to this s the * hold* We tion threshold
snderthe Curent e, b anhe aforsnentoned 20% hrshod ach mmmmomhan;m Class A Soch by o pblc o Sk

the amount in the Trust s
st il o exeecding 5,000 001 Holders e with the Business
Combination. . the information r

creeise ther redemptin rights with espec 0 eishires o o A e Sponsor,
(collectively, our “Inital Stockholders"), s well as

the Business orbinaton,andthe Founder Shares wil beexchuded rom thepro raa
calculation used Our Initial Stockh
with respect our common ¥ the Business Combination.




Currently, our Initial Stockhol 20% of our issued luding all of the Founder Shares. Our Iniial
Stockholders have agred to vote any shares of common stock owned by them in favor of the Businss Combination. The Founder Shares are subject to
transfer restrictios.

i card o

proxics to be the ). the Special

Vecting, th Businsss Comnation and athsrltedbsineas fo b consdered by o tockboldes o th Speia Meting  nclude i his prosy

smlemen\vmspecm Whether or not you plan t attend the Special platform, read
the Annexes and i i AMY and lonQ, carefully and in their

entirety. In partcular, we ly isk Fuctors” It

Afier careful consideration, our board oard")
theri, snd sl commends it our stoclders e "POR” e pproval o he Mgw Agleemem and approval of the transactions
contemplatd thercby, including the Business Combiation, and “FOR
ou Jou should ke i mind hr ot vt nd offcers hve
interess in the Business Combination titled “The Business Combination—
ere o Cortan Prson i he siness Compiation s of 43 it St and 3 oo Copon Officers and Directors” for
additional information.

Vnurvmelxveglmurum Wlmlvclnrnmynuplnnmamndmcs‘pmm]M cting, ple ible by following in this
prospectus sure that the Special Mecting. IF you hold your shares in “stect name” through a barik,

Eroker or athe nomince, you ll ned o follow he nsucionsprovided 0 youby ot bank. brkeror ot nomine o conrs Ut your shares e
rpestd s vl e e Mt u ifthe Transaction

Proposal, the NYSE Proposal, the Charter Proposal, the Governance. Pwuwh.m: Eqmly ncenive Pl Propoal and the Emplosee Sock Puehise Pl
Proposal are approved at the Special Meeting. Unless waived by the partics o the Merger Agreement, the consummation of the Business Combination is
‘conditioned upon the approval of the Transaction Proposal, the NYSE Proposal, the Charter Proposal, the Equity Incentive Plan Proposal, the Employee
Stock Purchase Plan Proposal and the Adjournment Proposal (the “Required Proposals”). I we fail o obtain the requisite stockholder approval for any of
the Required Proposals, we will not satisfy the conditions to closing of the Merger Agreement and we may be prevented from closing the Business
Combination.

IFyou sign, date and return your proxy wish t0 vote, be voted "FOR" cach of the proposals presented at
e Specil Mesting, I yo il 0 return your prosycard or fil 10 istct your bnk, roker or thr nominee ho t vote, and do ot atend the Special
ecting n peron i the il mcting platorn et wil b hat your s will ot be ounid for purposes ofdtrmiin wheter o i
present at the Special Mecting and you attend the Special tovote

platform, you may withdray your proxy and vote in person via the virtual meeting platform.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT WE REDEEM YOUR SHARES FOR A PRO RATA PORTION OF
THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO OUR TRANSFER AGENT AT LEAST TWO BUSINESS DAYS
PRIOR TO THE VOTE AT SUCH 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,

On behalf of our Board, 1 would like o thank you for your support of dMY Technology Group, Inc. 11 and look forward to a successful completion of the
Business Combination.

Sincerely,

You
Chairman of the Board of Directors

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED OR
DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS, PASSED UPON THE MERITS OR FAIRNESS
OF THE BUSINESS COMBINATION OR RELATED TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE
DISCLOSURE IN THIS PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A CRIMINAL
OFFENSE,

“This proxy statementprospectus is dated L2021, and t0dMY about
2021

ADDITIONAL INFORMATION

0 make any respeet to
o this proxy i given or
relied upon as having been authorized by dMY or lonQ. This proxy statement/prospectus does not constitute an offer to sel or a solcitation of an
i 1y person to whom, it is unlawful to make such an offer or a
proxy

No person is authorized to give
han

solicitation. Neither the delivery of
will,under any ci

on that in the affairs of dMY or
that any herein y quent to such date.

this proxy




NOTICE OF SPECIAL MEETING OF DMY TECHNOLOGY GROUP, INC. 111
TO BE HELD L2021

o the Stockholders of MY Technology Group, Inc. I

NOTICE IS HEREBY GIVEN tha a specal mecting of Me

corporaion (i i efred 0 v one”or MY . llowin he cnn:ummv\nm\n(\henger, the “('mah"vr‘d(fﬂmpwn"? il be eld
i live webeast on L2021,a¢  Eastern time. The Special Mecting can be accessed by viiting

s cproxy.comdmytechnologyif an 2021, here you il b able to e £ he mectng e and vote during he mecting. Addiionaly, you

e the opton o st nly o the Specil Miosing b iaing by diling 1-888965-8995 (ol e wihi the U, snd Canad) o +1415.655-0043

(outside of the U, and Canad: pa ot vt or sk
questions if you choose will only be able rem
w0 attend the Special the of business:
L Teansaction P and vote 110 approve th and Plan of Merger, dated as of March 7, 2021 (the
“Merer dyrcment by andamong MY, lon Trp Acqiston . 3 da dircet, amy
(“Merger Sub),and TonQ, Inc.a f0n0"), a copy of nnex 4,
i other things,the merger of Merger Sub with and into lonQ, with lonQ
with the Merger and the y the Merger Agreemen, the
o Conbiton (ropoot No. . e e - Psacton el
2 NsEP and vote for the
New York Stock Exchange (the “NYSE"):the ok s s SO0 e, of e Conitioad Comony
into eable for the Combined Company the Businss onbitatn.
elaiog o o of e of o ek PIPE as
he“NISE Prapesal:
5. Charter Proposal —To consider and vote d Amended and Restated Certificate of Incorporaton in

the form attached hereto as Annex B (Proposal No. 3, referred to s the “Charter Proposal”).

4 Governance P —To upon, on e Poposed s,
e sl aconbanc wih he Usted S Scurtin o Exenange Commision (SEC equrements (PNW:M s No.
through 4-C, referred to as the “Governance Proposals”):

A To ofall 100000, conssingof
luding (1) k, par value $0.0001 per
share and (2) 20,000,000 shares of Class B common stock, par value S0. o001 e per u.m, (4100000 shres of prefoned
stock, par er share, 1o i) 1.020,000,000, 1 par value

50,0001 per share, and (8) 20,000.00 hares of preferrd stock, par vl $0.0001 pr share.

B, Toprovide th requite the approval of cither the Combined.
‘Company’s board of directors orthe holders of at least 662% of the voting power of the Combined Company’s then-
vote generally in

€. Toprovide that posed Charter will req ipproval of the holders of at least
6624% of the voting power ofthe Combined Companys



then-outstanding shares of capital stock entitled to vote generally in an election of directors, voting together as a single class

5. Equity Incentive Plan Proposal —To consider and vote upon a proposal o approve the 2021 Equity Incentive Plan, including the authorization

of the inital share reserve under such plan (Proposal No. 5, referred to as the “Equity Incentive Plan Proposal”);

6. Employee Stock Purchase Plan ipon a proposal 10 approve the Purchase Plan, including the
o of e gt o et e o lan (Poposal No. 6, efertd t a the “Enployee Stock Purchase Plan Proposal™;

7. Mjourmen spon a proposal to allow the Special Mecting to adjoun the Special Mecting to
er date or dates, if necessar

ry. or
e ion wih (¢ sppoval of the Transaction roposlthe NYSF Praposl th Chirer Popos, the Governnce Proposals,
th ity Icsnin Pl Proposal e EploesSokPris Pl Proposl (Propos No. . s o5 he “ument

Propos

Consummation of the Business Combination is conditioned on the approval of cach of the Required Proposals. The Adjournment Proposal is not
condiond on e sproal oy e ol I Transcion Proosl s ot pproved e ot proposls (st he r\d‘mlmmcm Popea) il
e that

the Transaction Proposal, the sal and the
Charer Proponl da ot seceive th reuinte vte o apova. e he Bt Compin T ahey
Business Cc initial by Nnvcmbdﬂ 2022, dMY will be required to dissolve and liquidate the trust
it that the dMY inital released to MY 10 pay its taxes) by returning the then
P y Business Combination
by, as atthe Special Mecting, Please

e
proxy statement/prospectus carcfully.

Our il Stockhders have a0 vot sny s o our CommonSock e by e fvor of e Buiness Combiation, herecord e o e
ial Meeting is . 2 d F

vote a the
complet it of o seckntiesot oo aniied o vt ‘Special Mecting will be available for en days before the Special Mecting at our principal
for inspection business hours

purpe Mecting.

YOURVOTEIS VERY IMPORTANT, m‘c ARDI
ot ou plan o tend he Specal M

OF THE NUMBER OF SHARES OF DMY COMMON STOCK YOU OWN. Whether or
ign, date and mail the i at

prosy by el d
broker, bank o hould

P
your proxy card.
3

insraction orm recied fom sour braker, bank or athr nomine.

the voting

After careful consideration, our Board has unanimously approved the Merger
you vote “FOR” the Transaction Proposal, “FOR” the NYSE Proposal, “FOR” the Charter Proposal, ‘FDR"m:Guv:mlnL:PNWM:,“FOR"M:EQWIY
Incentive Plan Proposal, “FOR” the Employee Stock Purchase Plan Proposal, and “FOR” the Adjournment Proposal (if necessary).

Ifyou have
DNV Linfo@imesor morrowsodal com.

e . please call our proxy Sodali email at



investor who o bank or broker, you

Transfer & Trust Compas number.
attending and voring at the Special Meeting to ensure that you comply with these requirements.

By Order of the Board of Directors
Harry L. You
Chairman of the Board of Directors

Las Vegas, Nevada
L2021
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

“This document, which forms part ofa registration statement on Form S-4 filed with the U.S. Securites and Exchange Commission by us (File No. 333-
). consiitutes a prospectus under Section  of the Securities Act, with respect to the shares of Class A Stock 10 be issued if the Business Combination
described bel “This document jice of me a Scction 14(a) of the U.S. Securities
Exchange Act of 1934, as Met

upon a proposal to approve the Business Combination by the approval and adoption of the Merger Agreement, among other matters




FREQUENTLY USED TERMS.
In this proxy statement/prospectus:

#2021 Plan” means the 2021 Equity Incentive Plan, a copy of which is atached hereto as Annex D.

Stock Consideration™ 125,342,054 shares of Class A Stock (deemed to have a value of $10.00 per share),
with the final number of such shares of common stock to equal (@) the TonQ Equity Value, divided by (b) $10.00.
“Autitrust Division” means t the US. T £
tssumed Warrants” means the resulting. E the Merger of cach IonQ Warrant issued and outstanding
immediately prior o the effective time of the Merger ight to p Ci hare, subject &
d cond TonQ Warrant Iy pr e the M
conditions.

“Board” means the board of directors of dMY.

Merger . including, among other things, the Merger
“Class A Stock” means the shares of Class A Stock, par value $0.0001 per share, of dMY.

“Class B Stock” means the shares of Class B Stock, par value $0.0001 per share, of dMY.

“ommon Stock” means the Class A Stock of dMY and, prior to the Business Combination, both the Class A Stock and Class B Stock.

“Combined Company” means the company following the Business Combination

“Continental Warrant 4 - Varrant ‘ ‘and Continental Stock Transfer & Trust Company, as
wartant agent, dated as of November 12, 2020,

“Courtof Chancery” means the Cour of Chancery of the Sate of Delaware.

“Current Charter” means the Amended and Restated Certificate of Incorporation of dMY, dated November 20, 2020.

$10.5 million which will be initial
business combination,

“DGC

L means the Delaware General Corporation Law.
“dMY" means MY Technology Group, Inc. I prior o the Business Combination.
“dMY Evecutives” means Niceolo de Masi and Harry You.

“dMY IPO” means dMY's
Public "

tal public offering, consummated on November 17, 2020, through the sale of 30,000,000 Public Units (including 2,500,000
7 pastial exercise of their over-allotment Unit




“ESPP" means the 2021 Employee Stock Purchase Plan, a copy of which i attached hereto as fnnex E.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.

“FINRA” means the Financial Industry Regulatory Authoriy.

 means the 7. Class B Stock by the
“FTC” means the U.S. Federal Trade Commission.
“GAAP" means generally accepted accounting principles in the United Staes,

“HSR Act” means the. Anitrust I 15 Act of 1976, ded.

E " capital tock purch
involving dMY and one or more businesses.

“Initial Sockholders” means cach of the Sponsor, the dMY Exccutives, Darla Anderson, Francesca Luthi and Charles E. Wert.
“Insider” means each dMY stockholder, other than the Sponsor, which is a party o the Sponsor Support Agreement
“Investment Company Act” means the Investment Company Act of 1940, as amended.

“fon@" means TonQ, Inc., a Delaware corporation

“lon@ common stock” means the shares of the Common Stock, par value $0.0001 per share, of 1onQ.

“IonQ Equity Value” means an amount equal to $1.275 bilion plus the Net Equity Value Adjustment Amount (which,fo th avoidance of doubt, may be a
positve or a negative number).

u TonQ and the holders q in TonQ Stock Options and lonQ Warrants).
“Iong, 3 Seris A preferredstock,(b)TonQ Seris B prefered stock, and (¢ 1onQ Seres B-1 prefered sock.
“Iong Series A  means the shares of the Seris A value S0.0001 per shar, o TonQ.

“lonQ Serics B preferred stock” means the shares of the Series B Preferred Stack, par value $0.0001 per share, of TonQ,

“lon Series B-1 & Fihe Series B-1 per share, onQ.
“lonQ capital stock” means the lonQ common stack and the lonQ preferred stock.
“lonQ Stock Adjusted Fully Diluted Shares” means the sum of,

prior
Merger an ares of vested lonQ Stock Opions.
and vested 10nQ Warrans outstanding as of immediately prio 0 the efectve time ofthe Merger




om0 s - d "5 2015 Equity Incentive Plan.

E upport Agreement” Ag dated as of March 7, 2021, by and among dMY, lonQ and the lonQ
stockholders party v

nQ Warray for TonQ p y pr
Combination.
“IRS" means the U.S. Internal Revenuc Service.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012,

“Merger” means the merger of Merger Sub with and into IonQ, with IonQ continuing as the Surviving Corporation.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of March 7, 2021, by and among dMY,
attached hereto as Annex

erger Sub and lonQ, which is

“Merger Sub” means lon Trap Ac Inc. direct y

“Net Equity Ve be, equal o (a) the lesser of (i) the cash and cash

cquivalents of lonQ expected 1 be eld by 1onQ a5 of 1159 pan. (Eastern

(5850 milion,mins ) hectstadin ndbledes offon s of 11:59 .- Bater i) n the Buinse ‘Day immediaely precdin he e
Sp

o any of the
Spomo ot MY st g Merger Agreement, and only 1o the extent the Spor 0

rger Agreement, Fany, thtthe sum fall o the amscton xpenses incurned by
any lonQ or expresly located 1 on a1 et forth i the Merger t, and only to the extent has agreed to pay such

the Merger Agreement,

“Note” fora loan up t0 8200,
1PO.
“NYSE" means the New York Stock Exchange.
“Per Share Ion Stock Consideration” means the Aggregate Stock by the fonQ djusted Fully Diluted Shars.
“PIPE Investment” Y to the PIPE Investors Class A Stock shares in exchange for an aggregate purchase price
of $350.0 millon.
“PIPE Investors” » Class At the PIPE Investment

o or prior to the date of the Merger Agreemen.

“preferred stock” means the preferred stock, par value of $0.0001 per share, of dMY, and following the Business Combination, of the Combined Company

“Private Placement” means the private placement of the Private Warrants



“Private Warrans™ b Sp the AMY 1PO, cach of which s exercisable, at
an exceeseprce o S1.50,fo one shar of Cless A Stock in accordance wilh s terms.

“Proposed Charter” means ded and Restated Certificate of | . a form of which is
attached hereto s Annes B, which will become the Combined Company”s cetifiate of incorporation upon the approval of the Charter Proposal,assuming
the consummation of the Business Combination.

“Public Shares” means the shares of Class A Stock included in the Public Units issued in the dMY IPO,

bl oot e Sl of ol S, g ek Stk o he et el kbl vl Pule Shves, proade,
that the Inital ~ only Public Shares held by they

“Public Unit® A farrant, whereby each whole Public Warrant enitles the holder thercof to
purchase one share of Class A Stock at an exercise price of $11.50 per share P Stock, sold in the dMY 1PO.

“Public Warranis” means the wartants included in the Public Units issued in the dMY IPO, each of which is exercisable, at an exercise price of $11.50, for
one share of Class A Stock, in aceordance with ts terms.

“Registration " ded and Restated Registration Righ
e i Sckaacs o 1onQ stockholders.

“Registration Righis Holders™ h MY fonQ Equityholders.
“R " lectively, the Registration Righs i, the Sponsor the TonQ Stockholder "
the Lack-Up . the Proposed Charter and the amended and restated byl
“ " means the Tass A Stock resultng f the Merger of
each ption that prior to theeffective time of the Merger into an option o acquire Class A Stock atan

price p . subject

the M

“Rule 144" means Rule 144 under the Securites Act.
“Sarbanes-Oney Act” means the Sarbanes-Oxley Act of 2002.

“SEC means the United States Securities and Exchange Commission.

R " formari issued by the Anitrust Division or the FTC, which will extend the
iitial waiting period under the HSR Act unil 30 days after each of the part mplied with th
“Securires Act” tof 1933, as amended, and the rules and

“Special Meeting” means the special meeting that is the subjeet of this proxy statementprospectus,



“Sponsor” means MY Sponsor I, LLC, an affiliate of Mr. Harry L. You, dMY's Chairman, and the other directors and officers of dMY.
“Sponsor Support Agreement” means the ltter agreement, dated as of March 7, 2021, by and among dMY, the Insiders, the Sponsor and lonQ.

“Subscription Agreement” means a contract exceuted by a PIPE Investor on or before the date of the Merger Agreement in connection with the PIPE
Investment

“Subsequent Transaction” shall Person or any group of Pe which would
constitate a “group” for purpnscsolsvclmnIl(d)ollthxchm\gc owner, dirctly or
indirectly, more than 0% of 2 s then-

he Combined Company with e otercoporaion o b ety

such

the C uch
into more than 30% of the combined votng oerafhe then ousanding voting
i

merger
securities of the for
ckhatie ot e Commed Company sprone 3l ofcompletc uqmdmn ordisolion ot Compines ‘Company or thee isconsummateda
agreement or e, lease. ey or ety by he Combined Company of il or bl all
OFih st o th Combined Compan and s ubsien, ke whale, bt uch e or othe dispositon by he Conbind Company of
substantiall all of the assets of the Combined Company and its subsidiarics,taken as a whole, o an entity a least 50% of the combined voting power of the
Voing securities of which are owned by sharcholders of the Combined Company in substantialy the same proportions as their ownership of the Combined.
Company immediately prior 1o such sale.

(i)

" means the Merger.

“Trading Day” means any day on which shares of Class A Stock are actually traded on the Trading Market.

“Trading Marker” means the New York Stock Exchange Class A Stock
determination of the closing price of such shares

“Trust Aecount” Y that AMY 1PO.

“Trustee” ot “Transfer Agent,” as applicable, means Continental Stock Transfer & Trust Company.

“US. Tax Code” means the U.S. Tnternal Revenue Code of 1986, as amended.

“Vesting Shares” means the shares of Class B Stock (and following the consunmation of the Business Combination, the shares of Class A Stock) that are:
Subject 10 resrietions under the Sponsor Support Agreement

“Warranis" means, collectively, the Private Warrants and the Public Warrants.

hole Board” means the total number existany vacancies P
directorships.



TRADEMARKS, TRADE NAMES AND SERVICE MARKS

AMY. lonQ and IonQ's subsid have righis to rademarks, the operation of their
business. In addition,thei names, rade names and service
ks y prop . in some cases, the trademarks, rade.
in tis pr ™ and SM symbals, but they will assrt, to the
" . their rights X marks




QUESTIONS AND ANSWERS

o W answers below highlight proxy
iecing and d at th Special Mesting, including with respect 0 the proposed Business Combiration.
The include all that s importan 0 our stockholders. Stockholders are urged o read caefully this
m incldin th d the aer eertd to herein, o fully understand the proposed Business
c for the Special Moeting, which inlightof 2 OVID-19) pandenic,
will b held vi ive webeaston 2021, st Easem time. The Special Meeting can be accessed by visiting

a
hitps:/wwwcstproxy com/dmytechnologyiii/sm2021, where you will be able to listen to the meting live and vote during the mecting. Additionally, you
have the option to listen only to the Special Meeting by dialing 1-888-965-8995 (oll-free within the U.S. and Canada) or +1 415.635.0243 (outside of the
U.S. and Canada, standard ). The passcode for 28259093, but pleas you cannot vote o ask ‘you chaose
o particips youwill only h I Mecting by

QUESTIONS AND ANSWERS ABOUT DMY'S SPECIAL STOCKHOLDER MEETING AND THE BUSINESS COMBINATION

Q: Why am I receiving this proxy statement/prospectus?

Ao being asked to- app
including the Business Combination, among other proposals. We have entered into the Merger Agreement, providing for, among other things, the
merger of Merger Sub with and into lonQ, with TonQ continuing as the Surviving Corporation (the “Merger™), and afler giving effect to the Merger,
becoming a wholly owned subsidiary of the Combined Campany. You arc being asked to vote on the Business Combination. A copy of the Merger.

Amnex A

This prox d o Jbout the d Business C matters o be.
ted upon at th I Meeting. You should read this proxy s and

Statement/prospectus and its Annex
‘When and where is the Special Meeting?

A:Inlightof public . the Special via .
202Lat Eastem time. The Special  where you will be
able to lsten to the meeting live and vote during the meeting. Additionally, you have the option 1o listen only to the Special Meeting by dialing 1-885-
965-8995 (toll-free within the U.S. and Canada) or +1 the U.S. and Canads, standard rates apply). The passcode for
telephone aceess is 282590934, but please note that you cannot vote or ask questions if you choose to partcipate telephonically. Please note that you
will the Special Meeting by means of

which « Meeting?

A

Ou sockolders are being asked o approve the folowing proposals:
1. The Transacton Proposl;

2. NYSE Proposil

3. Charter Proposal;
4

Govemance Proposals;



5. Equity Incentive Plan Proposal;
6. Employee Stock Purchase Plan Proposal; and.

7. Adjournment Proposal.

1£dMY stockholders ail o approve the Required Proposals, h will not ocaur the Business
‘Combination is not G Proposals at the Special Meeting. The Adjournment Proposal is not conditioned
on the approval of any other proposal. If the T the oth for the Adj will not
be presented to the stockholders for a vote.

Why is dMY proposing the Governance Proposals?

4 ppl guidance, MY vote upon, ona . a proposal 10 approve
certain i the Proposed C

q y n C guidance. This non-binds vote Delavare
law and is separate and apart from the Charter Proposal, but consistent with SEC guidance, dMY i submilting these provisions to itsstockholders
separately for approval. However, the stockholder vote regarding this proposal is an advisory vote, and i not binding on dMY or the Board (separate
‘and apart from the approval of the Charter Proposal). Furthermore, the Business Combination is not conditioned on the separate approval of the

the Charter Proposal). “Proposal No. 4 Proposals”
of this proxy statement/prospectus for additional information.

Why is dMY proposing the Business Combination?

We are  blank check v September 14,
1 stock exch h

E ) s not limited to a p or geogtaphic region for purposes of consummating an
initial . hav
fair market value of at least 80% of the assets held i the Trust purposes, i
permitted, and the Deferred Discount) at the tme o enter nto the iniial and (b) are not, under the Current
Char b heck company or  similar company with nominal operations.
“The prospectus for the dMY 1PO sated that we intended to use the erteria and i
opportunities:

. st 0 billion;

+ Whether the target was in tors,or in

i intell cloud

infastructures or quantum computing;

* Whether the target had a proven and accomplished management team;

+ Whether the target had a .
requirements of a public entiy;

Whether
partnership with,

Whether the target had a management team with the interest and abilty to exccute on strategic opportunities, including aceretive
the potential :

2



Q

A

= e

rowth;

. had a sizable hare in their segment and the oppor leadershi

. propr y and prope

rights; and
* Whether target has an appropriate valuation.
Bt onou due i mesigatons o nd e nduste n which i pere,neluding the sl and ot nomation providd by
"

TonQ in the course of negotiaions, we belicv delines lised abov The Business
c Directors and Re "he Busines Combination o adiiond] mformation.
Why is dMY providii i ity to vote on the
Under the Current Certificate, holders of o

nital b ﬁmuuncnnnwu]m e For busines and
other reasons, 0 provide have their Public Share redeemed ncomnection with  tockholder
et b i ende oo, Therlore, e e ceking 1 b e pprve oo sockhldes o he Trassction Propo i it sl ou

their Public Shares the Business Combination. The approval
of the Busines ‘ urtent Charter Inadditio, such Tisal fihe Business
‘Combination under the Merger Agreement
Did the Board obtain a third-party valuation or fa i ining proceed with the Merger?
No. pect o paid i the Merger. and
AMY's ad financial industries and
Tuded 0 backgrounds, together xpertise of AMY's @
Merger. In additon, dMYs offi s advisors

experience with mergers and acquisitions. Accordingly, investors will the judgment of the Board and dMY's
IonQ’s business.
What will happen in the Business Combination?
Pursuant 0 the Merger Ags " he condi forh therein, dMY will acquire lonQ in a transaction we refer
oo he Busimess Combinaon: At h cloing o the Bunes Comiton contempaed by he Merger Agrnt,aon o thigs Mgex
Sul ith Survivi 8 st ofthe Merer,f h cloing ofh Business

‘Combination, the Combined Company will own 100% of d
oflonQaptal sock eld n he sy of I o oy Y. Mg nor o |mmzdmzly prior 0 the effective. nme, which will be

ent ) wil into the
Tight o reciv the ber Shar I Sock Consideraton.ccept o the extnt haty such holder duly exercises and perfects dissenters” ights with
espect t0 such IonQ capital stock in accordance with Section 262 of 1




Q: Howhs Combination affected

A

On March 5, 2021, the the Business Combination, the Public Units, Public Shares and Public
Warrants closed at $13.10, $12.70 and $3.20, respectively. On March 26, 2021, the rading date immediately prior to the date of this proxy.
statementprospectus, the Public Units, Public Shares and Public Warrants closed at $11.50, $10.52 and $2.70, respectively

Following the Business Combination, will dMY’s securities continue to trade on a stock exchange?

A: Yes. The Public Shares, Public Units and Public Warrants are currently lsted on the NYSE under the symbols “DMYL” “DMYI-UN" and “DMY1-
W, respectively. We intend to apply to continue the listing of s Public NYSE under
the symbols “IONQ” and “IONQ WS, respectively, upon the consummation of the Business Combinaion.

1Is the Business Combination

he irst step in a “going private” transaction?

At No. We do not intend for the Business Combination to be the first step in a “going private” transaction. One of the primary purposes of the Business.

‘Combination is o provide a platform for IonQ o aceess the U.S. public markets

Q: Will the management of dMY change in the Business Combination?

A: Following the consummation of the Business Combination, it is expected that the current senior management of TonQ wil comprise the senior
management of the Combined Company, and the Combined Company's board of directors will consist of seven members, two of whom shall be
Niceolo de Masi and Harry You. M. You will be a member of the Combined Company's audit committee and Mr. de Masi and Mr. You will be
members of different classes of irectors, in each case, subject 10 the terms of the Combined Company’s Amended and Restated Certificate of
Incorporation.

Please sce the section ttled “Management of the Combined Company” for additional information.

Q: Howwi iness Combination i following ion of the Business Combination?

A: Asaresult of the Business C the number stock
P ly common lass A Stock
are redeemed). Additional shares of common stock may be issuable i the future as a result of the issuance of additional shares that are not curently
outstanding, including issuance of shares of Class A Stock upon exercise of the Public Warrants and Private Warrants following the consummation of
the Business Combination. impact the market price 3
ven if our business i doing el

‘What will lonQ stockholders receive in the Business Combination?

A the Merger Net Eqity Val therein, o be paid in
‘connection with the Business Combination is expected to be approximately 125,342,054 shares of Class A Stock (deemed to have a value of $10.00
per share) with an implicd value cqual o the Consideration. of TonQ

the treasury of IonQ or  Merger Sub or lonQ prior o the effective time, which will be canceled

without any conversion thereof distrbution £ shares of
newly-issued Class A Stock cqual to the Per Share IonQ Stock Consideration for cach such share of TonQ capital stock, except o the extent that any
such 3




Q. What will holders of IonQ equity awards reccive in the Business Combination?

A Asof the Mer, 10nQ Stock Option wil and converted into an option to
it mumber of sharsof Clas & Stock shares of lonQ capital stock subject
immediately prior thereto by the Per Share lonQ Stock Con the Merger ). Founded down to the
nearest whole number of sh d cond

n Tor shares of Clas A Stock, and the per shre
of lonQ common
Stock subjectto pe fond ot Opton immedistely prio hetto by e Per Share onQ Stock Consideration.rounded up 0 the nearest wholecent

ity sake il he cursent okl af 4 and he onQ Equityholders o n the Combind Company icr e
Conmummation o the Buiners Combin

At Itis anticipated that, based on lonQ’s capitalization table as of March 7, 20 the Business Combinat the

‘Combined Company will be as follows:

Assuming No Public Stockholder
R

Assuming Maimum Public

edempion Stockholder Redempion
Public 30,000,000 shares of common stock of the Combined C 14.73% of the total o shares of comman stock of | “ompany.
Stockholders.
Iniial X the Combined C 3.68% of 7 the Combined C 432% of
Stockholders
PIPE Investors 35,000,000 shares of common stock of the Combined C 17.19% of the total pect to the PIPE Shares held by the PIPE Investors only. 35,000,000 shares of common stock of the Combined C 20.16% of the total pect to the PIPE Shares held by the PIPE Investors only.
131,116,575 shares of common stock of 39% of the total 'y PIPE Shares held by the lonQ Equityholders). ~ 131,1 common stock of ‘ompany. 75.52% of the total  PIPE Shares held by the IonQ Equityholders).

TonQ
Equityholders
" the and Assumed Warrais,in ach cas 0t extentunvested a5
of March 7, 2021, include the full amount of the by e il Stockiy no ic
issuable upon the exercise of the Warrants. For I a/v/m sinees Combination o e
Combined Company Public ot nd~Unauited Pro Form Compined Finaneial ormaton -

Will MY obtain new financing in connection with the Business Combination?

A: Yes. Concurrently with the execution of the Merger Agreement, we entered the PIPE Inve which,
among other things, the PIPE Investors agreed (o subscribe for




o

W purchs 10 the PIPE Invest 000, Class A Stock as set forth in the
Subscription for o the Business Combination.

What happens If I sell my shares of Class A Stock before the Special Meeting?
he rcord dute for heSpoval Mectng i i tha he dte hit \he Business Combination is expected (o be completed. I you transfer your shares

of Class A Stock afier Meting youa pr youwill
retain your right to vote a the Sp:clal Veetng Howeer,sou il not u able to seck redemption of your shares of Class A Stock because you will
no them i Business Combination, I you ranser you share of Class A Stak prior
fothe rcon ot you il h  pro rata portion ofthe procecds held
i our Trust Acc
What vote s requi op ed at the Special Meeting?
Transaction a ofat the vt cast by holders f custanding sharss ofour

‘common stock represented in person via the virtual b entitled o vote thereon at ting. Failure o vote
by proxy or 0 vote n person via the virtua the Sper votes on the Transaction
Proposal. be counted in. ‘whether a valid cmblx;hcdbulwdl
Transaction Proposal. Our Inital Stockholds o I
Ih 1 of the NYSE Proposal okl of et ity of e e st by bk of g s o

K person proxy. 10 vote thereon a the Special Meeting. Failure to
e by proy o 0 vt in peron via lhcvlnunl mecting platform at the Spccul Mmmg...d broker non-votes will have no cffect on the NYSE
P will be counted with, ether a valid established but will the
NYSE vmpom

e Charer Proposil i holders of a maj
ote therean at the Specal holders of a majority Class B Stock,

as a single class, entitled o vote thercon at the Special Meeting. Accordingly. a stockholder's failure o vote by proxy or to vote in person via the
virtual meeting platform at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard 1o the Charter Proposal will
have the same cffect as a vote “AGAINST” such Charter Proposal.

i votes cast
‘common stock represented in person via the virtual  pr tovote th | Mtin. Accordingly,
AMY stockholder's f D » the Special Mecting, as well
d a broker non- have et
quorum P
Equity Incentive Plan cast by holders of our

‘common stock represented in person via the virtual meeting platform or by proxy and enitled to vote at the Special Meeting. Accordingly, a
stackholder’s failure 10 vote by prosy or to vote in person via the virtual meeting platform at the Special Mecting, as well as a broker non-vote with
regard to the Equity Incentive Plan Proposal will have no effect on the Equity Incentive Plan Proposal. Abstentions wil be counted in connection with
the determination of whether a valid quorum s established but will have no effect on the Equity Incentive Plan Proposal

3
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A

A

A

Tofthe Purchase Plan Proposal amajority of
hares of common stock represented in person via the virtual meeting platform or by proxy and entiled to vote at the Special Mecting, Accordingly, a
stackholder's failure o vote by prosy or to vote in person via the virtual meeting platform at the Special Mecting, as well a a broker non-vote wit

regard o the Employee Stock Purchase Plan Proposal will have no effect on the Employee Stock Purchase Plan Proposal. Abstentions wil be counted.
in connection with quorum Purchase Plan Proposal.
he AG Proposal ofamjority of thevoes by hldes o usading sarsof e
common stock rcyrcsm\lodmpcrsun it vl i lecting. Accordingly, a
stockholder's failure to t in person via the virtual pecml Meelmg e e oo o
Tema o e Adjoummen Propoal il vt o e on the Adjoummert Propos st wil b ot meoeeion it 06
determination P
ippens if the Transaction Proposal s
I the Transaction Proposal or any of the other Required Proposals are initial by
November 17,2022, we will e required o sl and iuiate the Trust Aceount
How many votes do I have at the Special Meeting?
«

Our stockholders are entitled o one vote on cach proposal presented at th of
ccond dt e th Spcal Mosing s fthe close of b onhe econd dat, e wers 37500000 outanding s of
Class A Stock and 7, Stock.

Meeting?

‘What constitutes a quorum at the Spec

A majority of the issued and outstanding shares of common stock entitled o vote as of the record date at the Special Meeting must be present, in

‘person via the virtual mecting platform or represented by proxy, at the Special Mecting in order o

Specil Mectng Our Initial Stockholders, 20%

common stock, will a quorum, the Special

Mz:ung has power (o adjourn the Special Mecting. As of the record date for the Special Mecting, 18,750,001 shares of common stock would be

required to achicve a quorum.

How wil the Sponsor and dMY's officers and directors vote?

‘Cancurrently with the excaution of the Merger Agreement, we entered into agreements with our Sponsor and the Insiders, pursuant to which cach
ereed (0 vote any shares of Class A Stock and Class B Stock owned by them in favor of the Transaction Proposal,

None of our Sponsor, directors or officers has purchased any shares of our common stock during or afier the dMY 1PO and, as o the date of this

proxy.
e st priobo e onsummtion of e Business Conbintion Cunvnlly‘ 20% of our
including all of the . and will be sble to h 1 Meeti
Ay in the Business Combi

from or in addition to

The's; in

ponsor, Board and
(and which may conflict with) your interests. You



tion. These interestsinclude:

interests - Business Combi

holders have agreed the E connection with toapprovea
proposed initial business combination;

our InialStockholders own 7,500,000 Founder Shars,which willbewarthless i h vt we quuvm\e due 10 our fuilure o campveu an
initial because the Inital
such shares. The the ination, which
freel ibject to the vesting of all 3
ch sharc, we belene auch shireshave e vale:

the st st our Sponsr wxd n sgaregtc of S5 milion Tr 00D 00D Pt Warats o s hares ofClos A S aod it
such Private Warr N

bold Clss A Stack Class A Stock to be issued to our Spor its
Private 2 the Business C¢ lock-up periods;
ifthe Trust s liquidated, ineludi within
Pen«l ou Sposor s agrod 10 ndemnityus o et it e proeeds i the T Aot st st oo 1010 pe Public
Share, or such by the claims of p
with which we have entred tor claims par

. butonly if sucha waiver of any and all rights to seck

access to the Trust Account;
the continucd * and officers”

Tllowing te consummaton of the Business Combinaton:

the factthat the holders of Founder Shares, Private Warrants and warrants that may be issued upon conversion of certain working capital
o iy, s e ofCs A Stock bl g s e e Pt Warams) e el o egisation gt st 1o

ofany held by them prior
our il busnss combinaion;
th fct tht t the losingof the Bsiness Combinato, e will e Right with the
Holders (in which . which p for Kggmmmnmgjm

Holdars and hee pomtd vamaoees

th uct ha oncurtely ith the excuio and delivey of the Merger Agrement, we have tred it the Sponsar Suprt Agresent

. it o whih e Ftheir shares (and thei
Vote all of their A Stock and Class B Stock in favor of the proposals listed herein, which
hares repesen 20%af he awesanding shres o Clss A Stck o an s-cometcdbasi, (1) o e an of e sire of Claes A Sock
in the Business Combination and (i) sharesof Clas B ok, Under e Sporsr
rt that effective u
Combinson. 10%of he Founder Sare (50,000 eh.m\ hich will b convened it share of Clas A Sock  h consummaton of he
Business certain vesting and (the *Vesting Shares'




+ the fact that our Sponsor, offcers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an inital business combination is not consummated by November 17, 2022; and

+ the fuct thatour Spor four current Board and manag: hold the in the Combined
Companyat he consummiton af the Busines Combinaion

Sharesof Valueof

A s A

Name of PersantE ik sk
oy ELC e Spomsen® 74500 § 74250000
Harry L. You®) 7425000 74250,000
N de s = =
Darla Anderson@) 25000 250000
Francesca Luhic) 25000 250,000
Charles . Wert@) 25000 250000

classified as Class I shares will
the Business Combi

into Class A common

Star mounts aesuje 1 the fll m\mgurm Vesting Shares
hol

MY Sponsor 11, L lder of bersn. Eah of our AMY Sponsor
LB e i Yo s manager of dMY Sponsor 1 LLC. Mr You has oing and with respect held
ofrecord by dMY Sponsor I, LLC. Each of our offi han i i by

dMY Sponsor 11, L|
Assumes a value of $10.00 per share,the deemed value of the Class A Stock in the Business Combination.

These in favor of the approval of the Business Combination.

‘What happens if I vote against the Transaction Proposal?

Ifyou ‘Transaction Proposal but the Transaction Ps the votes cast by holders of
f Common Stock ted in person via the by proxy and entitled s

Necting, then the Transaction Proposal 4 e waiver of

the ather the Business C the terms of the Merger Agreement,

FProposl nd s Trnsction P & amajoriy of the votes cast by
holders of 2 platform or by p vote at the
Special Meeting, then the rmmacion me,.«v wil fail and we will not ambination, 1 we 6o ot

initial November 17, 2022

e o complet ) buinsscoriinatio by November 17,2072 then e il e requined o disctoe and idate the Trus Account by
retuming the funds o

Do I have redemption rights?

Ifyou are a Public Stockholder, you share equal 0 the quotient
obained by dividing (i) the aggregate amount on deposit i the Trust Account as o two business days prior o the consummation of the Businss
‘Combination, including interest not previously released to us to pay our taxes, by (i) the total number of then-outstanding Public Shares; provided
that we may ot redeem any shares of Class A Stock ssued in the dMY 1PO 10 the extent that such

9



e

redemption would result in our failure to have et tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)in excess
075,000,001 A Public Stockholder, ogether with any of his, her or its affiliaes or any other person with whorm it s acting in concert or as a “group”
(as defined under Section 13 of the Exchange Act), wil be resticted from redeeming in the agaregate his, he or ts shares or,if part of such a group,
the group’s shares, in excess ofﬂl% of the shares of Class A Stock included in the Public Units sold in the dMY IPO. Holders of our outstanding

Public the Business Combination, however, Public Warrants shall

continue o be entiled o exercse such Public Wareants i the Business Combinaton evenif such holder

holder's Public Shares. Our Sponsor, have agreed rights with resp “ommon

Stock in connection with the Business Combination, and the wil

o e the Our Initial Stockhold aive their

espect to any shares of our Common hold in the Business Combination. For illustrative

purposes, based on the balance of our Trust Account of $300,030,565 as of December 31, 2020, the estimated redemption price would have been

p dditionally, shares prope Business Combination is
such shares will tataporion o he Trust Account (inluding interstnot previously

Teeased o 4N or t o ) i conneton it he Huidation o e T Aceout, s we complete a e i nes
‘combination prior to November 17, 202:

Can our Initi redeem thei in fon wit fon of the Business Combination?

No. ic directors a with respect
‘and any Public L the Business Combination.

it on the number of shares | may redeem?

togther with any 1 other person with asa

) ed
200 fthe sharssold i he Y 120, Accodingy, ll shres i exces of 0% owed by blde o “srouof bolders il o e redeemed for
cash. On the other hand, a Public Stockholder who holdsless than 20% of the Public Shares and is not a member of a “group"” may redeem al of the
Public Shares held by such stockholder for cash.

In o event is your abiliy to vote all of your shares (including those shares held by you or by a “group” in excess f 20% of the shares sold in the
MY 1PO) for or against the Business Combination resricted.

urtent Charter, other than the afo 0% threshold.
Shares of Class A Stock by our public stockholders will reduce the amount in our Trust Account, which held cash and invesiment sccuritis with a fair
value of §  as of, 2021. However, in no event will we redeem shares of Class A Stock in an amount that would resultin our failure to have net

tangible assets equaling or exceeding $5,000,001

Is there a limit on the total number of Public Shares that may be redcemed?

Yes. o
qulin o xceeding 55000001 (such ht e e ot sbjet (e SEC"peny stoek”rules) o any rete nt bl s o cdh sienent
which may be contained in the Merger Agreement. Other than this limitation, the Current Charter does not provide a specified maximur redemy
threshold.In ol b e  ay or ll shres o Cle A Stk s e valdly submined o

the terms of the Merger Agreement exceeds the aggregate.

ption p



h available o us, Business Combination or redeem any shares,all shares of Class A Stock submitted for
P be retumed 3 for an alterate initial
Based on the amount of §in our Trust Accountas of , 2021, and assuming the funding in full ofall amounts 1o be provided pursuant to the
tion Agreements, lass A still enable us o satisfy the cash

closing condiions in the Merger Agreement. We refer t tis s the maximum redemption scenario

Will how I vte affect my abiliy to exercise redemption rights?

A: No. You may exercise your redemption rights whether you vote your Public Shares for or against, or whether you abstain from voting on, the
“Transaction Proposal, the NYSE Proposal, the Charter Proposal

Merger

choose not to redeem their shares holding shares in a company with a potentially less-liquid trading market, fewer stockholders, potentially less cash

nd e Pl mbii ot he i Sandars of e NYSE

this p

How do T exerise my redemption rights?
At In order to exercise your redemption righis, you must (i) if you hold Public Units, st the underlying Public Shares and Public Wartants, and
i) prior 0 5:00 P-M., Eastern ime on , 2021

it equeet i i thal o e sour Pblic Shars o a1 Comnental Sack Tranafer & T Company, the Tranaes Age, t he
following address:

Conictl Sk Tl Tt Copcy
e Street 30th Floor

Attention: Mark Zim
mail: mzimkind@continentalstock com

Natitsanding th orgoing, s hlde ofthe Public She, g withany e o i f sny e erson with whom e i sring i concert

oras a “group” (as defined in Section 13d-3 of th 1) will be st P
the the Public L Y 1PO. Accordingly, all Public Shares S0 heshold
bya s » be redeemed for cash.
Kholde

ates from the Transfer It
10 obtain Transfer Agent. However, process and it may take longer than two weeks.
with their bank, i

delivered cectronically.

Kholds 3 el n St e s el o e

tender the Transfer Agent p p the vote
on the proposal o approve the Business C: Mecting, or to- e Tramter I lly using the

Depository Trust Company's (DTC) At Custodian (“DIFAC) system, at °s option. The

hsical i i i clection to redeem i




Q

Thereisa bo through the
DWAC system. The Transfer Agent will ypically charge a tendering broker a fee and it in the broker's discretion whether or not o pass this cost

on o the redeeming stockholder. However, this fee would ‘whether o

are required to tender their shares, as the need to deliver 2 redemption righis, regardless of the timing of when such

deivery must be effectuated.

Whatare the U, exercising my ption rights?

The UsS. federal income i r [ “Material

Tax Co 1. Federal Income Tax Consider Stockholders E er o addtionl mormaton You e
" i i

m a Public Lexerci fon rights with respect to my Public Warrants?

No. The holders of Public Warrants have no redemption rights with respeet to such Public Warrans.

Dol isal ri 2 * rights if 1 abject to the proposed Business Combination?
No. Appr or dissenters gt shates of Common Stock in connection with the Business Combination.
pp in the Trust ion of the Business Combination?

1fthe Business Combination is consummated, te funds held i the Trust Account will be used to: i) pay our public stockholders who properly
Deferred Discount to of the dMY IPO, in connection with the Business Combinatior

and ther fees, fees,legal fees, accounting fees, plmlerQseenndmherpmfeesmna“enjmm

wers ncuned i conneston wih by the Merger. . including the Business C o the

terms of the Merger be used by for

What conditions must be satisfied to complete the Business Combination?

There are a number in the Merger v the expirati ol period under the HSR Act, the

e Merger. e
stackholders of dMY of the Transaction Proposal, the NYSE Proposal and the Charter Proposal. For a summary of the conditions that must be
satisfed or waived prior the Business Combination, titled “The Merger Agrecment and Related Agreements.”

‘What happens if the Business Combination s not consummated?

the Merger y “The Merger Agreement and
Agreements” for 3
. 101try to complete a initial business combination with a different farget
business until November 17, 2022. U the C he 6% of
Common Stock) and anend crtainter gt il whichwe e s o ctend e e of MY, f e il complete il businss
‘combination by November 17, 202, then we will for the purpose of wi

iy
ol bt ot o i e SIS days herar, sede aus Publc Shars, o  per-aha prce, pay bl o, equ o ggregate arount
then on deposit i the Trust Account, including interest not previously released 1o us o pay our taxes (less




A

interest to pay dissol divided Shares, which redemption

extinguish our * righ Kholds o receive ifany), suject o pplcabe
laand i) s prompy s et 10 the approval Board,
‘o other
Avvhwblc i v o st distrbution, it i possible that the per share value of the residual asses remaining available for istribution
(including Trust unitin the dMY PO, titled “Risk Factors
Risks Related to dMY and the Business Combination.”
Holders  rigl In additon, lf\\efallmcump]eua
¥ 17,2022, there will with respect
which will expire worthless
‘When i the Business Combination expected to be completed?
prior to waiver of

the Business C
bel

ferger o0
Closing of the Business Combination.” Following the consummation of the Business Combination, Merger Sub will merge with and into [onQ, with
1onQ surviving the Merger as the Surviving Corporation. The Merger will
mergers in accordance with the DGCL. The closing of the Business Combination is expected to oceur in the second quarter of 2021. The Merger
Y or lonQ i the Business Combination b by December 7, 2021, except that
suchright o ermiat the Merser Agrsment sl o b avaible o ary s mmm danyof s rprescnaton, e, covenans or
failure of the Business Combination to be

‘agreements under the My
Comummted o o heore s dae

For a description of the conditions to the closing of the Business Combination, sce the scction tiled “The Merger Agreement and Related Agreements-
The Merger Agreement-Conditions to Closing of the Business Combination

What do I need to do now
der the inf this p luding th d to consider

C affect ckholder. You P
o, ifyou brokerage fim, bank or other nominee, on the

Youare

in this proxy
Voting instruction form provided by the broker, bank or nominee.

How do 1 vote?

The Special Meeting wil be held via live webcaston 2021, a1 Eastern time. The Special Meeting can be accessed by visiting
here you will 1o the meeting lve an s Please note.

that you wil only the Special Mecting by

youare ol f ecordof shresof Common Sock on 2021, e o e, You may ot he Sl Mecting or by subitiog

proxy for the Special Meeting. You may

re-addressed I i r:combyubmker bank or

‘nomince, you should ensure prope this regard, you must
b or, if you wish to attend the Specil Moeting and voe, obtain a

proxy from your broker, bank o nomince.



A

A

A

For additional information, pl the section ttled “Special Meeting of the § amy.

How can | attend the Special Mecting?

Ifyouare a reg 4 Noice and form or proxy card from the Transfer Agent. Both forms contain
instructions on how (0 atiend the virtual Special Mecting including the URL address, along with your control number. You will need your control
Iy the Transfer or “The Transfer
Agent’s contact information is as follows: 917-262-2373, or email proxy(@continentalstock com.
You can pre-register to atend the virtual Special Meeting starting 2021 at Eastern time. Enter the URL address into your browser
 enter your control number, name and email address. Once you pre-register You can vote or enter questions in the chat box. At the start of
the meting you will o 3 during the
mecting. log in at least 10 ensure you are logged in when the Special Meeting stars,
Beneficial investors, who own their through a bank or broker, Transfer Ifyol
plan o voe a the Special y need to have a legal p like to join and not vote the Transfer
Agent willissue y number with instructions on

. Transfer. et
how to receive the control number. The Transfer Agent can be contacted at the number or email address above. Please allow up o 72 hours prior to
the meeting for processing your control number,

1 you do not have internet capabilitcs, you can lsten only to the meeting by dialing +1 (toll-free) outside the U.S. and Canada +1 (standard rates
‘apply) when prompted enter the pin number #. This islisten-only, you will not be able to vote or enter questions during the meeting

ing the Special Mecting |

If you encounter . please call the
be posted on the virtual stockholder meeting log in page
if 1 abstain fr ing or fil ial Meeting?
Authe Special Meeting, we will I AIN" with respect (0 a pax as purposes of
worum is present. afilure to will the Transaction Proposal,

the NYSE Proposal, the Governance Proposals, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Propasal or the Adjournment
Proposal: a failure (o vote o abstention will have the same cffect as a vote “AGAINST" the Charter Proposal.

pe and return my p ithout indicati Lwish to vote?
P " n a proposal will be voted “FOR" cach propossl

presented before the Special Meeting.

i1 i the Special Meeting via the virtual meeti hould I return my proxy card instead?

Yes. Whther you plan o attend the Special Meeting or not,pl ly, and vote your shares by

completing, signing. proxy card i

If my shares are held in “street name.” will my broker, bank or nomince automatically vote my shares for me?

No. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot vote your shares with respect to non-
discretionary matters unless you provide instructions on how o

1



=

Q

by your broker, bank, or nomince. We believe that all of the proposals
prsenedtohe tockhdrs o i Speial Mectin il b consdered non-dcrionary snd,ersor you ke, bk or nominee

Your proxy.
‘your broker, bank, roxy car eeid vm.mym., shares; this indication that a broker,
k. o omine s ot vt ourshres i oo 014 e eSO o i e coumed o e purposes of
orum or for I Meeting. Your bank, broker, o other

nomince can vote your shares only if you provide instructions on how to vote. You should instruet your broker o vote your shares in accordance with
direetions you provide.

How will a broker non-vote impact the results of each proposal?
Broker non-votes will count s a vote “AGAINST" the Charter Proposal but will not have any effect on the outcome of any other proposals

May I change my vote after 1 have mailed my signed proxy card?

sendinga el sgne listed below so that it is
Suuurvvnurlul)\ssvcnw\ Mecting or i Mo erson via the virtual You also may revoke your
proxy by ourSccmary.v.mch by prior to the Special Meet
‘What should 1 do if I receive more than one set of voting materials?
You may receive more than one st proxy d » or
Voting instruction cards. For examle, if you hold your youwill Voting
I, holder of ai . youwill

reccive more than one proxy card. Please complet, sign, date and return cach p ind voting that o cast
‘your vote with respect 1o all of your shres.
Who will solici iciing proxi pecial Mecting?
Wewill pay. the Special Meeting. Morrow Sodali (“Morrow Sodalf”)to assist in the solcitation of
prosxies for th I Mecting. We have ag Mortow Sodal  fe of $25,000 and wilimburse Mormow Sodli o
its d inde Tiabilites, losses, d

e 3 s of o Comon ok
for their

c tock and
those owners. Our directors, off also solict  telephone, by facsimile, by mail, on the Internet or in person. They.
il ot be paid any addional amounts for solciting proxis.

‘Who can help answer my questions?

1 you have questions propos
contact:

y copies of this p you should

AMY Technology Group, Inc. 11l
1150 North Town Center Drive, Suite 100
egas, Nevada 891
Email: IR@dmytechnology.com

15



‘You may also contact the proxy solicitor for AMY at:

Morrow Sodali
470 West Avenue
Stamford CT 06902
Individuals call tollfree: (800) 662-5200
Banks and brokers call (203) 638-9400
DMYLinfo@investor morrowsodali com

later than 2021, the Special Meeting.

“Where You

Can Find More Information.”

I you intend o seck redemption of your Public Shares, you

physically or electronically) to the Transfer Agent prior to th estion “How do |
his?” IF you have ques

@
‘your position or delivery of your Public Shares, please contact the

Transfer Agent:

Continental Stock Transfer & Trust Company.

tention: Mark Zi
Email: mzimkind @ continentalstock.com

g

16



SUMMARY

you Yous i

i an b before voring on the
Special Meeting (as E

“Where You Can

M and (i) no
Public Shares issuable upon the exercise of the Warranis

amy

14,2005

d formed for the purpose of effccting an iniial
business combination with one or more targel businesses.

“The Public Shares, Public Units and Public Warranis are traded on the NYSE under the ticker symbols “DMYL” “DMYI-UN" and “DMYI-WT,"

respectively. dMY intends to apply o continue the listing of its Common Stock and Public Warrants on the NYSE under the symbols “IONQ” and
tivel

“The mailing address of our principal excautive office s 1180 North Town Center Drive, Suite 100, Las Vegas, Nevada 89144,

TonQ
2 and transform bu ety and the planct for the
better. its proprietary . )
in terms of wellas value TonQ sel
with 11 qubits and itis for quantum computers with increasing
TonQ currently mak ) Web Services'
(AWS) Braket and Microsoft’s dalso o sek via lonQ

TonQ s sill 1

Tosses. IonQ's net X a December 31, 2019 and 2020, respectively, and it expects to continue
to ncur significant losses for the forcsecable future. As of December 31, 2020, lonQ had an accumulated deficit of $39.6 million.

Following the Business Combination, TonQ will change s name to TonQ Quantum, Inc. and will be a wholly owned subsidiary of the Combined
Company.

“The mailing address of TonQ’s principal office s 4505 Campus Drive, College Park, Maryland 20740,




‘The Business Combination
General

On March 7, 2021, 8MY cnteredino the Merger Agrecnent with Merger Sub and 1onQ. Pusuant o the Merger Agrecment and n connecton
thererwith, among other th

. the Business Combination, Merger Sub will ) with
Corporation anda whlly owned subsciny of WIY:

» i stockholders), we will adopt the Proposed
Charter, to provide for, among i things, the authorization of the Class A o o o o Wi e Bt
Combination;

. TonQ capital
stock held in the reasury of [onQ or owned by dMY, Merger Sub I . which,
without any conversion thereo distrbution receive, in exchange for their TonQ

capital stock, the Aggreate Stock Consideration, except 1o the extent that any such holder duly exercises and perfects dissenters” rights
with respect to such lonQ capital stock in accordance with Section 262 of the DGCL. Holders of shares of lonQ capital stock will be
entited 10 receive a number of shares of newly-issued Class A Stock equal 10 the Per Share IonQ Stock Consideration for each such share
of lonQ capital stock;

atthe consummation of the Business Combination,the Reistration Rights Holders wil ener into the Registation Righis Agrecment,
pursuant 0 which,(a) any (i) outsanding share of Clas A Stck or any Private Warrants, i) sharesof Class A Stock issued or issuable
upon the exercis of any other equity security of dMY (including shares of Class A Stock issucd or ssuable upon the conversion of the

Class B Stock an the Private. other cquity issued pect 10 any
xuchxhamefChuxr\Smckbymy a stock dividend or stock split or i
merger, otherwise, iration rights; and

concurrently with the execution and delivery of the Merger Agreement, we have entered into the Sponsor Support Agreement with the

Insiders the Sponsor and fonQ, pursuant to which the Insiders and the Sponsor have agreed to (i) vote all of their shares (and their

et nsfres wil s o ol f i shars) of Clss A Stok s Stock i vor o e proposls s e,
of tock on an as-converted the shares of

AMY stock owned by emolde i coatian it e skt

certain of thei shares of Class B Stock. Under the Sponsor Support Agreement it was agreed that the Sponsor and cach of the Insiders
agres that, fTciv upon he consummationof he Business Combination,10% h Foundes Sares (150,00 shares). whic will be
converted into shares of Cl e Business Combination, shall be unvested and shall be subject to
certain vesting and forfeiture provisions

Consideration in the Business Combination

Pursuant to the Merger Agreement, the At the Business Combination, cach

of held in treasury of lonQ or
owned by MY, Merger Sub I . which without any conversion thereof and no payment
or P Tass A Stock equal to th




Per o
capital stock in accordance with Section 262 of the DGCL.

No fractional sharcs of Class A Stock will be issued. In liew of |

shares of Cl

holder

 rights with respect to such lonQ

ctional sharcs, dMY shall aggregs
dih id down to the nearest

whole number of shares of Class A Stock for each such IonQ stockholder.

Conditions to Closing of the Business Combination

The Merger

tis subject waiver of

for exchange of |

expiration or termination of per
regulatory approvals;

Antitrust I W any other required

pplicable law in

Merger Agreement

illegal or any order

approval of the Required Proposals by the stockholders of dMY;

Merger Agreement;

approval of the Merger d the

TonQ;

Form -4

issued by the SEC which pectto the
threatened or initated by the SEC which remains pending:

in Merger e
sion satement, and no proceeding seeking such a stop order being.

that dMY has a least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
reder of Public Sh

cise of redempii
the Merger Agreement, including the PIPE Investment;

receipt of approval forlisting on the New York Stock Exch s Class A common connection
with the closing subject only o offcial notice of issuance;
stion of the PIPE $332.64 million;

and

the Available Cash (as defined in the Merger Agreement) shallnot be fess than $225.0 million

Related Agreements
Subscription Agreements
On March 7, 2021, the Merger AMY entered PIPE
pursuant to, which, the PIPE Inve X lass A
Stock for an aggregate purchase price equal to $350.0 million.

IPE I In particular, dMY is required to, prior to or at or, with

venture capital

. within 15 business d
Additionally, dMY is req:

Business Combination, file a




but o later than the carlir of i) 30 calendar days following the.
filing date thercof, provided that the effectiveness deadline will be extended to 60 calendar day afte the fling date if the SEC reviews and provides
‘comments 10 the registration statement and (i) the Sth business day aflr the date dMY is notified (orally or in writing, whichever is earlir) by the
SEC that the registration statement will not be “reviewed” or will not be subject to further review, or on the consummation of the Business
‘Combination, if later. dMY is required
‘years from the issuance of the subseribed shares, i) the date on which all of
held by the PIPE Investors may be sold withou restriction under Rule 144,

i Merger
Agreementis terminated in its terms; (b) the mutual f the par (@ ifany of the
cnndllmn:mclmmgsnfoﬂh or prior the Business Combi

waived rant such waiver I thereof, b

consummated;or certain of i

Sponsor Support Agreement

‘Concurrently with the exccution and delivery of the Merger Agreement, dMY, lonQ, the Insiders and the Sponsor have enered into have entered into
the Sponsor Support Agreement, pursuant to which the agreed to () vote all of P
transferees will agree (0 vote all of thir shares) of Class A Stock and Class B Stock, which shares represent 20% of the outstanding shares of Class A
Stock on an as-converted basis, in favor of the proposals lsted hercin, (i) not edeem any of the shares of dMY stock owned by such holder in

the stockholder their shares of Class B Stock.

Under the Sponsor Support Agreement it was agreed by the Sponsor and cach of the Insiders that, effcctive upon the consummation of the Business.
Combiaion, 0% ofth FounerShare (15000 shars) ichwil b convered o sharsofClas A Stok t hconsummaion of b Buiess
Combina the Vesing Shres
il ovned b he Spove and €00 of e s
foany 2 Tating Dys duing any pericdof 0 conseuive Trading Dayso )b Combined Company consummtes a Subseent Tasion
which results n it stockholders having the right o exchange their shares for cash, securitis or other property having a value of at least $12.50 per
share, on or befor the date that s five years after the consummation of the Business C«mbm«lmn, (i) one-thind of the Vesting Shares beneficially
owned by Sponsor and cach of the Insiders shall vest at such Class
“Trading Days during any period of 30 consecutive Trading Days or (y) the Combined C onpany ot Subsepent Tomsecton ich el
for cash, securites P aluc of at
before the date that is five years afier the Business Combi h by
e,mmm s cch ftheIsiors sall et s e ) tho losing rice ofClas. A Stock equls o exceed 17,50 o ny 20 Trding Days
i Transaction which results in its
Sockhalders having th right o exchang Tor cash, securities atleast $17.50 per share, on or before the
date that s five years after the consummation of the Business Combination. \’einng Share that remain unvested o th st busingssdoy aftce e
the Business C Insiders to Combined Comp for such

ransfer




1onQ Stockholder Support Agreement

On March 7, 2021, dMY,

g TonQ's
owners of greater than 5% of LonQ's capital stock, entered into . whereby such

among other things, promptly (and in

vote or with respect the in favor

adoption of the Merger in, including th P

occurrence of 3 into shares of i accordance with the amended
dditionally, such . 0 not

TonQ st forh n the LonQ Stockholder Support Agreement from March 7, 2021 unilth calicr of the ffecive time o the temmination of the Mergr

‘The Merger Agreement, Form of Subs d Form of Stockholder Agreements” have been
included to provide investors with information regarding their terms. They are not factual orits
affiliates. warranties, A the Included
ly for purposes of the Merger were P Merger
. Form of Subseript  Form of Stockholder by the
i purposes of sk »
d facts,and may
that differ s Included trely on th
warranties, y r facts or condition of the
h any affiliates. Morcover, information concerning
warranties may change aftr the date of the Included s licabl

AMY's public disclosures.

Registration Rights Agreement

Atthe closing, dMY, the Sponsor, TonQ will enter into the Registration
Rights Agreement, pursuant to which, among other things:
() dMY. the Sponsor and lonQ ¢ t0 amend and restat Rights . dated as of
November 12, 2020, entered into in connection with the MY 1PO; and
) his Warrants held by Registrat

Rights Agreement,




Organizational Structure

AMY (Current Structure)

LonQ (Current Structure)

Post-Business Combination Structure




“ombined Company's

the Business Combination.

Impact of the Business Combination on the Combined Company’s Public Float

©awy 3.68% in the C.
. auy 1473% i ‘ompany;
© e PIPE LonQ will L hares onl
. PIPE Investors 15.99% of d
. 39%of'
These levels of ownership interest:
. the Class A Public s and Private Warranis;
is i for funds in Trust
Account;
. i the vested. ‘Mareh 7, 2021 and wil the Combined
Comps the number of
he I k Adjusted

shares of| i
Fully Diluted Shares and the resulting Exchange Ratio);

. i the unvested

‘March 7, 2021 and will be assumed by the Combined

Comps 5
caleulation of the lonQ Stock Adjusted Fully Diluted Shares and the resulting Exchange Rato;

i tonQ
Warrans vest i accordance with their respective terms,the

‘March 7, 2021




‘number of shares of onQ capital stock subject to such vested lonQ Wartants shall be included in the calculation of the IonQ Stock

‘Adjusted Fully Diluted Shares and the resulting Exchange Ratio):

xclud he impac of he unvestd on Warrani hat re ouistaning s of March 7, 2021, s th Merger Agtesment provids hat he
such unvested lonQ the caleulation of the lonQ Stock Adjusted Fully Diluted Shares and

- mullmg Exchange Ratio;

« include the Vesting Shares held by the dMY Insiders and Sponsor;

« assume that no shares are issued pursuant o the 2021 Plan; and

“Unaudited Pro Forma Combined
Financial Information.” “Proposal No. 5— ThnEﬂunyln(r:nchlan Pvlwoxal' and “Proposal No. 6—The Employee Stock Purchase
Plan Proposal” of this proxy statement/prospectus for additional information,

The following table: the Combined C y dMY's public
Masimum
No Redemptions() Redemptions
Number Number of
Sharesof Sharesof

Pro Forma Ownership. Clase A Stock 2% o Class A Stack
MY Public Stockholder 30,000,000 [
AMY nsiders and Sponsor(3) 7,500,000 7500000 4.32%
PIPE. 10 PIPE 2,450,000 2450000 141%
PIPE Investors — Non-affliated holders(4)5) 32,550,000 32550000 18.75%
Former equityholders of lonQUO)TS) 131116575 BLI6STS  7552%

o Class A Stock are redeemed and fom ublic s o it Warans

@ demptions of 30.000,000 Class A Stock
price of gains in the Trust Accoun). Closing of the Business Combiion s oositcrss o avon othex
Hings theagrept cah procse o he Trust Accoun g il e proceedsfrom e PIPE s, caling o s an S225.0
million (afer deducting. vights in connection with the Business
Combination).

@) Share amounts are subject to the full vesting of the Vesting Shares

@ Assumes the PIPE . with 35000, AStock issued
o the PIPE Invesors.

() Certain affliates of IonQ have entered into subscription agrecments with respect to the PIPE Investment.

6 Asuumes sk consleaion f 125342054 staresof Clos A Sick nd a Net Exuity Adjutnent of 535,306,571 based n lonQ's e
a0 March 7, 2021, with respect o the cash, indebiedness and transaction expenses of 1onQ and dMY.

) Includes spproximately §.213108 hars of las A Stoek ble apon th exres o on Stock Oplmm vested as of March 7, 2021 (on a
net share setld basis, assuming a price per share o $10, Tass A St
followi

®

ing.
Inludesaprosimtly S6,418 st ofClas A Sock sl upon e excrcie of IonO Warrants vested as of Varch 72031 (on et harc
nQ

mmmndmg fromi b miom closing.




‘The Combined Company's Board of Directors

Following the closing, it s expected that the current CEO of 1onQ, Peter Chapman, will become the CEO of the Combined Company, and the
Combined Company Board will consist of seven directors, which wil be divided among the three classes as follows:

© the Class I directors will be and be
held in 2022;
© the Class I directors will be and  and their terms will expire at the annual meeting of stockholders 10 be
held in 2023; and
 the Class 1 directors will be . and  and their terms will expire at the annual meeting of stockholders o be
held in 2024,
Our Board’s Reasons for Approval of the Business Coml
for initial with one or We sought to do this by
perience of both our Spe our fy. i or outside of the
United Stat ap
In partcul . in any order of signif
© Industry Leadership Potential of lonQ. Our Board noted that industry leader
TonQ’s technology i ¢ that s ¢
t0allow IonQ’s 0 the future. Our IonQ’ position and its
technology solutions, which our Board lonQ for u i and profitability

© Commercial Viability. Our Board was aware that lonQ’s

learning, solar energy production, inance, electric vehicles, logistis and drug discovery. Our Board noted TonQ's impressive:
be relevant

thatonQ is a commercally viable business

Business and Financial Condition and Prospects. Out Board and our managemer
by It

‘which our Boa P

nt had knowledge of, and were familiar with, IonQ’s
Our 2

of operations and fu

stream,
innovation. Our 2

growih in executing  achieving lonQ’s b Jan, and
d

its

@
commercialization of ts echnology.

- for

isionary Management Team. Our Board considered the fit that the Combined Company will be led by Peter Chapman and Jungsang.
Kim, who have displayed visionary leadershi of the technology
industry.
 Other Alternatives. Our Board believes, after a thoroug| available to
am Business C initial for AMY based upon the process
tential Our Board and.

presented a better alternative.

Agreement. Our
contemplated thereby, including the Business Combit

tion

the Merger




jority por
affits, In connetion it the Bsinss Combintn,our mdzpendenldllecmls Ms. Anderson, Ms. Luthi and M‘ Wer ook an
of the Business C  all Rel

and e Chanes the Business Combination. Our mdsprv\llrv\llll ctors
evaluated spproved, Board, the Merger d th
including the Business Combination,

Our Board riety of P bination, includi
bt no it o, the ollowine
“ Benefits Not Achieved. The risk that the potential benefits of the Business Combination may not be fully achieved, or may not be
achieved within the expected timeframe.
* bquidedan of 3. To ks s ity oMY e Business ocblin s ol g ek of e
‘management am

an inital business combination by Noverie 172083 o e VY Tiquidate and e P W expire worthless.

* Exclusivity. The fact that the Merger initial
ansacton Proposals, which restrics ur bl t consdor other potental il busines combinations pror o e closng o he
termination of the Merger Agreement,

« Stockholder Vore. The risk that our stockholders may fail o provide the votes necessary to effect the Business Combination

the

that are not within dMY's control

irigation. The possibility of ligation challenging the Business Combination or that an aderse judgment graning permanent injunctive
relief could indefinitely enjoin consummation of the Business Combination.

. The fees and exper the Business Combination.

* Other Risks. Various other risks associated with the Business Combination, the b
the Combined Company's shares described under the scetion titled “Risk Factors

iness of MY, the business of lonQ and ownership of

In addition to considering the factors described above, our Board also considered that

© Interests of Certain b the Business Combi i
in o and may be different from, the nterests of “The Business
Persons in the Business Combination-nterests of dMY nitial Stockholders and dMY's Oher Current Oficers and Directors y Our

d

unanimously approving, a5 members of our Board, the Merger Agreement and the Business Combination.

our potential and

b d with the Business Combinat rdingly that the Merger
cluding the Business Combination, were advisable, fair 0, and in the best

and our stockholders




For Business Combination, titled “The Business
Combination-Recommendation n/ o Bt of Direciors and Reasons for the Business Combination.”

Independent Director Oversight

Our Board is composed of a majority of i n the
Businees Combiato,ou ndependentdirctors, M. Andrson, Ms. Lt and M. Wer, ook anactive ol incvaluating the proposed s of he
luding the Merzer . the Relat 10 the Current Charte

completion of the Business Combination. As pﬂnn[l}mr:m]ummn of the Bnemzee(nmbmmmn our independent directors were avare of the
potentl conlietof st with o Sporsorand s st coud i it gt e proposd s o e Mergr Agreement and he
the

Our
by pmpmed ot th Business Combinaion. s our o s

. and considered
negoliation of the oae Comination s cxalusing nd unairously approvig, s members of our Boad the Mergr Agicmen and e
“The Business Combination.Independent

Director Oversight.”

Satisfaction of 80% Test

Iis a eguirement under the Current Charter and NYSE initial
have a fair market value equal to at least 80% of the assets held i the Trust for
purposes, if permitted, and the Deferred for our initial

Marh 7, 2021 the s ofthe cxccuion ofhe Merger Agtcmen, the balincs o e Tt Account vas aopesimacly 33000 millon (cxsludmg the

i conhuton et e s o asset test, our Board used Fapproximately
$1.377 billion, which was implid bascd on 10 by the pa Merger Agreement. The enterprise
i conit o am hed iy e of on (e e B Combimaon oyl $1903blonand e et G n
otining e h i vl dsribd shove et e i ke vl of lon,our Bard ol of et dered
d he fact that TonQ

As
80 ofhe asets bld i he Trush Account (exeuding any amounts
freieris management or warking pia pupesee. i permitod, and th Defired Discoun,

‘Special Meeting of the Stockholders of dMY
Date, Time and Place of Special Meeting
Inlight of public . the Special Meeting will be held via live webeast on
2 Easen i Thc Special Meeting can be accessed
o willbe able o listen o the meetin dditionally. you o listen only to the Special Mestng by
dmlmg 2588965899 (ol e withnthe U, and Canada o 11 41 Side of the U.S. and Canad:
ot vote or P .

ot that you will any be s o acces th Spectl Mcting by means of emot communieation




Proposals
Atthe Special Meting, dMY stockholders will b asked to consider and vote on

I Transaction Proposal—A proposal to approve the Merger of which is attached to this p
Annex A4, and approve the transactions contemplated thereby, including the Business Combination.

2. NYSE Proposal—A proposal 1o approve (a) the issuance of 125,342,054 Combined Company common stock in the Business
Combination and (b) the issuance and sale of 35,000,000 Combined Company common stock in the PIPE Investment.

3. Charter Proposal—A proposal to adopt the Proposed Charter in the form attached hereto as Annex 5.
4. Governance Proposals—A proposal o approve, on a non-binding advisory basis, certain govermance provisions in the proposed the.
Proposed Charte, presented separately in accordance with the SEC requirements:
A Toincrease the total number of shares of all classes of authorized capital stock from (1) 401,000,000, consisting of
000, including (1) 380,000 Tass A common stock, p per
share and (2) Tass

. per share, and (b) 1,000,
preferred stock, par value $0.0001 per share, o (i) 1,020,000,000, consisting of (A) 1,000,000,000 shares of common
stock, p per share, and (B) ferred stock, par vi

B ded and restated q spproval of cither the Combined
Company’s the d 2 ‘ombined Company's then-
outstanding shares of capital stock entitld to vote generally in an election of directors, voting together as a single class

€. Toprovide that any amendment to certain provisions of the Proposed Charter will require the approval of the holders of at
least 6623% of » fthe Combined Company
‘generally in an election of dircctors, voting together as a single class
5. Equity Incentive Plan Proposal—A proposal o approve the 2021 Plan, initial
plan.
6. Employee Stock Purchase Plan Proposal—A proposal to approve the ESPP, including the authorization of the initial share reserve under
7. Adjournment Proposal—A proposal to allow the chairman of the Special Mesting to adjourn the Special Meeting to a later date or dates,
if necessary, to permit further slicitation and vote of proxies i the exent that there are insuicient votes for, or otherwise in connection
with, the approval of the Transaction Proposal, the NYSE Proposal, the Charter Proposal, Proposals, the

Plan Proposal or the Employee Stock Purchase Plan Proposal.

Voting Power; Record Date

Only dMY stockholders of record a the close of business on 2021, the record date for the Special Meeting, will be entitled 0 vote at the
‘Specal Mecting. Each dMY stockholder is entitled to one vote for cach share of our Common Stock that such stockholder owned as of the close of
business on the record date. Ifa MY stockholder's shares are held in “street name” or are in a margin or similar account, such stockholder should
contact its broker, bank the s

record date, there were 37,500,000 shares of our Comman Stock outstanding, of which 30,000,000 arc Public Shares and 7.
held by our Intial Stockholders




Vote of Our Initial Stockholders

Our Intial Stockholders b amy by them in favor of the Transaction Proposal. As ofthe date.
hereof, our Initial Stockholders own shares equal to 20% of our isued and oustanding shares of common stoch

o quired Vote for Prop
A majority of the issued entitled t0 vote as of
peon via he vl meeting plaform o represnded by proxy, t he Specil Mectin o consiutea uorum and n e conts b

I M fthe Transaction the votes cast by holders of ur autstanding
shares of person via the by proxy and entitled Meeting. The approval of
the NYSE Propsa ruies o i i f s maoryof th ot cat by okders four owsaningsaresofcomimon sock reprseedn
person via the virty y pr the th Chur Proposal e ) the

Py ) " vote ting and (i) the

affmative vote f holers of s majrity Tass B Stock, e cl enmledmuo\e thereon at the
‘Special Mecting, Proposal

hol
g v represent oy person v th vl mecting platform or by provy and pit i szcml Meeting
Approval of the Equity Incentive Plan Proposal and the Employee Stock Purchase Plan Proposal requires the afTirmative vote of a majority of the votes

cast by holders by proxy and entiled to vote at
the Special Meet Lof th h the votes cast by holders of our outstanding
shares of common person proxy and entitled to Meeting.

Recommendation of our Board of Directors.

Our Boardbeieves thatench of the Transaction Proposa, he NYSE Proposal, the Charter Propoa,the Goreunce Proposas the Equiy

ncentve Pln Poposl, the Plan Prop Special Meeting is in
“FOR” each of the prop

Interests of Certain Persons in the Business Combination

s Other €
In considering the recommendation of our Board (o vote in favor of the Business Combination, our stockholders shauld be aware that aside from their
Board and inthe
iffrent fom o in aditon t, those of e siockholdesgenraly. Ou Board s awareof and considre hse s among thr mters, in
alating and egotiaing he Business they approve the Business Combination.
take in PP ‘ombination.

These interests include, among other things:

. Iniial ofthe in ©
approve a proposed iniial business combination;
* ourInital Stockholders own 7,500,000 Founder Shares, which will be worthless in the event we liquidate due o our failure to complete.
nitial nital




entitied shares. The
Valueat he time ofthe Business Ccmhmzlmn vhich funsstited nd fcly radble (and subect o the etingof al Vestng Sharee)
would be we less value;

$8.0 million for its 4,000,000 Private Warrants to purchase shares of Class A
Stock and hat such Prvte Wamats ol xpir worbis - bsincss combination ot comammated by November 17,2

the continued right of our Sponsor to hold Class A Stock and the shares of Class A Stock to be issued to our Sponsor upon exercise of its
Private

o cart
ifthe T liquidated, the required
time period, ourSpnninr)ui agreed to indemnify e inthe Trust per
Public Share, or such s in the Trost

claims

accountams) fo seriees rendere ot products s 0 us, but anly i sucha vendor or gt usinss has ot exeuted  waivr of any and
allrights 0 seek aceess o the Trust Account;

 officers and our directors” and officers’
following the consummation of the Businss Combination;

of , Priowe may be.
o, f . Cl bl h fthe Private

pursuant o o o require us 1o regi prior to the.
Commummatonafou il buinss combimrion:

the fuct that a the elosing of the Business Combination, we will ente into the Registration Rights Agreement with the Registration Rights
ights to Registration Rights

Holders and their permitted transferees;

Merger Agreement, the Sp «
with the Insiders, 1onQ. p » sgreed 10 (i) vote all of N
u ) of Class A Stock and Class B Stock in favor of the proposals lsted herein,
ting 20% of Class A b stock
owned connection their

shares of Class B Stack. Under the Sponsor Support Agreement it was agreed that the Sponsor and each of the Insiders agrees that,
ffstiveupon e consummation ofth BusiessCombiaion,10%f th FounderShass (750000 sars).whic will be converted
AStockat the Business Combination, shal vesting

and forfeiture provisions;
he et at the consmmaton of th Business Combination, we will et nothe Regisraton Righs Agrsmen with e

Registration Rights Holders (in which provides.
Registration Rights Holders and their permitted transferces:

Sponsor, willlose their will & P
expenses i an initial business combination is not consummated by November 17, 2022 and




© the fact that
Combind Company a1 h consummation afhe Busines Combination;

Shares of
X
ity StocktD
NV Spomer i L (te Sponson® 7425000
Harry L. You® 7,425,000
Niccolo de Masi2)
Darla Anderson@) 2500
Francesca Luthit®) 25000
Charles E. Wert2) 25,000
Founder Stares,classifed as Clss B Sock. Suchshares wil wtomticaly convet no Class A Stock
l ediately 10 adjustment. Share
‘amounts are subject o the full vesting of the Vesting Shares.
@) dMY Sponsor 11, LLC is the record holder of Each of our officers and di
Sposor ] LLC ad M- You s the manaserofdMY Sponso L, LLC. M. You s voling ndivcsimen ireton vithrspet 0 he
common stock held of record by dMY Sponsor IIL, LLC. Each of our than Mr.

ownership of any shares held by MY Sponsor I, LLC.

Assumes a value of $10.00 per share, the deemed value of the Class A Stock i the Business Combination.

Redemption Rights
Pursuant o the Current Charter, holders of for cash at
the Trust Account as of

ofthe 10 pay our taxes, by (i) the total number of then-outstanding Public

‘Shares; provided that we will not redeen any shares of Class A Stock issued in the dMY IO to the extent that such redemption would result n our
Rule Act)in excess of $5.000,001. As of December

3t ‘would have b 1000 prshars holder of the Public

. together with any affiliate of | P whom as 2 "group” (as defined in
sm..mmd\(3»omc5xmngcmnw.u P c thi cgate of 20% of the
hares of Class A Stock included in the units sold in the dMY IPO.

ption price p

Ifa holder e will  Class A Stock for cash and will no longer own shares of
e Comined Cnmpany S ol vl bl o sl ish o i e Shars ol popely demands redempiion anddelivers s
shares fr

pecial Mecting of the Siock Rights P be followed if you o for cash.

Treatment of fonQ Equity Awards

the Merger, 1onQ Stock Opion will i cnnvcl\cd intoan
option t0 acquire a- of Cl multiplyin,

of immediately prior thereto by the Per Share IonQ Stock oo ermined i seeodince it he Mersr Aeement. runded doun




hole number. a

P
for shares of Class A Stock,

the per share exercise price for the stock issuable upon rwill

aption
be determine

TonQ common stock subject to the IonQ Stock Option immediately prir thereto by the
whole cent,

Certain Information Relating to dMY and lonQ

AMY Board and Executive Officers before the Business Combination

ed » shares
er Share IonQ Stock Consideration, rounded up o the n

“The following individual serve as directors and fa
. Az n
Niccolo de Masi 40 Chief Exceutive Officer and Director
Harry L. You 61 Chairman
Darla Anderson 61 Director
Francesca Luthi 45 Director
Charles E. Wert 76 Director

1onQ’s Board of Directors and Executive Officers before the Business Combination

and
of
carest

. At Position
Executive Officers

Peter Chapman 60 President & Chief Executive Officer and Director
Jungsang Kim S Chief Technology Officer and Director
Christopher Monroc 55 Chief Scientist

‘Thomas Kramer 50 Chief Financial Officer

Salle Yoo 50 Chief Legal Officer & Corporate Secretary.
Non-Employee Directors

Craig Barratt 58 Director

Blake Byers 36 Director

Ron Bemal 65 Director

Key Employee

David Bacon 45 Vice President, Software

= As of March 15,2021




Combined Company Board and Executive Offcers

The following individual a the Combined Company the Business
Combination:
. Az Posiion
Executive Officers
Peter Chapman 60 President & Chief Executive Officer and Director
Kim 51 Chief Technology Officer and Director
Christopher Monroe 55 Chief Scientist
“Thomas Kramer 50 Chief Financial Officer
salle Yoo 50 Chief Legal Officer & Corporate Sceretary.
Non-Employee Directors
Craig Barratt 58 Director
Blake Byers 36 Director
Ron Bemal 65 Director
Niccolo de Masi 40 Director
Harry You 61 Chairman of the Board
Key Employee
David Bacon 45 Vice President, Software

= As of March 15,2021

Listing of Securities
The Public Shares, Public Units and Public Warrants are raded on the NYSE under the ticker symbols “DMYL” “DMYI-UN" and “DMYI-WT."
respectively. We intend to apply (o continue the listing of and Public NYSE, “IONQ” and
“IONQ WS, respectively, upon the consummation of the Business Combination.

Comparison of Stockholder Rights

o the Business Combination and following
The Charter Proposal” and “Proposal No. 4—The

d ‘ombined Compa
the closing of the Business Combination. Please see the sections titled “Proposal No. 3
Governance Proposals.”

Regulatory Approvals

Under the HSR Act and FIC, information
has been furnished to the Anitrust C and certain have been satisfied. The Business Combination is
subject dmay not 30+ per of the required Notification
and Report Forms with th or ted. I the FTC or t k d

Request, the waiting period with respect to the Business Combination will be extended for an additional period of 30 calendar days, which will begin
on the date on which dMY and fonQ each certify compliance with the Second Request. Complying with a Second Request can take a significant period

of time. dMY and IonQ HSR Act with the Antitrust Division and the FTC. The 30- P
respect 0 the Business Combination, which cannot expire on a Saturday, Sunday or a U.S. federal holiday, i expected to expire at 11:59 p.m. Eastern
time on 2021 unless the FTC and the Antitrust Division earlir terminate the waiting period or issue a Second Request.




Atany time before the Business Combina der the HSR Act,the

action rable
including seeking to enjoin the consummation of the Business Combination. Private parties may also seek (o take. lzgz\ ction under e i s
unde et circumstances, We cano ssur you tht the Antiust Division e FIC,

will ot attempt f such a chall . as o s resul,

Neither dMY nor I quired for mm,m...n of the Business Combination other
per HSR Act. h

‘approvals or actions are required, those approvls or actions wil be sought . however,

actions will be obiained.

US. Federal Income Tax Consequences for Stockholders Exer

ising Redemption Rights
As deseribed more fully herein, a holder of Class A Stock that h
et o elingis Cls A Siockina trable e o gain or loss.
for US. federal income tax purposes, depending
e s o o st i o o o o by atribution (including through the ownership of warrans).

Please sce the section titled “Marerial Tax Considerations—U.S. Federal Income Tax Considerations for Stockholders Exercising Redemption Rights™
for additional information. You are urged to

Accounting Treatment of the Business Combination

“The Business Combination i intended AP U

il Y i h el acquire, it il bt asthe“scquird” compa rdingly. the

will b ¥ will be
piseiint cost, with no goodwill the Business Ca TonQ.

Appraisal Rights

I ights or dissenters” righ Common Stock the Business Combination.

Proxy Solicitation

P  via telep il or we
have engaged Morrow Sodali 10 assist i the solicitation of prosies

Ifa Comp s o such voteits shs via the virtual meeting platform if i revokes s proxy
before the Special Meeting. A also. Iater-dated proxy, as described in the section tiled

“Special Meeting of the ekl of dMY—Revoking Your Proxy.”




‘Summary Risk Factors.

all p

statementprospectus. The occurrence of ane or more of the events or circumstances described in the section ttled “Risk Faciors,” alone of in
‘combination with other events or circumstances, may harm the Combined Company’s business, financial condition and operating results. Such risks
include, but are not limited to:

TonQis i its carly stages and has a limited operating history, which makes it dificult to forecast ts future results of operations,

TonQ hasa d expects to e Tosses for the oresecable future,

TonQ may not to meet customer and o inlower p
or cause lonQ to fal o exceute on s business sirategics.

TonQ's estimates of

Even i, onQ" w rates, ifatall,
fnancial reporing. 1 10nQ is unable to emediate this mterial
weakness,or if dditional material internal
contol aver i i, this may tesult in material statements. fail 10 meat ts
TonQ has not produced and fa cant by IrionQ
. tsbusiness will
slobal scale and 1onQ this indusiry or
s long-term futre d
Ton's busines s curently i that 1onQ will be able to
a
Evenif its strateny, competiorsinthe industey may achieve
technological i 's quant inferior 0 other products.

1onQs may be unable (0 reduce the cost per qubi, which may prevent TonQ from pricing its quantum systems compettively.

and volatle, and if 2 TonQ expets, if it
devel that 3 of lonQ TonQ's
the growth be harmed.
IflonQ fail o achicve a ts business, financial condition and future prospects may be harmed.
ptions, outages, P with
the public cloud and internet infrastructure on which it reles.
fonQ may face chain introduction of lonQ's product and business and

operating results.




1 onis strat Tudi
or its b

and new  oth

harmed.

1onQ's products may but will sl o devel

TonQ s, » its co-founds y .y empl h
quantum physicsts and other key technical employees, i eritical (o its suceess. If lonQ fils o retain talented, highly-qualified senior
‘management, pl attact them when needed, such impact it business.

TonQ's its ability
able pply and demand for varicty of
inefficiencies n its business and hinder is ability to If
it could incur additional costs or experience delays.
W on the use of a e of an itsion is
k& i ples,or s unable 10 d ly din sufficient
wites, lonQ 1d

IflonQ all hardware in the future, its
business could be harme.

breaches, as
reputation and adversely affect its business.

ks, could disrupt IonQs operations, which may damage IonQ’s

State, federal and foreign

2 TonQ.
TonQ s subject o U. i . with such i
criminal orcivillability and harm its business.
TonQ s subject 1 el ©
p applicable lavs.
TonQ's i lies in | d Ifthese.
lyses p be incorrect, lonQ" from

Licensing of intelectual property is of erical importance to IonQ's business. For example, lonQ licenses patens (some of which are
U aryland and Duke University on an exclusive basis. I the
der which I od

niver
orifany of the other

cme whic licensed, or will
acquire or I terial intelectual propert 1onQ could lose the ability
Some of lonQ's in-licensed luding the intellectual “Maryland and Duke
Universit o d th
providing for certain ighs for the U. ent TonQ, such as a lieense 1o the U.S. government
under property, “marcl i W a preference for U. d

p [ its ability non-US. manufacturers.




Anti-takeover provisions in the Combined Company’s

AMY's Current Charter provides, and the Combined Company’s Propased Charter will provide, subject o limited excepions, that the
Courtof Chancery will forum ich could :

for
abiliy to obiain & chosen judicial forum for disputes with the Combined Company o is directors, offcers

. employees or stockholders
Selected Comparative Per Share Information

Comparative Per Share Data of AMY

“The following table sets share of the Public Units, Public Shares and Public

March 5, 2021, the the Business Ca P L and on, the last pr e
of this proxy statement/prospectus.

by the NYSE on
date

Public
Cnits Public Warrants

oMY Shares oMV

Trading iy MV wn,
March 5, 2021 S50 51270 ErT)
March 26, 2021 1150 $10.52 s 27

‘The market prices of our

payable i the Business Combination pursuant o the Merger
the Public Shares, the value of the consideration that lonQ Equityholders will

receive in the Business
Merger Agreement, the date of this pr

from » o
¥  the date on which Comp: vote on the approval of the Merger
P

ercement. Comp
the approval of the Merger Agreemen.
Comparative Per Share Data of TonQ
Historical market price information regarding 1onQ is not provided because there is no public market for IonQ capital stock.

Market Prices and Dividends
Company

‘The Public Units, Public Shares and Public Warrants trade on the NYSE, under the symbols “DMYI-UN,” “DMYI" and “DMY1 WS, respectivel
Each Public Unit consists of one Public Share and one-fourth of a Public Warran. The Public Units began trading on Noversber 13, 2020, and the
Public Shares and Public Warrants began trading on January 4, 2021

on 1 before  the Public Units, Public Warrants
closed at $13.10, $12.70 and $3.20, respectively. dMY I " Public Shares to pay
dividends prior to the completion of the Business Combination

1onQ

Historical market price LonQ capital stock

LonQ b d de dividends p the Business
Combination.




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS.

c It -  for purposes of th federal securites laws. Our
d-looking statements include, . wd s, 10nQ’s and lonQ
expectations, hopes, beliefs, ntntions o irategies egarding the future. In addition, any staementsthat efe o projections,forcastsor other

lud The words “anicipte,”

“believe,” “continue,”“could,” “estimate.” “expect,” “intends.” “may.” “might” “plan.” “possible.” “potential,” “predict”“project,” “should ™ “will"
“would” y but the absence of thata satement is not forward-
Tooking P g !

Our ability to consummate the Business Combination;

“The anticipated timing of the Business Combination;

“The expected benefits of the Business Combination;

“The Combined Company’s financial and business performance following the Business Combination, including financial projections and
business metrics;

* Changes inlonQ’s srat position,  losses, projected s and plans;
. The rk TonQ's d

©lonQ rowth;

« Theability of lonQ's products and customers’ 3

TonQ's abiliy 10 atiract and retain qualified employees and management;

TonQs ability to adapt 10 ch preferences, i
its products, ol

TonQ's ability to develop and maintain ts brand and reputation;

including the COVID-19 pandemic, on IonQ's ‘may take in respor

The impact of health cpidemics

“The impact of the COVID-19 pandemic on customer demands for cloud service

TonQ bty o obtain and

B be 10BS Act,

10nQ's future capital requirements and sources and uses of cash;

TonQ's abilty t abtain funding for s operations and future growth: and

1onQ's busines, expansion plans and opportunitics.

These the date of this pr current 3

 involve a number of judgment; Accordingly, forward-
as representing our views as of



looking statements they

were made, whether as  result o . . except q Taws,
these forward. deciding how (0 vote your proxy or instruct how your vote should be cast

onthe I set forth i this pr Asa result of a number of ctual results or
plicd by these results

to differ include:

. . delay the
Business Combination Agreement;

. fol i ed Business Combination
and transactions contemplated thercby:

The inability to complete the Business Cc the falure to obi ! orto satisfy other
h i

‘The ability to obtain or maintain the listing of MY common stock on NYSE following the Business Combination;

e sk, Business Cc
consummation of the transactions described herein:

Our ability to recogt benefits of the . which may be affected by ther things, competition and
the abilty of 1onQ to grow and achieve and maintain profitably following the Business Combination;

+ Costs related 0 the Business Combination:
+ Changes n applcabl lws o regulations:

+The efctofthe COVID-19 pandemic on Tons businessand th cconomy i genersl

+The abilty of onQ 0 execute s businss model, ncluding market acceptanceofis lanned products and sevices:

+ The Combined Company's abilit to raise capital:

. pos MY orlonQ pa b petitve factors:

© Anychanges o UsS. tax laws; and

. p section ftled “Risk Factors.”
In addition, statements that “MY believes” or “lonQ believes” and. AMYs or 10nQ
‘These statements are based upon information available o lonQ or dMY, as the case may be, as o the date of this prospectus/proxy statement, and while
10nQ or dMY, as the case may be, believes such information f sis for be limited or incomplete,
and such statements should not be read 10 indicate that such party uiry o, of reviex: of, all potential
information.




RISK FACTORS

the other including the

financial statements and notes 10 voted on ar the

Specal Mecing Cran o e folling ik foctors apl 1 e s o peratons of on il S yply 0 he s peratons o e

Combined Company following the completion of the Business Combination.

these risk factors, alone or in combination with other events or circumstances,
bi

bencfits of the Business. v have cash flows, financial condition and results of operations of
the Combined Conpay llvin the Business Combiaion. T il discussed below may not prove to be exhaustive and are based on certain
IMY and fon) that 1o be incorrect or e. dMY and. hat are
such entiy, or its business or financial condition. The following.
withth w1he.
Risks Related to lonQ's Financi ition and Status as an
TonQis in imis ing his i
HonQ s founded n 2015 and fst offred s Quantu Computer . i (0CuaS™) snd prfesions sevics e 1 ining o s gt
2020 and 2019, history, it ability 10 accurately forecast the future results of
retions  Tmtedand et 0+ s rancensinion muumng TonQ's ability to plan for and model future growth. lonQ's abiliy to generate.
revenues will largely Asofthe date
of hi Ton n

1nQ has It TonQ

has not been formed and its i o may ot be resisd s uicly o hopeor evenat . The dvclopment ' 1onQ's scalable business model

wil cqu e lon'srevenues will ot sbsanally cress il
™ ich b may not oceur on

bl orat . As sl lons hu\nnul . consdersd nictve of s o e, Funher, o veriods lonQ's

echnology, inabilty 10 sl up 090 Hcchnolm,y adecrease in the gmwlh i overall market, of 00 it fo ny resmon. o continue 1 ke
advantage of growth opportunities

and wi by
industres. 1 TonQ nssumplmm v‘egardmx hse risk and unceraintics and s fuure growth ar incorrect o change, or if 1onQ st hese
lonQ lonQ’s success as a

the coming. The
and development milestones will e acived o qickly as haped, o even at

TonQ incurred net losses of $15.4 million and $8.9 million forthe ycars ended December 31, 2020 and 2019, respectively. As of December 31, 2020, IonQ
had an accumulated deficit of $39.6 million. lonQ believes that it

a0



will continue t0 incur operating and et losses each quarter until at least the time it begins significant production of s quantum computers, which is not
expected to oceur until 2025, at the carlest, and may oceur later, or never, Even o h product

it willincur gher i fu fods as it among "

with the design, and as it expands
activiies; invasts builds up increases itssales and
develops is disributi s 124 public
company. TonQ may find that these cfforts pates or that ot result in revenues, which would
further increase TonQ's losses. I lonQ is unable oriflonQ i from th
investments, it could have a 1 LonQ’s b 10nQ’s business model may
never allow it 0 cover is costs.

continues to

’ 1on@
o fuil 0 execute on its business strategies.

Inorderto . LonQ will need I Quantum
‘computing technology has never been sold levels. its b "
10nQ's management as well as its financial and operational resources to:

* effectively manage organizationl change;

* design scalable processes;

. elerate andlor ivit

. ool

increase sales and marketing efforts;
* broaden customer-support and services capabilites;
* maintain or increase operational efficiencies;

+ scale support operations in a cost-effective manner;

implement appropriate operational and financial systems;

Commercial production of 3 ducts and i
tions of it products. d above, and logistial

producing, marketing, selling and . including 10nQ’s products, and lonQ may not be able to

resolve all of the difficultes that may arise in @ timely or cost-effective manner,or at all. IonQ may nat be able 1o cost¢ffectively manage production at

scale or quality consistent with customer demand in a timely or economical mannr.

TonQ's ability 1o scale is dependent al | elect a Shartages or supply
of

must
adversely impact lonQ’s

“The stability of fon traps may prove poarer than hoped, or more diffiult to manufacture. It may also prove more difficult or even impossible to reliably
entanglo/connect on traps together. Both of these fuctors would adversely i

a



perform as expected or that may require repair,

TonQs

TonQ has

limited frame of 10 evaluate the |

fix any defects in it quantum computers prior o the sal 0 potent
d ach

its products. There can be no assurance that lonQ will be able to detect and
il consumers. I lonQ's produets fail o perform as expected, customers may delay
of:

deliveries, orders orinitiate e TonQ's sales TonQ's
business, prospects and resulis of operations
If ina andiis
business, financial condition, profitability and results of operations could be adversely affected.
d growth forecasts, TonQ has 3 based on
TonQ's

over time, and there. P purchase its

generate any § of In addition, aliemat i they did,
could Any expansion in [onQ": e of fact

f d ed
ly o
estimate total a 2 ates, lonQ has relied on market by leading
h and consulting fi marker based

that may not pr

tand growth
re based on data publishd by third paries that lonQ has not independently verificd.
p of,

advantage being achieved, if at all.

any quantum

o ifatall

Even if the market in which
TonQ's success will depend upon its ability to expand, scale its op

erations, and increase its sales capability. Even if the market in which onQ competes
fail to grow at similar rates, if at al.

TonQs its ability Fits produets in sufficient quaniity and quality, in a timely or cost-
;L oratall levels
1d v impact lonQ's b  results of operations.
TonQ pon i ability
Tts growth and depend
capabiliies.

1]

Moreover, because of lonQ's

. or experiences

its customers wil
available, and may never be available. If lay
unforeseen issues with the



eliability of its technology, lonQ 2 and larly, increasing the number of IonQ products and services
would require it 0 rapidly increase the availability of these srvices. Failure 10 adequately support and service its customers may inhibit lonQ's growth and
ability to expand.

There is its sales, delive facturing, installation,

TonQ will be able
which

that the pace of growth or coverage of ifs customer infrastructure.

network Failure
results and abiliy to effectively compete within the industey.

IonQ may not manage growth effectivel

similar 1o that of

TonQ's opera

TonQ

TonQ period of

will be required

“This expansion will

1onQ's managemen,

financial resources. Expansion wil i

is they will generate

additional sales of IonQ's products or services, or that lonQ will

o support them. In
Il "

addition, lonQ will

P
1o the sal
financial syst

ofits products. To manage the growh of | »
cedurcs : lificd fr

TonQ may

1o identify

weakness, or if

cause its access 10 the capital markets to be impaired.

its

Asa . TonQ will be required

financial reportng. M i may not be able.

respond to the

will be applicable after the Business Combination. If lonQ

At
fuil o

ina timely manner or wi

internal control

provide timely and accurate financial information to investors. This may subject lonQ to adverse regulatory consequences and could harm investor

confidence.
n the W audit of TonQ's financial and for the fiscal years ended December 31, 2019 and 2020, a material
weakness was 1 is a deficiency, or . in internal
control possibility serial 1onQ's annual or interim financil statements will
ot be prevented or detected on  timely basi
A material weakness was identified in lonQ" its financial fcally,

financial in AP and

SEC rules to o timely w0a

authorites and approvals and insufficient segregation of duties

s



« lonQs financial accounting system has limited functionality and d information technology

to financial dditionally, clements of TonQ)'s ! increasing the
risk oferrr.
“This material It . would resultina 1o the annual or
that would ot be p detected.
TonQ . including the
following
. Jicies for approval of

accounting personnel; and

* upgrading the Company’s financial one that can well as the
anticipated growth of the business.

d proceds designed to enable. of its internal review of underlying
teporting and 1o procedures. With spement, lonQ has
begun tak a measures to add l e material weakness.
While lonQ i ot be considered Ion's emedision
plan has been fully implemented, fora sulficientpriod o e, and TonQ . through testing, that th
AL this time, success of such cfforts or the outcorme of it assessment
lonQ ca will I control over financial
atdionsl i esknaues will o b i n o e JonQ' i o implement and i i el conteol o il
esult in crrors in estatcment of its
of fence in inthe price of k
TonQ isnot required its internal control
unil after itis no longer an “emerging he JOBS Act. At such time, lonQ

ey o i v vt e v i e vl whih 8 ol oo v el reporting s documented, w.gw
or operating

hal
1onQs . and o ad s may ly
onQ" change because of and
planned, through public or private iy or debt fnncingsa ol sz sichas xm!mglc collaborations. Such fi ﬁuncmgs may et n diution o
stockholders, issuance of y favorable 1 £ debt
adverscly affot s busines. n didon, lonQ may seck gl joutiiivin

re can be
esurance tht Tnncing will e vl to 1) on Tavorale s, o t . The inabilty o i Fnancing hen ndod iy ke i more A ox
10nQ t0 operate its business or implement its growth plans.

4



other
ownership changes.

TonQ has history, does not expect ,. the near future and To the extent that

fonQ continues unused it any, uniil such unused losses expir, if atal.
As of December 31, 2020, lonQ had U.S. federal net operaing loss camyforwards of approximately $49.4 millon.

Under the Tax Act, as modifid by the CARES Act, Us. federal net operating in 3,
2017, may be carried forward indefintely. but in taxable years beg
2020, i limited 0 80% of taxable income. I is uncertain f and o what extent various states wil conform to the Tax Actor the CARES Act,
Inadditon, lonQ’s net aperating losscarry by the IRS, Under Sections 382
and 383 of the Code, TonQ's federal net operating d oth y o an annual imitation in the event of
TonQ. An iy or more
stockholders or groups of stockholders who own at least 5% of a company's stock incrcase their ownership by more than 50 percentage poins over their
Towestownership percentage within  rollng three-year period. 1onQ’ ablity o utlize "
ax  be limited with the Business
pply under stat tax avs. lonQ has the amount of s
from the Business Combination or o , imitations on tsabiliy o uilize loss
¥ tax atibutes. 11 income, such reslt i inreased liability and is futur cash
fows could be adversely afected. lonQ has recorded a valuat y defered ta assets due
fits of those assets
isks Related to 10nQs Business and Industry
IftonQ cannot
its quantum
ters. lonQ s still 2 producing
1 volumes. Some of oflonQ ude,
but are ot imited t0,failure o : Tow- odi
optical technology. and failure torealize multicore quantum computer technology.
Addiiona development challenges lonQ isfaing include:
+ Gt fdelty, rror corrction and hoped or atall:
+ 1t could prove more challenging and take materially longer than expected 0 operte e fidelity;
+ The photonic interconncet between perfect than pected. This would limit

"
TonQ'sability o sale beyond a singl ion trap of approximately 22 logical qubits;

45



It could take longer 0 tune the qubits in a single ion trap, as well
total number of qubits within one trap:

the qubits withi I "

The gate speed in [onQ's o

In addition, lonQ will

“The scaling of fidelty with qubit number could prove poorer than expected,

imiting lonQ’s ability 0 achieve larger quantum volume.

Volume TonQ has notyet validated

the tools or to produce high volumes of
5. IF lonQ is ot able o, building lonQ's b likely to il
Evenif P of ifthe cost,
fall short of lonQ's projeci Qs busines s of ope
affected.
TonQ's w which 0 customers and
may never be available.
TonQ i developing s 2-qubit . which has not o
b . ., qubits that are usable i i has not b
Fnalized and e » ‘ "
b ) dditionall; TonQ’s i will depend upon s ability to
approximtely Accordingly, IonQ’s technical roadmap may be delayed
. cither of which would et on LonQ's bt or

such markets,

0 intensify. lonQ’s

large,
Intel and IBM;

all of lonQ's markets, including Honeywell, Google, Microsoft

 those in the European Union as of the date of this proxy

China, Russia, C:

statementprospectus and we believe additional counties i the future;

. with Tocated outside the United States; and
© newor
TonQ. based on various fact performance, multi-cloud availability, brand d
T . e d and use, scalability p Many of IonQ’s
iy customer  financial, technical and other resources, including an experienced sales.
force and sophisticated ‘They may be able lonQ technol
standards, In additi are focused.



sector and. fo compete. Many of these competitors do not face

b In addition, 2 be able to compete with lonQ by bundling their other products
ina offer
Additionally, TonQ must be able. ina o competiors,
technologies. large number
technology,
Rilure. ina timely TonQ's business, i
For all of these reasons,  negatively impact lonQ’s abiity to its platform or
it d gros: of which business, dfi TonQ.
' There
1d be terminated, or L or even atall. IonQ. public clouds provided by
AWS and Azure. th of TonQ’s technology.
Curtently, a majoriy of IonQ's business is run on the AWS and Azure p one or more of these pt
their respective control of their public clouds to embed innovations or privileged
products, provide , leverage W treat lonQ and.
the cu Further,
they partner pet those
competing technologies. All of i » forlonQ o Iy with
those of the public cloud providers.
Further, if [onQ's contractual and other b Jationships with is public cloud providers are terminated, either by by lonQ,
which lonQ s unable ces or features 10nQ depends, IonQ would
d a
different public cloud provider.
Any TonQ's contractual and h could result in reduced use of IonQ’s systems,
id harm to the of which could have a material
T0nQ's business, inancial condition and results of operations.
Even i e
render 4 i inferior o other products.
1onQ depend on is ability ina effectively,
market these products. Without timely innovation and devel 1onQ's quant I
or because of| sies. lonQ bel
one or science, whether such
technological oceurin years » that such technological breakthroughs



1 breakthroughs other products, could have a material effect
on TonQ's business, financial condition or results of operations.

s qubit,whi Ion0,
1onQ the cost per
for p . technological third-pary parts suppliers. If these.
ostsavings do not materialze, the cost per qubit may projected, making our those
roduced petitors, TonQ's business, Fesults of operations.
volatile, and i ifi ifit develops in a
mamer . e e ’
i . the growth
iy < pi
factors, evolving 3 demands and behaviors. If the
i d P expected, onQ's b
harmed.
In addition, TonQ's growth and future demand for is prod: p » " n I
as well as on its ability to demonstrate the value of quantum computing to 1onQ’s customers. Delays in future generations of [0nQ’s quantum computers o
technical fail th LonQ's solution, ! concerning lonQ's solution
or industry as a whole could 1onQ's solution. jarge-
e problerms. H ch probl ey, I TonQ's clients and not perceive the
bencfits of ts solution, or if lonQ's sagemen, then 1onQ’s y p slower than
10nQ expecs. If any of ¢ . it could have a material TonQ's business, financial it
d pectations, it could ly pay for
festing, access and “quantum readiness.” o advaniage.
I lonQ’s ie . s business,
© an compute faster 3 s achieved
that traditional can’t perform at al,
including the lonQ quantum hardware, d may never hicving a broad quantum
tage will be critcal o the success of any quantum computing company, including TonQ. However, achieving quantum advantage would not
necessarily lead to commercial viability of the technolo dvantage, nor
computers in tasks other than the one used to determine a d
take decades to be realized, ifever.
TonQ's products and panics’ the time IonQ. it
could lead to a loss of customers. IFany of it could have a lonQ's b orresuls of
operations.
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with the public

cloud and internet infrastructure on which it reies.

be available. TonQ ced, and may in the distupti
outages, defects and pr 1onQ d may in the P
disruptions, outags b remet . These
problems can be caused by a variety of factors, new functionality, vulnerabilties and defects in propr

source software, hardware components, human error or misconduct, capacity constraints, design limitations or denial of service attacks or other security-
TonQ d for

ht with
the public cloud.

it f

IonQ quantum

ptions, outages, e
internet infrastructure on which it reles, could result i reduced use of TonQs systems, increased expenses, including service eredit obligations, and harm to
of IonQ’s bu "

ts of operations.

resuls.

Any of the following factors.

TonQ s refiant on third-party suppliers o

© TonQ's inability o enter

L oratall;

. ool

meet TonQ’s

« asignificantinerease n the price of one or

one or more

« any reductions or interruption in supply,
fonQ has experienced, and may in the fuure experience

TonQ's global suppl esull of the C . which

. freight charges, or

1onQ's business;

+ otherfactors beyond lonQ's conrolor which it does nt presenly aticpate, could also affec s supplicrs” ability to deliver components o

fonQ on a timely basis;

e  recruit and ret professionals
c L reschedule, or adjust based on lonQ’
Ifany of L it could cause: higher
of which could 'S business, and coul

customer relaionships.

9



i)

requirements, b
3 = . uncertain produc s and evol
industry IonQ believes that the pace o quantum
ermor case of programming. user
ce, markets addressed, types of data processed, latory compliance. TonQ's f depends on is ability to
ption of IflonQ its quantum e

0
could be adversely affect

Tower pri
4. g p
efficintly, with bettr functionality, more conveniently, or more sccurely than the fonQ platform, its business, financial condition and results of operations
ed.

s b
it must l be market
aceeptance of its quany Furh, the technology for IonQ’s products is new, fo »
uncertain. lonQ's quantum computi fail ifatall for many re ludi
- o P of lonQ's sy its cost
© delays th market;
. produce of consistent quality that i products;
« ability o produce products fit for ther intended purpose;
* failures 1o accurately predict market or customer demands;
* defects, errors or uilures inthe design or performance of 1onQ’s quantum computing system:
+ negative publicity sbout the performance or effectiveness of lonQ's system;
© e introduction of comps )
To the extent IonQ i acceptance, its
business, financial condition may
Key empl "
o oment y
and other. them ded, such, i
TonQ onits ability ey including its
co-founders, K s . and Christop . 1onQ’s Chief Scientist. As and becomes
. there K seck (0 hire The loss of these
TonQ's by ‘These individuals could leave lonQ time, as they arc
“at wil” empl loss of th " r ¥ 102 competitor,

50



idalso pl 10nQ's long-term success. Failure o ensure effective
hinder the company's statcgic planning and exccution.

ransfer of
10nQ's future success also depends o its continuing ability to attract, develop, morivate, and @ fied and “The marke for
and leaders in petitive, In partcul e
ppl well as other technical 0 lonQ's business and
efforts 1o hire them. Many of the other companies with which IonQ competes have greater fi  oth han it does.
TonQ's supply ch:
technologies, 1l depend
s ability to atract, rain and reain qualified . Additionally, changes in wark permit

1Q ability to atract and retain highly qualified

such laws i
employees. IflonQ cannot attract, train and retain qualified personnel, including it co-founders, in this comperitive environment, it may experience delays
in » tall

E is abit i customers.

TonQ e Therefore, IonQ’s o effectively sell it products fo such
, lesser extent) with
heserisks include, X 2 arrangements
with IonQ and i) longer spent on s potental end-
purchase fonQ's soluions.
L process tht resulls in a yele.In additon, product by large
cq  unanticipated adrministrtiv  othr delays. Finally, large
labi demand

z P 2 y
that vendors take on a larger share of risks, require acceptance provisions that can fead to a delay in revenue fecogition and expect greater payment
fexibility. All of these factors can add frtherrisk to business conducted with these potential customers.

upp! i ic ety of
or experience delays.
It difficult to predict IonQ d TonQ may have limited insight into trends that may emerge
and affeet it business. required to provide
of products o potential customers. Currently, there is sis for making. for lonQ
o develop, manufacture, and deliver quantum computers, or lonQ's profitability, if any, i the future, I lonQ overestimates its requircments,is suppliers
ventory, which increase lonQ's costs. y 4.
inventory, which f its Itin delays in shipments and T addition, lead times for materials and
TonQ's suppliers and depend on ¢ tract

component at a given time. If lonQ

st



fails to

Iy manner, [
customers could be delayed, which would harm lonQ's business, financial condition and operating results.

e to s potenial

o . " P " . fong may

e limited p » of lonQ’s ion trap TonQis
currently reliant on a single supplicr for such resources. While long is currently looking to engage additional supplicrs, thre is no guarantee [onQ will be
hips h 1o lon supp
associated with being unable to obiain the necessary atomic samples because the supplier may have laboratory constraints, can be subject 10 unanticipated
may be. th ol TonQ and its supplirs”

control the in a timely or
TonQs business.
Iflongs
be harmed.
. the ops for 0 p
TonQ el n quantum
IDKS), and application ibraries. Such third-party software and programmineg s essental fo operating

TonQ's quantum computing products and servis. onQ’ toda quantum

software development kits,including Qiskit, Cirg, Q# QDK, and OpenQASM, all of which are open source. Ifa proprietary (not open source) software
standard for in the future by a competitor, usage of TonQ hardware might be fimited as a result which
P Q. Similarly., ifa picce. ry component for quantum computing (for nstance, quantum
. the result might haye TonQ

IflonQ bl other software and hardware, it could impact TonQ's rlationships with,

h cust Iy, i p pread. In addition, It

relating to 1onQ's products with higher level software tools could cause lonQ to suffer reputational harm and/or lead (0 a loss of customers. Any adverse
th TonQ TonQ's business,

1onQ may rely heavily on future collaborative partners

‘and may enter into, develop lize lonQ's
programs with other companies to aceomplish one or more of the following:
+ obtain expertise in relevant markets;
+ obiain sales and marketing services or support;

+ obiain equipment and faclites:

develop relationships with potenial future customers; and

generate revenue.



i TonQ may not e
10 TonQ, or atal. adelay or failure s per

' which may damage

adversely affect it business.

Cyber-at . business
ph\shl!\g7 are yr:vxlcm inthe echnoloy ndustyand lon'scutorer st In uddmum IonQ may experience atacks, unavailable systems,

threat The

TonQ's platf tems, networks,
or physical i »

2y - U.
certain malicious cyber threat actors

TonQ's platf pul d Platf

may iy experiene breaches nd atack o e products which may pac Dot sty breaches may s st o nontechca

means, such s actons by an cmployes withacss o onQ's systems, While onG and s i ary clowd poviders e mplennted sty mesurss
1 fail or may be. dif

designe
misuse, destruction, or loss of sensitive or oo oo

Acts o percivd reachss of o seuriy mssurso the sidetl o, nadvrin dilosrs o unapproveddissmiation of propricary
Q 1d

information
risk of loss or misuse of this information, muumgmv.n-gmmawx:nmv bl inqiris . damage 1o the TonQ

brand and reputation or other harm to the lonQ business. lon
o sl o s o dtct o e ety brach i il masncr, o brachtherwisealcts 2 0nQ's tomens o onQ s o
TonQ

sberatack htmpucts ity business, financia
aperat

Tong's in
of operaions.
TonQ's results of operations may vary based on the impact of changes in ts industry o i
customers. both  sbroad,
fuctuations, international trade rela he COVID-19 pand twrmoil,
. warfare, and ks on the in
a TonQ's business. In addition, in challenging economic times, our current or
. delay or cancel plans to purchase our products and services.
Audmo.mny ifo Successful in venue or are unable 10 secure financing, they may not be able to pay, or may
delay pay Moreover, opl output y impacting our
products. Furthermore, for us to aise funds

bility
private or public sl of ot



or equity securites
particular industry.

N it i . supplirs:

L which lonQ's suppliers are located, . and changes

d a e relations between the United d China and Id ad

ly, United States-China trade relations remain uncertain. The United

the United States with China as the country of origin, and China has imposed tariffs in response o the actions of the United States. There is also a
i on

ariff

Judi
Iy impact our business.

possibiity of fuure tariffs, ther P s United States, China or other
1d have o materia] our business. TonQ’s. y of national security and o
base may be tgt It ol the business” abilty to operate.
analyses prove
The projected fi p "
Whether Fnancial be consistent with lonQ's
d of factors, many of which are outside onQ's control, including, but not limited to:

* success and timing of development actvity:

. plance of onQ'

other compr
rendering them less practcal 10 customers;

+ competition, including from established and foure competitos;
+ whether lonQ can obtain suficent capital {0 sustain and grow s business;

« onQ's abilty to manage itsgrowih;

« onQ's abilty o retan existing sgement, persomnel and
© theoverall y
Unfavorable changes i any of these or ther actors, mostof yond 10nQ’s control, it business, financial

condition and results of operations.

Acquisiions, di "
result.

» " sy . westmens or
partnerships. e costly and
disractTonQ's h vequire lon o seek addiional debt o equity financing. it may

" 1 suc
ot be able o obtain such financing on terms favorable to lonQ or at all, and such
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10nQ's comperitive position, may

’s lig t g
its risks, and may b byits c rners or investors. Even if iy
it may not be able to effectively integrate the acquired b [ o u vaperons o s
business. 0 how itis required ry s
fits of any stratcgic transaction  claims it
1onQ has been, Suture b c

Tonfoss various ik el 1 pidemic, pndmic, o ot auraks, cudin e et COVID 1 padi

. including newly discovered
including, but not limited

s ofthe i nrsponse e COVID19peric

closures,

the
o work emosy, imposing v sictonsand erporarly losing busiceses To

h
place, additional

the effectiveness of these or any other measures to contain or reat covm 19 e pndemicn,the likely to e s it on onQ's

potential customers, our employes and globl
10nQ's operations and demand for it produts.

‘The spread of COVID-19 has and may

IonQ.
In addition,

i overall suppl »
FlonQ be conducted remotel

a likely to continue to
ofoperatons. on may ake furher actons a5 may

lonQ d
e rquird by ovcrmment authoriesor tha | dehemin re i he best et of s employ e supplicn, éndors and bunens pariers.

ol

‘ P ed marks
s 1 flaws. During 2020, lonQ scaled back s recrui
work OVID-19 pandene. Th extent f COVIDA19 et on
TonQ Tand ’, p . including the d intensity of the pandemic, all of
g lands I, po

f COVID-19 on fonQ's business. However, if
shi

health i

flows, and may o e b ks deerod

TonQ
this “Risk Factors” section.

Even after the COVID-19 pandemic has subsided, lonQ may continue

pa OVID-19's global

economic impact,including any recession that has oceurred or may oceur in the future

TonQ's fucilites
you that any backup systems will be adeguate to protect it



from the et of e, Toods, yphons, athauakes,pover s elecommanicrions s, brekins,war, s e ataks o siilr xens, Any
y o Kkdowns, system failurs, technology platform failures or interet failures, which could cause the
loss or cormuption of data TonQ

Risks Related to Litigation and Government Regulation

Stare, p
LongQ i subject t0 stae and federal . data use and security. Inaddi ¢t years, there has been a heightened
y 5. T hecventof s dt rech, Logilion s bon noduced
Congress several Congressional h these issus. From time (o time, Congress has considrcd, and may do so again,
urity breaches that if imp . could affect costs of doing
business. I addit or securiy breach egisat inthe event ofa
ey bt For cxampl,th Caifonia Consumer Pivacy Act(*CCPA")
ot imposing new operational businesses,
et it effect in Janary 2020. The CCPA iclud framework ail o comply with
certain CCPA terms or implement reasonable securty procedurcs and practice to revent daa breaches. Severalothe sats ar considering smilar
egislation. P In particular,the European Data Protecton
Regulation (“GDPR"). China, Russia, Japan and other countrics in | d their privacy r
privacy and dat securty equirements. Complying with such laws and deould
therefore harm 10nQ’s business,financial condition and results o operations.
3 et

v
liability and harm ts business.
JonQ i sbict b U Forig ComptPractcs Actof 197, s amendst, he US. domesicbibery st contined n 18 USC. 201 e U

‘Travel Act,and other anti-bribery, and anti-corruption & -bribery laws have been
enfrsdaggrsively ot yers and v fryrtd oy o o fror
mi citing, or or idiety imprope payments bt or fom anyperson whethe n
he ynbhc urpmm sector. " itsservices and
addition, N

govemmenugenaesorslale owned or afiliated entites mnq unbehemlmhlelur\hewﬂup\ or other llegal activities of these third-party
of

h n cveni
will olaron of s policie and appicable T for which ln may be:
ultimately held responsible.
Detecting, investigat alleged violations of . and
attention from senior management. In addi anti-bribery I 1d p
i tions, setl cor fines, damages, other civil or criminal penalties, njunctions, suspension or
certain tational and other
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TonQ's products and technologies are subject 10 U.S. export control and import Regulations,
Usc . and by the US. Treasury Drp.!nmcm oy of Forclgn Aty
Controls. U, I p » on the sale or supp e

services (0 US. overments, A In addition, d may e
subject to export I Exports d

laws and regulations. 1flong ails to comply with these laws and regulat or criminal
penaliis, expor fines, posed on lonQ ees or managers; and, in

extreme cases, the incarceration of responsible employees or managers.

In addition, changes in TonQ’s products or technologies or changes in the introduction
and sl of s producsand technologis i rmations marts o, i somecscs, prevent e xprtormport of s producsand echmologies o ceran
mport laws

oo or chane s Taws and
TonQ's products and technologics, or in to exportor sell.

use of 1onQ’s products and technologies or limitation on ts ability o expart or sell
financial condition and results of operations.

Any decreased
its business,

in comply’
faces risks associated with changes to these regulations.

TonQ may in the future face legal, o
other issues relat obal basis. L inherent
could occur, mclmmq oncary damages, o n jncon sopin 0nQ rom engin n i business prcts, o mquu ing other remedics, e
resul

= pat on TonQ's business, results of operations,
fnancial osions andoverll ends.naddion. el of e omeome, lmgamm canbe cosﬂy. time-consuming, and disruptive 1o lonQ’s operations.

s, claims, consuner,
A ad

even indemnified or to obtain
adequateinsurance inth fuure,Inadditin,the lawsnd reslaions luanhusme\s bt e comple and e sgenty.lnQ ey be
required to of.
Furthermore, while liabiltes, such potential lgbilities and
s subj coverable. Even if laim is covered by dispute IonQ's
entitlement to recovery for a variety of potential which may g and, if the the amount of lonQ's recovery.
insure against such claims.
1Q may become subjeet to product iablity claims, even which could d financial

ondition. fonQ may face inherent isk of exposure to claims in the



uncti ful y laimaganst IonQ could s nQ o pay &
award. M i about lonQ"

and inhibit other which would have material adverse effects on lonQ’s brand, (g

all potential product liability clams. Any lawsuit secking.

sinfant moncary damages it n s of Q' covrage, o outsideof Q' covrage,may o e et on on's repitato,

business and financial condition.

Tesmonabe cone whn nesded, ity i1 doce e il o e proucts and ae ke 1o ke claes undr  plcy,

its business, results of operation and reputation.

IonQ i subject to $ Taws and regul other thi
releases A with
compliance with [ Environmental E the future, which could
require fonQ
Federal, sate and local auth Iso regulate a variety of matters, including, but not imited to, health, safety and permitsing in addition (o the
ental bo quirc lonQ csulting in
significant increases to the cost of production.
TonQ will but not ‘machines with s, nd igh volage andorigh
o , Thore maybo achinery or

product, | c increased insurance
I:mvunn\vh«h roducion, workens compenston clam,o ater stons mnmwmmmmy brand, finances, or ability o operate.

s Related to lonQ's Intellectual Property

For exampl hich 1
the i i s ith these
which ired or i o willacquire or li ial i
TonQ is heavil I d proper P P
developmentofis produts. i, InQ's qant ‘Maryland and
Duke University (the “Universities”. Signifi ped by IonQ’s co-founders, J Kim, TonQ's Chief i
nd Cisphes Montoc, on's Chit St )m e and s i 10 b sugned o e Unvcrtie s a el of M. Ko and i
the Universitics, Universites l’msunnlm the
lie lszzgreememwnmAheUmLer& iong . worldwide, royalty-fr ow-how (on &
property to d for e inconan Heencd e e seope of
which the licensed ion




TonQ's existing " fure

" impose, upon the company
various commercial and development abligations. If lonQ fais to comply with it abligations under these agrecments, or it s subject (0 an insolvency-

related event,the licensor may have the right to terminate in which event lonQ would not be sble to tor otherwise
‘commercialize products covered by these agreements, including if any of the foregoing were (o oceur with respect (0 lonQ's license agreement with the

Universitis. 1onQ’s business could significantly suer, for example, if any curtent or i the ficensors fail to-
other invalid

the lcense, if the . orif lonQ is unably into necessary
terms.
Licensing of is por TonQ’s business and legal, 3
- Dispues. LonQ and ts licensors
prop bicct 0. | including:
 the scope of right issues;

whether and the extent to which IonQ's technology and processes infringe on intellcctual property of the licensor that is not subject to the:
licensing agrecment;

TonQ's right o sublicense patent and other rights o third partis;

+ lonQs diligence obligations with respect 0 the use of the in relation to 1 fits
d
. inventions and know] i or use of intellectual property by lonQ's
company:,
+ lonQs right to transfer or assign the license; and
+ theeffects of termination.
that may i what Ton its rights o the relevant
property or technology, 1 cither of which
could harm its business,  results of operations. M if disputes over rty that lonQ has licensed prevent or
impair is ability Ton its
products or technology.
‘While IonQ would expect . © by the company, ©
preserve s ights under the license agreement, it may not be able to do so in a timely manner, at an acceptable cost or at all. For more information on the
see the About IonQ- the University University.
i) o i
1onQ’s,
Moreover,
TonQ ienificant part, on ts ability 1o obr s f " ertyrights, includi
e sccrets, with respect o it products or. ng.

ra
intellectual property rights of



others. TonQ may not be able to prevent unauthorized use ofis inellectual property.
afforded by patent, copyright, trademark laws i the United a il

i
contractual protections, o establish, i llcetual property.
rights gl
TonQ's ,
trade secrets. Despit Ianl:II d  use lonQ's intellectual
prpeny.Moniring unauthorized e ullonQ s nllecual property s o ams oty and the s fonQls ke ol ket vt
be suffcie coul ind could
(s attention, itshy s ofoprations and el condion. I adiion, cxising tllcoa property s
edies may afford I i IonQs intllectual property p

i
property ights 0 he same extent s o the s f e ried S, Thersfor, on's inelltulpoperty ightsmay ot b s stonor s csly
fihe U of lonQ’s

ther

may y\» e Ui S, Fare mdsqumclyvm«m iy el vmvﬂ'y rights could
el in s competitorsusin lon's nelectal prpenty ool products, el resulin n he s of s of nQ's omptive avanisgs
decrease in is revenue which, s business,

patent . el i . o
A A " s produces

TonQ plications. which may have a material
s The status of legal and  the breadth of claims allowed

onQ’s. e
sl JonQ ot becrain it he pcn spplications st les il sl it bin s, ot s s nd ny ptnts st ey b
issued to lon

pat others exist
inth s in i hlon s devclpeda deve]opmg s eshnology. In adiion o those who may have peens o palentapplications disted o
I any

oflonQ'sexstng o vendmg

P Furl
countries are subject to laws, rules and procedures that differ from those of the United States, and l]\mlan poimtl o foreign ym:m
applications related 1o issued U.S. patenis will b issued.

Even if lonQ’s !
cirumvenid, invalidated o lmited i scap in e ot The g

i sill ncertain whether these patents will be contested,
provide protection or
in the United States. In addition, the claims

under any patents that issue. S LonQ’:
that achieve results similar 0 1onQ's. The intelectual property rights of others could also bar TonQ from
its pending applications. I addition, patents issued to TonQ may be infringed upon or
to license or design around, either of which

p from

. prospects,

0



ies i qui ies, which could resultin a
significant expenditure and otherwise harm IongQ’s business.

o intellectual prop sputes. 1onQ" . in part,on
fi tellectual rights of hird parties, However, IonQ may
d third prope ane
such third parties hinf I violation. For example, there may be issued patents of which lonQ is
unaware, held by L if found to be be infringed by IonQ's current or future products, services or
which lonQ
infringed by lonQ's current or future products, services or technologis. Becs ke y
confidentiaity oftime there may unknown to TonQ, that later result i issued patents that could cover
TonQ's e L
ndateion Numérouspaens and pnding et aplcations owned by alhrs it n e e n which IonQ s da»clnpud andisdevclopng s
technology. Companies that
infringement, . TonQ's products, services or technologics may not e wnmlmd any
nsdi el
roperty rghts and s be b them. I 2 lon may svert, s et

doot infiinge the relevant patent it wl:nl i vl or ot The sengthof o' eemcs will deend on e it s, e

pai

invalicity arguments inis defense.In the United States,issued patents enjoy a pluump!mn o'vahdm and the party challenging the val
claim must present clear and convincing evidence of invalidity, which is a
by a preponderance of the evidence, which is a lower burden of proof. lonQ'

high burden of proof. Conversely, the patent owner need only prove infringement

and the lonQ’ now and in ‘Any litigation may also
involve patent i and therefore, TonQ's i provide
litle o

woul indiidal I iy bl o b unction
preventing us from accessing oo party intellectual property rights, or i

i infringing
sectof ur sy b frcd it or S e of oty snvies o ol o s i e 0 ah el
h

type or may not be adequate to
all

onits business, fi roperty lonQ might become a
ory o forwhieh i requned o provide indemnicaon, erlesofhe merit o e s 1 1 defensce, may e lnllQm do one or more of the
Tollowing:

prope e, violate the
intellectual property of a third party;

other costs or damages:
. biain a lcense, which may

atall, o sell or use



+ redesign the allegedly infr d inf violation,

impossibie; or
. s platform o third-p: o
Evenif litgation or are resolved in lonQ's favar, these claims, and y . could divert
d harm it by M there could be p the results of hearings,
motions or i . pe . it could
price of lonQ’ d
Aceordingly, lonQ's expos sges resultng from infi it elaims could increase and this could further exhaust ts financial

and management resources.

P

. e ights for the
us. i in obligations on lon@, such as a us. i “marchin” rights,

certain
it abilty o contract with non-U.S. manufacturers.
= Uiy ofMayand o ke Univeriy e
been f UsS. govermment ulations. As a resul, the U.S. government may
havecertain gt (0 mclecual proprtyembodicd n onQ's et o e product cadidtcs pumn!m 10 the Bayh-Dole Act of 1980, or the Patent and
‘Trademark Law Amendment. Thes vocable inventions for
any govemmentalpurpose. I addion,the U5, govermment s therigh under cena Fmitcd tances, Lo require the licensor 3
partially exclusive or non-exclusive licenses to any of
commoriais h inction, 2 govermment action s aecsay Lo et pulc el o sty el or 0) svemmtacton s nccnwary to meet
0 ). T

Cerain

irements for era
iovenion i h hecnor Tl o discos the mcnton i to register e mooun
time limits. & program i with which
e 10nQ to expend substantial resources. In addicion, the U. " that
d the

Vrylan his requirement. forUS. the federal agency
that provi e fonding f e e ot sgnes of e nlleculproprty canShow it ressonble bt ool fors e b e et

terms to potenial in the United States

feasible. To 1onQ's owned or licensed property i also

generated through the use of U.S, P s of the Bayh-Dole apply.
Risks 8 ined Company and the

Our Initial Stockholders have agreed to vote in favor of the Business Combination
public stockirolders vote.

which the founders agree ‘Shares in accordance the votes cast by the
holders of public stock in connection with an iniia



Initial Stockholders have agreed 1o - by them in favor of the Transaction Proposal. As of
hereof, our Initial 10.20% of our ‘Common Stock. Accordingly, it is more likely that

the dat

P for the B would Initil
shares of Common Stock owned by them in accordance with the majority of the votes cast by our public stockholders.

our o " nati
wp the Transaction Prop P

described in this proxy statementprospectus.
s Vot in favor of the approval of the Transaction Proposal our stockholders should be:

aware that our directors and officers have intersts in the Business Ct may be different i addition to,

stockholders. These interests include:

. hold the a approves
proposed initial business combination:

* our nitial Stockholders own 7,500,000 Founder Shares, which will be worthless in the event we liguidate due to our failure to complete an
initial because the Initial Stockhold »

P
such shares. The Founder Shares will have a significantly higher value at the time of the Business Combination, which if unestricted and
ly ibject to the vesting of al 3
such shares, we believe such shares have less value;

the Trust Account with respeet to their

¢ e Kholders have agreed to waive thei rights to
Founder Shares if we fail o complete an initial business combination by November 17, 2022;

* the fact that our Sponsor paid an aggregate of approximately 8 millon for s 4,000,000 Private Warrans o purchase shares of Class A Stock
and that such Private pi if; Naovember 17, 2022;

. sponsor 1o hold Class A Stock Class A Stock 10 be issucd to our Spansor upon exercise of its
Private Business Combinat :

+ ifthe Trust Account is liquidated, including in the event an initial by within the req
period, our Sponsor has agreed 1o indemify us (o ensure that the p the Trust $10.00p
Share, or such lesser per s n the Trust Account on th by the claims of prospe b
with which we have entered. tor claims of any third par for

. butonly if sucha business has not exceuted a waiver of any and all righs to seck

access to the Trust Account;
¢ and officers” iability insurance

© thecontinued our
following the consummation of the Business Combination;
* the fuct that the holders of Founder Shares, Private Warrants and wartants that may
loans, if any, of Class A ipo Private W:
e asale of; held by them prior

ouriniial business combination;



o

Business Co
Our Sponsor, dircctors or officers
Tollowing the Business Combi

* the fact that at the consummation of the Business Combination, we will enter into the Registration Rights Agreement with the Registration
Rights members of 3 for registration rights o Registration
Rights Holders and their permitted transferees;

* the fact that concurrently with the execution and delivery of the Merger Agreement, we have entered into the Sponsor Support Agreement
with the Insiders,the Sponsor and IonQ, pursuant o which the agreed o (i) vote all of their
permitied transferces will agree 1o vote all of their shares) of Class A Stock and Class B Stock in favor of the proposals listed herein, which
shares represent 20% of the outstanding shares of Class A Stock on an as-converted bass, (i) not redeem any of the shares of dMY stock
awned by such the stockholder hereby and (i) certa Ftheir shares.
of Class B Stock. Under the Sponsor Support Agreement it «d p each of Mective upon the
consummation of the Business Combination, 10% of the ( . which will be d into sharcs of Class A
Stock at the consummation of the Business Combination,  shall d
* the fact that our Sponsor, officers and directors will us and will ' out-of-pocket
expenses if an inital business combination is not consummated by November 17, 2022; and
+ the fact that our Sponsor and members of our current Board and management would hold the following number of shares in the Combined.
Company at the consummation of the Business Combination
Sharesof
Clse A Value of
Name of Person/Entty Stockit) Class A Stockt,
‘MY Sponsor T, LLC (the Sponson)2) 7,425,000 74,250,000
Harry L. You® 7.425.000 74,250,000
Niccolo de Masi(2) = -
Darla Anderson® 25000 250,000
Francesca Luthi(2) 25000 250,000
Charles E. Wer®) 25000 250,000
of . classified as Clss Such shares will Class A common
the By
Share amounts are subject to the full vesting of the Vesting Shares.
MY Sponsor 11, LLC is the record holder of{ Each the members of dMY Sponsor
1, LLC and M. You s the manager of MY Sponsor I, LLC. Mr. You has voting and with respect held
ofrecord by dMY Sponsor I, LLC. " than Mr. any shares held by

MY Sponsor I, LLC.
‘Assumes a value of $10.00 per share,the decmed value of the Class A Stock in the Business Combination

divectors or officers or their s, whi

ich aproposed
public *float” of Class A Stock.

transactions or in cither prior 1o or

obligation to d
holder of s no longer



s In the event that our § 4 i i » i

h dy elected such be

The favor of the Bu:mcss c i likcibood
Mer,

o
of obiaining
Trust Account where i sppears (et such reqirems wouk olherwise ol be . This sy Pt Somploton o the Businees Combinaton hat
may not otherwise have been possible.

In i, f such puchues e made, e pblic ot of Cls A Sockad the b ofbenefial s of o sy be e posibly
making it difficult to obtain or or trading. reducing the.
liquidity of the trading market for Class A Stock.

; among i Cluss A Stock
Business Combination. Havi i ition may i the
Combined Compan;
55 A Stock in the B interest of our.

prﬂmhng ket prices for o Pablic Shares andlor Puble Warants.
Itis anticipated that, upon completion of the Business C based on the (i) our public:

pproximately 1.73% n the Combined Company. (i) out il Stockboldrs will own iy
3.68% of the Combined Company; i) the lonQ Equityholders wil own 39% of the Combined Ca

Shart
acquired by lonQ Equityholders); and (iv) the PIPE Investors will own approximately 17.19% of the Combined Company (excluding an) s et in
the Merger in consideration for their lonQ capital stock).

‘The foregoing percentages are calculated exclusive of the Rollover Options and Assumed Warrants, in each case to the extent unvested as of March 7, 2021,
include the full amount of the Vesting Shares held by the
o inlsion f sy Public Sares sl upon theexcrie o the Warat, I he sl fcts e il s ssumptios, e prsctgs

th o more information, -
Inpctof the Business Combinaton on the Combined Company’s Public Floar and “Unataied Pro Forma Combin Financial Information™

We have ing his je iquiduti issoluti ir As such, there is a risk that we il be
i inati 17, 2022.1fs

if
November 17, 2022, we wil iqui pir

Wt bl check company. and s e e 00 opering oy o s st atory iidaton s st dsluon i
there s a risk that we will November 17, 2022, Unless
we amend the Current Charter to extend the lfe of MY and certain other agreements into which we have entered, if we do not wmmmm il e
combination by November 17, 2022, we will: i) cease all operations except for the purpnﬂcf\u\\dmg 17 8 35 promply s bl possile btk

more than ten business days thereafer, redeem the Public Shares, at a per-share price, pay equl inthe
Trust Account us to pay our franchise and y
expenses) divided by the number of the outstanding Public Share, which redemp ctinguish rights as

stockholders (including the right to



receive further ifany), law: promp b bject

the approval Board, d d liquidate, subject DGCL to provide for

claims of cred; ipplicable law. In the event of: . itis p per share value of the residual
luding T Public Unit in the dMY IPO. In

addition,if we fail (o complete an inital business combination by November 17, 2022, there wil be no redemption rights or liquidating distributions with
Fespec 10 our Public Warrants or the Private Warrants, which wil expi Business tion and do not intend.
o take any action to extend the life of dMY beyond November 17, 2022 if we are unable t0 effect an nidal business combination by that date.

Even if ic Warrants

Public
“The exercisc price for the Public Warrants s $11.50 per share of Class A Stock. There s no guarantee that the Public Warrants will ever be in the money
prior o their expiration, and as such, the Public Warrants may expire worthless

Business Combinati 7 L
ith the Surviving Corporation. The loss ively i
ial conditi result

Our ability o successilly effect the Business Combination is dependent upon the eforts of our key personnel, including the key personnel of IonQ.
Although some of our key personnel may remain with the Combined Company or the Surviving Corporation, as applicable, in senior management or

mbination, it is p P  the loss of which could ncgatively impact the
aperations and profitablity of the busincss of the Combined Company.

TonQ' feantdegree upon  certain of whom would be diffiult (0 eplace
pa ain of TonQ’ 1d have a material TonQ’s business, financial condition, or operating resuls. The services of
h i Corporation.

We may wai Z i ination.

We may agree (0 waive, in whole or in part, one or more of Business Combination, 0 »

by the Carrent Charter and However, ifour failure to satsfy the condition s not material

s
then our Board may elect o waive that condition and close the Business Combination. We may not waive the condition that our stockholders approve the
Business Combination. Please see the section ttled “The Business Combination—Conditions to Closing of the Business Combination” for additional
information.

The sereti . o . Y s in the Merger Agreement

appropriate and in the best interests of our stockholders.

Inthe period leading the Business Combi ther events may oceur that, 1 to the Merger Agreement, would require
Merger Agreement, o his th Such events

could arise because of changes in the course of 1onQ's b b

the Merger Agreement or the oceurrence of other events that would have a material

66



TonQ’s Merger Agreement. In any of such circumstances, it would be in our discretion,
acting through our Board, o grant our consent or waive our rights, The existence of the financial and personal interests of the directors deseribed elsewhere
i this proxy statementprospectus may resultin a conflict of inercst on the part of ane or more of the dircetors between what he or she may believe is best
o MY and ot tokboder b vk o she oy bl b for bl o i o et et vhelhiso o e e

requested action. As of the date of this we do not be any changes or

wauld be likely to make afte stockholder approval of the Business Combination has been obiaincd.

sockbokdr oo, f hee s cange 0 s of e B Combinaton ht o hov 3 materl impachon he soekvatdrs, e il be

requi d proxy ool the vote of With respect to the

Tramsaction Propos],

We and LonQ will incur signiy i i i h th

We and  expect to Business Combi d
the Business. Comhvmnon ‘We and TonQ may also ineur additional costs o retain key

employees. All expenses incurred in conneetion with the Merger. contempla usiness

Combination), including al legal, accounting, consulting, investment h.lnkmgxnﬂomer(eex expenses and costs, wil be for the account ofthe party.

incurring such fees, paid by us following ‘e Business Combination.

It of the Business C¢ luding a Deferred Discount. The
amount of the Deferted for any shares that are redeemed in connection with an initil b “The per-share
redemptions, the per-share value of shares our s the Deferred Discount,

i) e the
guidat o ¥ e ” . e Sponsor
If p y November 17, 2022, our only appr per
share on the liquidation of the T $10.00 per third-party br
Sponsor s unable to our warrants wil expi

Trust

tockholders may be less than $10.00 per share.

Our placing of funds in the T el to have all vendors, service

), prospective
waiving any right,title, interest or claim of any kind in or o any funds held in the Trust

but not limited to, breach of i as wel
e, s o s o g o A et 105 o o e

the Trust Account, including,
the

67



including the funds held

ms (0 the funds held in the Trust Account,

the Trust Account. If any third party refuses (o execute an agreement waiving such cl
the al labl with a third-party that has not exceuted a

waiver if manag third party's us

Examples of p e a third party th
expertise or skills are believed P
find

will agree 10 waive any claims they may have i the future as a result of, or arising out of, any negotiations, contricts or agreements with us and wil not
b any reas N

combination within the our . we will be
required to provide for that were not waived that the ten
Accordingly, the. P beless than the $10.00 per share initially held in the Trust Account,
due to claims of such creditors.
e beliable 1o us if i by i pry forsnicsrenderd o products o o s o 3

the Tt Account b beow (9 $10.0
e Pablic Share o (i sueh per s the Ty e dote ot h Huiton o the T Ackount
reductions in the value of the trust asscts, y claims by a
executed a waiver of any and the Trust under indemaity orthe MY PO

against certain liablities, including liabilites under the Securities Act.

Moreover, in the event third party, our Spor any
y ikpury s sp funds to satisfy o
Spons. AMY. We have not o for such Therefore, we
Cannot asureyou ht o Sponser I, Trust
ount, for the Business C Share. In such even, we may
iness C with of your Public

S Nens ot ol nderiy us for i by tid paris nchudin, without imtation, clams by vendors and prospecive argt Busiesss.

Our di indemification obligari 5 i i Trust

Inthe cen it he proeds inhe Tt Acount e duced below e kst of ) $10.0 or Pblie Share o (1) ter than et te i b b

waiver Trust Account, eld in the Trost Account as of the date of the liquidation of the Trust Account due
o reductions in the value of the trust assets, 1y our tax obligations, and.
itis i Jated 1 3
whether to take legal act  our Sponsor o ‘While we currently expect that our independent directors would
take legal action on ‘Sponsor to enforce

ik h relative

i y
o the amount recoverable or if



the

the amount of funds in our Trust for distribution to per
" istributi i the Tr " . sion o an'i

of

with
I, before distrbuting the proceeds in the Trust Account to we il cy pettion or an ey p
filed against us that is ot dismissed, the proceeds held in the Ty Pyl picy law, and may be included in our
i p L ipicy

Trust Account, the per-s that received by ‘conneetion with our liquidation may be reduced.

3 ir ite-downs or write

other. price, which ¥
10 lose some or all of your investment.

TonQ, will surface all material issues that may be present in 10nQ’s
usincs, hat t would all material ssus through that TonQ's business and

autside of ur and onQ's contrl will notlter arise. As a esultofthese actors, we may be forced to late wite down or wrie offasets, restructure
perations, or incur impairment or other charges that could result in losses. " ted
may arise and previously known risks may materialize in @ manner not consistent with our pr analysis. Even though
nom-<ash s and ot hav n mmediate mpact o ur iy, he fat that

of

perceptions about the Combined Company or is securites. " following the Business
‘ombination could suffer a reduction in the value of their shares have invalue,
Ve v & he

finanil satmens for he Conbind Company. T i proforma conbined tatement of opeation ofthe Combined Company combines our

the period Docember 31, 2020 with the historicl audied esls of
aperations of lon for the year ended Decemb 3020 mapentely i g been
consummated on January 1, 2020, the beginning of the balance sheet of the Combined

3 combinesourHistorical balanes shetsas o Decembe 31 2020 and f on ssof December 31 2020 and givespro forma ffct o th Busines
Combination as if it had been consummated on December 31, 2020.

The unaudited pro are based ddrer
ypothtcal itton ad reflet imited istoial il dt. Tersor, e financial
indiatine of the eslis ofapertions and that would have b Business Combinai 1onQ been
oo financial

6



position of the Combined Company. Accordingly, the Combined Company’s business, assets, cash flows,results of operations and financial condition may
Jicated

For . please.
sce the section tiled “Unaudited Pro Forma Combined Finaneial Information.”
our financial condition and results of operations.
We will be subject in the United A  our tax liabilities will be subject to the allocation of expenses in
Our ly Juing:
* changes in the valuation of our deferred tax assets and liabil
. h tax val "
+ txeffects of stock-based compensation;
© costs related to intercompany restructurings;
+ changes in tax laws, regulations or nterpretations thereof; or
+ lower than anicipated future earnings in jurisdictions where we have lower statutory tax rates and higher than anticipated future earnings in
jurisdictions where we have higher statufory tax raes.
In addition, we may be subject to audits of our income, sales and other transaction taxes C r audi have an
adverse effect on our financial condition and results of operations.
4
 the price. s reaction to the Business Combination and
eneral et following the Business Combination may never develop or, i
developed, it may not be sustained. In addition, the price of our foll the Business Ca vary due to general
recasts, our general b Additionally, listed on, or
from, NYSE for any reason, C Bulletin Board, an inter-dealer automated quotation system for equity securities
thatis not a national i price of our securitis may i we were quoted or listed on NYSE or another
tosell ke sustained.

Ifthe Business C i ions of i 5
may decline.

IFthe benefits of the Business Combination do not " s the market price of our securites prior o the
‘onsummation of the Business Combination may decline. The market values of our securites atthe time of the Business Combination may vary
 the date of this pr or the date on which our

significantly
stockholders vote on the Business Combination.
In addition, following t loss of all or part

P s Combination, the b market for onQ’s stock. Accordingly, the val ibed t0 10nQ in the.
Business C¢ the price of the Combined Compar prevail in .5 Business

k)



Combination.

. the f 2 the Business Combination could be

volatile and subject to wide fluctuations in response to various factors, some of which are beyand our control. Any of the factors listed below could have &

material adverse effect on your investment in our securities and our secur

ies may trade at prices significantly below the price you paid for them. In such
P

further decline.

Factors affecting the trading price of the Combined Company's securitie following the Business Combination may include:

+ actual or anicipated uctuations in our quarcry financilresults o the quarterly fnancal results o companics perceived o be simila 0 s:

+ changesinthe market' expecttions hout ouroperaing resuls:

+ the publics rescton to ur g s with the SEC;

+ spesulation n the press or investment community;

+ success of competitors;

+ ouropenuting results »

< the market "

. e ompany:

~ ourabilit to market new and enhanced products on  timely bsis:

+ changes inlaws and regulations affcting our usiness:

+ commencement o, or involvement in ltgaton involving the Combincd Company:

+ changes inthe Combined Company's capital stcture, such s firure issuances of sceuritis o the incurrence ofadditonal debt

+ the volume of shares of Class A Stock avalabl for public sal;

+ any major change in the Combined Company’s Board or managemen;

+ sales of subsantial amounts of Common Stock by our diectors, offcersor significantstockholders or the perception that such sales could

- therealization

+ additons or deparures of key persomncl;

+ filue o comply with the requiements of NYSE:

+ failure o comply with the Sarbanes-Oxley Actor other aws of regulations;

+ sl potential o perceived contrl, accounting or reporting problenns;

+ changes inaccounting princiles, plices and guidelnes:and

. eretrates, fue prics, health
epidemics ongoing COVID-19 p 15 of war o &

7



Broad market and industry factors may materially harm the marke price of our securites irtespective of our operating performance. The stock market in

general and NYSE unrelated
‘The trding prices and . may not be predictable. A loss
in panies. “ombined Company could depress our stock price regardless of
our busines cets, financial condi ‘A decline i the market price of our sec our ability to
ability i the future

In the past, securities class action litigation has often been initated against companies following periods of volatility in their stock price. This type of
litgation could result in substantial costs and divert our management’s atention and resources, and could also require us to make substantial payments to
satsfy judgments or o settle litgation.

Sponsor H1, LLC. icath in dMY or the
Combined Company.
¥ Sponsor I, LLC and by t tee of success Business Combination. You
¥ Sponsor I, LLC s the an
or h aMY or L oris likely to, generate going forward
4 .. This could
cause the a4 i i iness is doing well

Sales of a substantial number of shares of Class A Stock in the public market could occur at any time. These sales, or the perception in the market that the
holders of a large number of sh fass A Stock. Following the Busing
Combination, our Initial Stockholders will hold y 3.68% of Class A Stock, & no exercise of by our public
stockholders. In addition, the holders of Founder Shares, Private Warrants and warrans
Toans, if any, (and any shares of Cl P Vs existing
registration rights agreement, 1o require us to register a sale of any of our securites held by them prior 0 the consummation of our initial business
combination.

In addit the h i Holders will Rights " "
o which, (4) any (i) outstanding shares of Class A Stock or any Private Warrants, (i) shares of Class A Stock issued or issuable upon the exereise of any
ofdMY the

q Tass A Stock issued the Class B St
Private . AMY issued respect of Class A Stock by way
stock sp connection with a combination of shs otherwise, wil be entited to
ration rights. In addition, conc the Merger Agreement, we have entered into the Sponsor Support Agreement
he i

with the Insiders,the Sponsor and lonQ, pursuant to which the Insid of their P
N their shares) of Class A Stock and Class B Stock in favor of the proposals listed herein, which shares represent 20% of

Class A Stock (i) not edeem any of the sharcs of dMY stock owned by such holder in conncetion with
the their shares of Class A Stock and Class B Stock. Under the Sponsor
Support S of  effective upor fihe



Businss Combinaton,10% ofthe Founde Shres (750000 shares). which will b conveted no shars of Class A tacka the consummation o the
Business Cc

10 cerain vesting and P I additon, the cxccution and
el uﬁhcMcrgcrAgnmmcm.lthpnnsur Ton, 3 1onQ
entered nto the Lock-{ follows: FlonQ willbe
(0 150 days () the date on which the Company  idaion, ey caplsck
n in all of the Company’s stockholders ight to h,
prop bers of lonQ’s manag o365 oy st
date on s

eorganizarions,recapitlizarions and he k) or ny 20 g oy withinny 0-rdin dy peiod ommencing po 1 days e e chosing ane
 lidaion, e,

ofthe Company’s stockholders having the right r cash,securites property: and MY board of
recors e Spomcr il b et oo of () 65 s the datc on which the
Company’s common stock equals or exceeds $12.00 per forsock it tike)
for any sy 30 g day least which the Comy
complees  Huidaion, mrge, apalSock xch

11 o the Company's stockholders having.
{he et o exchange ther shresfor cash securisoraher proprty.

Furthermore, P 3 become
registered and available for sale sooner than Founder Shares in such other companics

the Combined Company.

© s ofth Cobivd Gompacy: The e e i ool s ol e 2
material adverse efect on the continued development or growth of the Combined Company. None of our officers, direetors or stockholders s required to
provide any fimaeing {0 us i conneeion with o fllowing he onsummtion ofthe Businss Combinaton

. rules, or. any : rules,
results of operations.
We are subject t0 laws, regul W rul 4 by national, i and local 4 NYSE. In partcular, squired o comply with
corain SEC, NYSE and oter el o regulor eirments. Conplance i, and monitorig o, aplicbl v, egulations a e oy be i,
hose

dh serial business, roperston. I sddion e ;omplymm b e reslatons

orrules, as d and applicd, ur of operatio
AStock i ipon exercise of the
i when an ise Public
Public is i Public

IFthe issuance of the Class A Stock the lified or exempt qual

Securities Act and applicable sate securities laws, holders of Public



Public Public Warrants may In such event, holders.
a purchase of units will have p: Class A Stock included in the

who acqy
units.

We are not registering the Class A Stock issuable upon exercise of the Public Warrans under the Securities Act o any state securiies laws atthis time.
jowever, of ave agreed

He ut in no event later
our inital we will use our the SEC a registrat the registration under the Securities Act
of the Class A Stock the Public use our 30
business Class A Stock ssuable upon excrcisc of the.
Public until the Public s h

i, for example, any facts o forth
prospectus, P cortect o the SEC
IFthe shares of Class A Stock issuable the Public . under the terms of the warrant

agreement, holders of Public Warrants who seck to exercise their Public Warrants will not be permitted to do so for cash and, instead., will be required to do
50 0n a cashless basis in accordance with Section 3(a)(9) ofthe Securities Act or another exemption.

In o event will Public Warrants be excrcisable for be obligated to
exercise their Public Warrants, h Securities laws of the state of the
exercising holder, or an exemption from registration or qualification i available.

IFour shares of Class A Stock are at the time of any exercise of a Public ot lsted on a national
definition of “covered securities” under Section 18(b)(1) of the Securities Act, we may, at our opti Public ©
exercise their Public Warrants to do so for cash and, instead, 3()9) of the Securities
Actin 3 ‘maintain in effect gl
Public Warrants faws, and in L we will qualify

erlying the Public ol an exemption is not availabl
Inno event will we be required. Public Warrant, or than upon described above) or other

‘compensation in exchange for the Public Warrants in the event that we are unable to register or qualify the shares underlying the Public Warrants under the
Securities Act or applicable sate sccurities aws.

than in in ings in the past, and, accordingly, the Public
Warrants are more likely to expire worthless.

“The exercise price of our Public Warrantsis higher than i typical with many similar blank check companies in the past. Historically, with regard to units
offered by blank check companics, the excrcise price of a Public Warrant was generally a raction of the purchase price of the Public Units in the dMY 1PO.
“The exercise price for our Public Warrants is $11.50 per share, subject to adjustment as provided herein. As a result, the Public Warrants are less likely to
ever be i the money and more likely to expire worthless

"



holders 50% of the
Public Warranis. A it holder's Public i ise peric
exercise of a Public i wit o

of that warrant holder.

Our Public Warranis were issued Continental Wi . The Continental hat t
n(\ne bl Warans my b aménded ot h cont o ary e 1 o ny bl oo any defene vavsmn, it requires the
wal least 50% of the

ko, Accorinely, e may amend et of he Public i o o S of
Public of Although our abilty 0t s of e Puslic Warats it e comcat of st S04 of s -
outstanding Public Warrants is unlimited, les of
Public Warrants, shorten decrease s of Class A Stock e W

unexpired Public » ir exercis is dis ir Public
Warrants worthless.
We have the ability Public y piration, at a price of S0.01 per
Public Warrant A for any 20 trading days within a 30 trading-

the third trading day p date on which we give prop r warrant certain

other conditions are met. IFand when the Public redemption right c
or qualify. for sale under all s Redemption of he avtsanding pabic | Warants could fore the warrat
holders: Warrants and time when it ma them their
Public Warntsathe et ket price m.. ey mightthcrwise wish o ol e Pblic Warns o ) o secept thenominlelepton
price h Public led for redemption, s likely less than their Public
Warrants. None of the Private Warrants will oritsp
Because each Public Wa i ised, the Public Units may be

worth o than Public Units of e blank check conpanies

e Pblic Unit conins oot of e Public W, e, st 0 he Cotinental Warant Agtsnet.he Pulc Warats sy ol b

xcriedfor o wholo umber f sars, oy a whle ublic Warrnt may be iven time. This
 Public
the Public Unis i his way i order (0 reduce ke Pl initial the Public
fourth o Public Warrant to
purchase one whole share, ! Nevertheless,

par
Public Uit b worth et tan i ey nluded Pl Waran 0 parchise ané whole sare

Warrants will become exercisable for Class A Stock, whit i i ic market and
resultin dilusion 10 our stockholders.

We issued Public Warrants to purchase 7,500,000 shares of Class A Stock as part of the MY 1PO and, on the dMY IPO’s closing date, we issued Private
‘Warrants to our Sponsor o purchase 4,000,000 shares of Class A

75



Stock, in each case at $11.50 per share. In addition,prior tial

sccurities in a private pl So long as they do not s

il “The shares of Cl
d

the Trust Account or vote as a class with the Common Stock on an

for resale Sales of substantial numbers of such shares in the public market could
v l affect the market price of Class A Stock.

ThePivate Warants r e o i ol s sl s ot of o P Use e 4 [P g ot L o ey e el by o

will n Tass A Stock issuable upon excrcise of these warrants)
ey ot subjct o certain limited sxcptons, be iy ssigned or sold by our Sponsor unil 30 days afer th completon o annal busios
combination; by

their
shares.
Under the DGCL, stockholders may be held liable for claims by distrib ceived by them in a
dissolution. The pro rata portion of the Trust o our we donot
complete an intial by November 17, law. Ifa

ection 280 of the DGCL el ity including a 60-
day ot eiod dring wichany it prycsimscn b broughtagis the cororaton,a 90-daypriod during whi h corpration mayrejctany
claims br 1150-day waiting period liability
respect 00 Iwmdunmg iariboion s e 10w the lim ot
any liability of the the dissolution. H our intention o redeem our Public Shares as
Soon as reasonably possible following November 17, 2022 therefore,

o comply with the foregoing procedures.

Because we will hSeton 280 of he DG on 26100 ofhe DGCL s to adopt a plan, based on facts known to us at
such time that will provide P ofall P within the ten years.
following our dissolution. However, becase we arc  blank. L  our ope

for prospective target businesses to acquire, the only likely claims to arise oukine 1mmom\'endors(iuchi‘lawygn investment bankers, etc.) or
prospective target businesses. If our plan of th 281(b) of the DGCL, any liability of stockholders with respect t0.a

ted to the lesser 2 dny Lty
ofthe ol wuld sl b b e i
sy be potentially s such, tentially be liable \(vrmys,mms\olm,cx\cmoldnlnhunonsmcl\cd\\yﬂ\cm
"anvlub\hwm’w beyond the third of such date. Furthermore, if the pro rata portion of our Trust
ed initial
November 17,2022 dered law and o be unlawful, then

pursuant to Section 174 of the DGCL, the statute of imitations for be six years
instead of three years, a inthe case of a liquidating distribution



", the T an

i " Board may be
damages.

If after we p the Trust . we filea bankruptey petition or an ptey pettion is
iled against us that i not dismissed, any distrib pley laws as
cithera  or a “fraudulent e i y o recover all stockholders.
In addition, our Board may be viewed ts fiduciary doty to our having acted in bad fath, thercby exposing itsl and us
o claims of mthe T 10 addressing the claims of creditors.

, which

Asa public company, we are required to comply with the SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which require
financial and quarterly and annual reports and provid 1

internal control over fi porting. To compl wap spany, the Combined Company will be required o provide
attestation on internal conrols, y such dditional  procedures and hi
ditional accoun 404 of

more stringent than those required of 1onQ as a privately-held company. Further, as an emerging growth company, our independent registered public

ot required to Section 404 unilthe date.
we are no longer an emerging growth company. At such time, our independent registered public accounting firm may issue a report that is adverse i the.
exent that it is not satisfied with the level at which the controls of the Combined Company are documented, designed or operating.

‘management' o business. If we
identify material weaknesses i the internal control over financial reporting of the Combined Company or are unable to comply with the requirements of
Section 404 or assert that our internal control over fi porting is cffective, a firm is unable to

financial when we no longer qualify as an emerging growth company.
investors may in our financial reports and the market price o be negatively
fected, and we could authoritis, which could financial and
management resources.
Risks ip of the C
AMY's Current €I ides, and the Combi p ill provide, subject to i i Chancery
Combined Compe officers, emploees

¢, 1o the fullest extent permitted by law, that derivative actions
breach of fiduciary duty and other similar actions may be
that court . another federal or the State of Delaware. Any

the Combined Company’s capitalstock shall be deemed to have notice of and

@MY's Current Charter requires, and the Combined Company’s Proposed Charter will requ
brought in the Combined ‘s nam 3
brought in the Court of Chancery or, i

person purchasing
consented to the forum provisions n the

7



Combined Company’s Proposed Charte. In addition, the Combined Company’s Proposed C1
the United hall be Fany complaint of action under the Sccurities
Actand the Exchange Act.

o offorum poion may it sockholde ity o ring i in il forun thatfnds avorable o it with e Conbind
mpany or any of its directors, officers, other employees or stockholders, which respect to such cl
tockhotders will ot be deemod o have waived he Combined Companyscomp federal securities aws and

the Proposed Charter. Ifa court were to find the
Chice offorum provison soncined in MY Curent Chare o th CombinéCompany s Proposed Chas e napplcable of nenforeeabe inan
action, the Combined Comp: sts action in other j its business,
operating results and financial condition.

Certa °s amended and restated bylaws to become effective upon the consummation of the
Business Cc e 2 tion, tender offer, takeover atiempt or other
premium

change
price for the shares held by the Combined Company's stockholders

“These provisions provide for, among other things:

+ theability of the Combined Company’
© achssified board;
© advance notice of d the Combined

Company’s annual meefings;

+ certain lmitatons on convening special stockholder meetings;
+ timitng the persons who may cal special meetings of stckholders;
+ timitng the ability of stockholders o act by written consent; and
e Conbine Compny hority to make, e ‘s amended and
restated byl
make it frustrateor prevent a third pary o acquire the Combined Company, even i the third party’s

offer may be considered beneficial by many of the Combined Company’s stockholders. Additionally, the provisions may frustrate or prevent any attempis
by the Combined Cumpm.y stockholders to replac or remove its current management by making it more diffcult for stockholders to replace members of

the Combined Comy appointing. Asa sl he Combined Company's
sockldrs may be Timited i their bty 1 oblain  premim o hl s
o choming and 10 e he Combined Compary 1 ke i crporate sctiom o

desive. S “Description of the Comined Company's Securiies



Claims. Combined Company’s
ir inst the Combined Co

‘ombined Company.
The Combined Company’s Certificate of Incorporation and amended and restated bylaws will provide that the Combined Company will indemnify its
directors and officers, in cach case to the fullest extent permitied by Delaware lay.

In add Section 145 of the DGCL, d it will enter into with its
directors and officers will provide that

+ the Combined Compar for serving other

its request, o permited by Delaware . Delare b provides hat  corporation may nderiy
such petson f sueh person acted in good fith and n a person reasonably -
the registrant and, with respect to any criminal i s 3

+ the Combined Company may, pemmitied by
applicable law;

+ the Combined Compa
proceeding, diteet such advances if it is is not
entitld to indermification;

+ the Combined Company wil bylaws o person il rspect b procesings
inited by peso agai e Combed Compas o 3 P ts board of
directors or brought o enforce a right o indemnification;

. in the amended and restated e Combind Company is authorzed 0 ene o

i I insurance 1o indemnify such persons; and

+ the Combined Company its Bylawp 10 reduce s fi directors, officers,
employees and agents.

i our € other financial
obligations.
Following h consummation o th Businss Combinton, we will significant our ownership of TonQ.
We and certain investors, the longQ stockhold FlonQ and

Combined Company.
‘cenerat the fund, t0 meet our financial obligations, including our
xpente s publicly radedcomgany tod o py any dividends it rspect  our Coraraon Sock. The financia condition sad peeaing equirrsents of
TonQ may limit our ability to obtain L or make
distrbutions any g satisfy our other financial obligations.

We will depend on LonQ iosighry

10nQ has never declared o paid any cash dividends on its capital stock and does notintend to pay any cash dividends in the foresceable future, TonQ

expects (0 retain future camings, if any, to fund the development and growth of its busincss. Any future determination to pay dividends on IonQ's capital
stock will be at the discretion of ts board of irectors.

k)



ombination.

“The stock markes, including NYSE on which we intend to lst the shares of Class A Stock to be issued in the Business Combination under the symbol
IONQ.” hav

'
“IONQ.” have from time 1o time experienced significant price and volume luctuations. Even if an active, liquid and orderly trading market develops and is
lass A Business Combination, lass A Stock may be n

addition, the trading volume in Class A St i Irhe “lass A Stock declines
significantly, you may your shares at or Class A Stock as of the the Business
Combination. Tass A Stack wil not in the future
number of factors, including, among others, the following:

+ the realization of any

¢ actal in our estimates, or I level of indebedness,

liquidity or inancial condition;

+ additions and departures of key personnel;
+ fuilure o comply with the requirements of NYSE;
+ fuilure o comply with the Sarbanes-Oxley Actor other aws of regulations;
. les, resales orrepurchases e, resalesor repurchases,
~ publication of rescarch reports about dMY;
) panicss
+ commencement f,orinvolvement in, litgation involving IonQ or us;
+ broad disruptionsinthe inancial markets,including sudden disruptons n the eredit markets:
+ spoculation inthepres orinvestment communicy:
. A, potential or . accounting
+ changes in accounting principles, policies and guidelines; and
 otherevenssor actors, esiling OVID-19
bl et ey, el e, war, 368 o oo o rsponss 1 hse vt
Inthe s, s cls-action gt s been volailiyin the macketprice of theirshares,

“This type of management’s atention and

which could have a material adverse effect on

‘and other fuctors, some of which are beyond our control, resuling in a decline in our stock price.

Ourg

of several factors, including:

* profiability of our products, especially in new markets and due to seasonal fluctuations;

© changes in interest ates;



+ impaimment of long-lived assets;
+ mactocconomic conditions, both nationally and locally:

+ negative publiciy relating o products we serve;

expansion to new markets: and

Muctuations in commodity prices.

I, ollowing th or,

 its business, o its market, or if i i ing Class A
Class A Stock could decine.
‘The trading market for Class A Stock will be ifluenced by business,
our market, or our competitors ind may never, publish Y or the Combined Company. If no
securities or indusiry analysts commence coverage of the Combined Company, our stock d rading volume would pacted. If
any of the analysts who may cover the Combined Compan tock adversely, or provide more favorable reltive

recommendations about our compefitors, the price of Class A Stock would ikely decline. I any analyst who may cover dMY were to cease coverage of the
Combined Company or fail to regularly publish reports on it, we could lose visibility in the financial markets, which could cause our stock price or trading
volume to decline.

existing stockholders.

In the future, or Class A Stock.
i indenture or other
issue i the future may i
our decision 10 issue debt or equity in the future will depend on 3
amoun, timing, nature or sucess of our future capital raising efforts. As a result, future capital rasing efforts may reduce the market price of Class A Stock
and be dilutive to existing stockholders.

will generally have priority upon liquidation. Such
dditionall

the Class A Stock. Because

There can be no A Stock that the Business Combination y on NYSE or,
ifapproved, i s i the Business i wply with the conts
listing standards of NYSE.

Class A Stock, Public Units and Public ly listed on NYSE. Our y pend on, among other things, the
number ntinue bl W warrants on NYSE. If

following the consummation of the Business Combination, NYSE delists Class A Stock from trading on its exchange for falure o meet the lsting.
standards, we and our

alimited availability of market quotations for our securiies;

reduced liquidity for our securitis;

a determination that Class A Stock is a “penny stock” which will eq Tass A Stock 1o adhere rules

© adecreased abil

future,



“The National Securites Markets Improvement Act of 1996, which i a federal staute, p ipts the states from regulating
sesuries,which s efred o "overed i Because Clas  Stock, ublic Units snd Publc Warranis ar ised on NYSE, theyar covered

the staes
there s a suspicion of fraud, and, \flhzmnnﬂndm of then th prpierayiten I
caae, Wl we are ot s of sttt he St o Lo I d he: hibit or resrictthe sale of y
w blank.

or threaten
Lo binderthe saeafscuries of bk ehesk mm’mmcnnllmn st Pt i v were oo onger Bt NYSE, ot securiies would notbecovercd
in cach state in which w

could resul in a deist Securities.

I, afterlsting, the Combined Compar satsfy the continued th
inimum shre price requirement, NYSE may ake sieps 1 dlst s scurtis.Such  delising would kel have  negatve effct o the prce of the
‘you wish t0.do so. In the event ofa delisting, the Combined Company.
taken by it low s scuriies 6 become ised agan, sabize
e market prce o mprovethe liquidiy of s sccuiie, prevent s scurtes rom dropping below the NYSE minimum share price eguirement o prevent
future non-compliance with NYSE's listing requirements. Additionally, if the Combined Company’s securities are not lsted on, or become delisted from,
NYSE for any reason, Bulletin Board, an iner quotation system for that is not a national
ifwe were quoted or listed on NYSE o another national securities
exchange. You may be unabl sell your secuiis uless & marketcan be cstablished o sustaned

The Combined C
if 2

smaller

‘ombined Co
Combined Company’s performance with other public companies.

. nd lloving the consummation ofthe DsiessCombination,he Conbind Company ill iy, s g rovth ompany” vithin

ali
the meaning BS Act, and may
that are not i
my Iuding, but not imited 10, not bej red o comply withthe audior attestton requirments o Section 404 ofthe Sarbanes-Onley A,
the Combined Campany'
holdi binding advi P any golden
previousty sgprove. A sl he Cambined Company'ssockhold noth e they

n o ot o () et dy o he sl year n i the ket vlue of Common

Sk ot s oy mon-aaescquals o oxcceds $700 millon 35 o h end of ht years second isal i (1 the st day of h el yca

which the Combined Company has total annual gross revenue of $1.07 billion or more during such fiscal year (as indexed for inflation), i) the date

\hichthe Combined Company ha sscd mare hn $1 bl n nan-comrible deb i he prio ree<arpriod o ) December 1. 2025, mseors
will

may
Combined Company’s securities



ve It of s reliance on h the Combined Company's securitis may be lower than they otherwise:

would be, there may be a for s s
In addition, Section 107 of the JOBS the exempr wor

revised scountng sandrds povided nSeedon QX2 f e Securies Ack s lon s he Comined Company o n merging rowth company "

thercfore delay
Compnies The Combined Company s eeced o 1 opt ot o s xindod amton period nd,herelore, the Comtied Company ay no b
ject
another is neither has opted out

of using the extended the potential diff

Addidonally, e Combined Company ill qualfy as 2

allesporingcompany” s defined e 101 of Regultion . Sl eoring

other thin ing only two years of audited financial
ment The Combined Company will s e eprtn compons gk i o o th T yenr i which (i) the market value m‘(omm(m
Stock held b

millon as of the en fiseal quarte, or (i)

such completed fiscal tock held e end of tht years second
il uare, Tothe it the Combined . r 3 its financial
O ——

Risks Related to the Redemption

Wedo i in it !
Business Combination with

“The Current C¢

L except that we will not redeem our Public Shares in an amount that
wum el inou s o hav et angile st incxcns o 5.0 om (st that we oot st o e SEC's “peany stock” 1) As sl we
th

mdncnwd i saaparton privately o toour cmsm Asof

the date Public Shares by us or the persons deseribed above have:
e emerd e withany s imestoror e, Wowil e o Corrent Reper on Fom 8. wih e SEC o dislos prvats angents e i o
1

described in this proxy statement) pmsy»cms)n the Special Meeting.

P

In pay forallshares of Class A Stock that re validly submitted for edemmption plus any
Fthe Merger sh availbl 0, we ey ot
complete the Business Combination of redeem any shars, all sharcs of Class. for redempt Jders thercof, and

i



I you or a “group” which you are a p 20% of Cluss A 1P0,
group in the ) wil ity t0 redeem all such shares in excess of 20%

you
of Class A Stock issued in the dMY IPO.

A Public Stockholder, together with any of his, her or ts afiliates or any other person with whom it i acting in concert or as a “group” as defined under

Section I3 of the Exchange Act), will be restricted from redeeming in the ageregate his, her oris shares or, if part of such a group, te group’s shares, in

excess of 20% of the shares of Class A Stock included in the Public Units sold in the dMY TPO. In order to determine whether a stockholder i acting in

concert or as a group with another stockholder, we will equire cach

stockholder is acting in concert or as a group with any other stockholder. Such certifications, together with other public information relating to stock.

ownership available (0 us at that time, such as Section 13D, Section 13G and Section 16 filings under the Exchange Act, will be the sole basis on which we
over our ability to

Business Cc P  material loss on if you sell
Additionally, you hares if Business Combination. As a result, you
will continue to 2 1PO and, in order to dispose of such excess shares,
tentially ata loss. hares will
appreciate over time following the Business Combination price of Class ption pr
o y o e  sockholdr s a group with another
stockholder in a court of competent jurisdicion.
this
limitation on redemption.
decision fo Trust a
bette future economic position.
We can the price at which its Public Shares in the Iulun ollowin e completon o the Binss
rtain the

nitial

Eusinees Combination,may ause an nceine i ou hare price and may rsul i o vhue relsed o han  stockhatdr af MY might i n
theftue had the tohalder ot redeaed e hres. Sy, stockholder doe ot rdesn s hars he tockblderwilbear e ik o ownertip
of the Public any initial sellits shares in the
future for h o s own tax
andlor financial advisor for assistance on how this may affect his, her o is individual ituation.

their shares for

the Trust s mpii
rights prior 1o the deadline. I stockholders fail 1o comply with the redemption
it i Class A Stock for. ion of the

funds held in our Trust Account.
Public stockholders who wish to redeem their sharcs for a pro rata portion of the Trust Account must, among other things (i) submit a requestin writing and
(i) tender their certificates o our Transfer Agent. the Transfor the DWAC system at least two.

incss days prio 10 the Special Mecting. In orde o bt physical soe et stockholders broker andior cering brok
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DTC and our Transfer Agent will need to act to " o

the Transfer Agen. H i , it may take
significantly longer | i bt . stockholders who
wish certficates by ption rights and thus will be unable to

redee their shares

Stockholders clecting to redeem their shares will receive their pro rata portion of the Trust it less taxes payabl f
prior o the anticipated consummation of the Business Combination. Please see the section titled “Special Meeting of the Stockholders of dMY—Redemption
Rights” for additional information on how {0 exercise your redemption rights.

Ifa i i our Public Shares i h th inati i "
I, despi o the proxy rules,a o receive our proxy materials, such stockholder may not become aware of the
pportunity to redeem its shares. I addition, the p our Public Shares in the Business.

that must be compl 10 validly redeem Public Shares. In the event that a stockholder fails to
‘comply with these procedures, its shares may not be redeemed.



SPECIAL MEETING OF THE STOCKHOLDERS OF DMY

General
P P AMY stockhold Fa sol of prosxies by our Board for use at the Special Mecting of
AMY 1o be held on 2021, and “This proxy rding the Special
Mecting, th Is on which e and tion you may find useful in determining how 1o vote and voing procedues
» being f about L2021 record of AMY as of 2021, th record date for
the Special Mecting. record ks at th close of business on the
of, attend and vote at the Special Meeting, On the record date, there were shares of Common Stock outstanding.

Date, Time and Place of Special Meeting

In'light of public health . the Special Meeting wil be held via live webeast on L2021, 3t
Eastern time. The Special Meeting can be accessed by where you will be able to
dditionally, you toTisten only 10 the Special Mecting by diaing 1-885-965-8995
P

live and
(toll-free within the U.S. and Canada) or +1 415.655.0243 (outside of the U.S. and C:
525909 K i

telephonically 3 only
 which can be found on your proxy card, o join the special

the Special Mecting by means of remote communication. Please have your Control Number,
virual It ontinental Stock Transfer Company. the Transfer Agent

Purpose of the Special Mecting

Atthe Special Meeting, Company stockholders il vote on the fllowing proposals
1 Transaction Proposal;

2 NYSE Proposal;

5 Charer Proposal:

4 Govemance Proposals:

5. Equity Incetive Plan Proposal:

6. Employee Stock Purchase Plan Proposal— and

7. Adjourment Proposal.

OUR BOARD UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” EACH OF THESE PROPOSALS.

Voting Power; Record Date

Asa dMY stockholder, o vote on cert fecting dM! Special
whi bove and fully set forth in this You will be entied to vote or direct votes.
o be cast at the Special Meeting if you owned shares of Common Stock at the close of business on 2021 which i the record date.
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K fthe close of It your

for the Special Meeting. You are enitled to one vore for each share of Ci

shares are held in “sreet name” or are in  margin . you should o . bank
prop: Onthe record were of which are Public
Shares and are Founder Shares held by our Inital Stockholders.
@ Company’s and Officers
oo e MY 1O, s withourSp 7 t o
them in favor of the tion Proposal. Nonc of our Sponsor, dirctors or offcers has purchased any shares of our Common

pobey during or b e Y T2 o of e o proy emendprspcts e we norour Sy, irectrs ot offiers v nered o
agreements, iations, to 5 pri of the Business Combination. Currently, our Initial

0% Common Stock, ncuding o the Founder Shrc nd il e ale o al e shares
at the Special Meeting

b red it fowhich they

“Trust Account with respect to their Founder Shares if we fail to complete an nitial the
MY 1PO. However,if our Iniial Stockholders acquire Public Shares after the dMY 1PO, they will be enttled to hq\udmmg distrbutions from the Trust
Account with respect 0 such Public Shares if we fal to completc an initial business combination within the allotted 24-month time peri

Quorum and Required Vote for Proposals for the Special Mecting

‘The approval of the Transaction Proposal (and ly. the Merger d thercby, including the Business

Combination) will be approved only ifat least a majority of the votes cast by s

the viral meingpltfor or by prosy and entled o vote hecon a Ithp:quM:nmgwk LFOR" he Tamsacton Poposl Failure 1o vlé by rovy
I

arto vote in person d broker non-votes will the Transaction
Proposal. Our Iniial e ot tock in favor of the Transaction Proposal.
“The approval of the NYSE of| ery o the v st e
Common in person via the virual » Y ! Ncating. Falare 10 ot by
proxy or 0 vote in person via e Speia s andbrokesnon-vetes will o o et n he NS Proposl
ted will NYSE Proposal

of the of hold of tock entitled to vote.
thercon at the Special holders of a majority Tass B Stock, asingle
class, entitled t0 vote th h I Mecting. Accordingly, a Comp: s failure proxy or 0 vote in person v the virtual
meeting platform at the Special Meeting, as well as an abs fr " Charter Proposal will have the same

effect as a vote “"AGAINST” such Charter Proposal.

The sproval fthe ovemanc Proposals i he affimative o of oty of h e at by holdnsof ot outtanling s o Conmon
s provy and e 1o ot hereon e pecil Mectng. Acordingly. o stockholder's
failure to vote by proxy or o vote in person via the virtual meenng platform a the Special Meeting, as well as a broker non-vote with regard
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Proposals will 2 Proposals. Absteni in whether a
valid quorum s established but will have no effect on the Governance Proposals,

T sppove ofhis Eqity nesive P Projosal e e afiaive vt o ety o e vl st by blderof o tsodiog s of
oo iy posal req jority y e

Comr ted in person via the virtual by at the Special Mec i tockholder’s
e 0 vote by roxy o1t vote I person viathe virual mcetng platform t !hc Speial Mecting.as well 3 brokern:vot with mg..m e Equity
Incentive Plan Proposal wil havs Plan P

heher  vlid o i csablshed bt il e no et an the Euiy Tewmive v Pwvosa]

The approval of the Employee Stack Purchase Plan Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding
shares of Common Stock represented in person via the virtual meeting platform or by proxy and entiled to vote at the Special Meeting. Accordingly, &
stockholde’ s vot by prosy orto voe i peron i e il mcting platfom o he Spcial Mectin, s wel 3 broker oot withregard

o the Employee Stock Purchase Plan Proposal will the Purchase Plan Pr will be counted in
connection fwhether a butwill the l'mph)ye: Stock Purchase Plan Proposal

1fa quorum is present, diectors are elected by a plurality of the votes cast,via the virtual roxy. Thi i

nominees who receive the most affirmative votes will be elected. Votes marked “FOR” a nominee will be counted in favor of that nominee. Proxies will
have full in the Failure to proxy or to vote in person v the virtual

meeting plator at he Spcil Meting,abtentionsan braker non-vots il ave o afect on he 10t

“The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by holders of outstanding shares of our Common

via pl ettt ot hrson e Specil Mosting. Accoringly a stockholders
e by peiy ot vot e i i Meeting, as well er non-vote with regard to the
Adjoumment Proposal wi Adjournment Proposal. b counted in connection with the determination of whether a

alid quorum i cuablishd butwill ave o fTcton e Adjourment Proposal.

Itis important for you to note that, i the event that Transaction Proposal, the NYSE i quisi
for approval, we will not consummate the Business Combinaion. f i ination, i
November 17, 2022, 2 n

such account to the public stockholders.

Recommendation to Company Stockholders

ur Board belces thatcachof he Trarsacion Propov,the NYSE Proposl,the roposal, 3
Plan Proposl, the ial Meeti
of

“FOR” y

Whenyauconster e ecommendation ofour Bosrd i oo of aproal of e Transcion Proosalyoushould ke inmind it sl Stockhoders
which

tockholde ttospprove



the proposals presented at the Special Meeting, including the Transaction Proposal. These interests include, among other things:

holders have agreed the E connection with toapprovea
proposed initial business combination;

the fact 14,2020, for 7,187, 525,000, and fully
i orthse on November 17, 2020, I Octaber 2020, the Sponsor ransfrrd 25,000 Founicr Shre s cach ot ats Andoon, Fncesca
Lathiand CharlsE Wer, s dircos, On Novenber 2,202, MY e 11 sock sl fhe Founder S reuling in 3n
aggregate of 790625 on November 17,2020, 1

semaining 7,500,000 Founder Shares will have  significanly higher value at th tme of the Business Combination, which [
freely tradable (and subject o the vesting of al
such shares, we believe such shares have less value;

ckholders hi d from the Trust Account with respect to thei
Founi S e i complec an il busincsscombination by Noverier 17, 2022,

the fact that our Sponsor paid an mgmm of pproimately 8 il o 000,000 Prvte Warrants o putchseshrs f Clss A Stock

and that such Private by November 17, 2
old Class A Stock Class A Stock 10 be issucd to our Spansor upon exerise of its

Private he Business Combination lock-up periods:

ifthe Trust s liquidated, including in the event an inital b bination within the req

period, our Sy sgreed 10 indemnify us (0 s in the Trust »

Share, or such e Trust Account on the by the claims of prospe

with which we have entred tor claims of any third par for
. butonly if sucha business b ted a waiver of any and al rghs to seck

access to the Trust Account;

the continued * and officers” labiliy insurance.
ollowing the consummation of he Busines Combinaion:

th ittt holders f Founder S, Prvte Warats and warts
loans, ifany, Private
orea ister a sale of any held by them prior

ouriniial business combination;
the factthat t the consummation of the Business Combination, we will nter into the Registration Rights Agreement with the Registration
Rights Holders (in which certain members of our included), which pr s to Registration
Rights Holders and their permitted transferees;

the fact that concurrently with the execution and delivery of the Merger Agreement, we have entered into the Sponsor Support Agreement
it the sl he Sponsor and lon st 0 whic e Insdrs d e Spomor e g 0 ) vl of st s and e
10 vote all of their A Stock and Class B Stock in favor of the proposals listed herein, which
hares repesen 20% of he vandin shre o Clss A Stock onan #-¢omered i, (1) o edeer any o e shares af Y stock
Swned by such holder incomnetion wil he
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hereby Ftheir shares of Class B Stock. Under the Sponsor Support

h Business Combination,
e o e Pt St (750,000 shares. which will b comverted info sares of Class A Sock t the consummatan ofthe Business
Combination, shall be esting and f »

e fcht xS, o sl sl e e e et s il e i o gt
expenses if an inital business combination is not consummated by November 17, 2022;

e » of o W manag hold the shares in the Combined
Company atthe consummation of the Business Combination:
Stares of
s A Valueof
Name o L s A Stoekt
R Spomr T ELC e Sponson® 7,425,000 74,250,000
Hary L. You® 7,425,000 74.250.000
Niccalo de Masi(®) . -
Darla Anderson® s 250000
rancesca Luthic) s 250000
Charles E. Wer®) s 25000
o iy af classified as Class Such shares will info Class A common
fo the B basis, subject to ad
Share amounts are subjeet {0 the full vesting o the Vesting Shares
@ dMIY Sponsor I, LLC is the record holder of hercin. Each of our the members of dMY Sponsor
11, LLC and Mr. You is the manager of dMY Sponsor 11, LLC. Mr. You has voting and et held
of recard by dMY Sponsor I, LLC. Each of our off s other than M. by
MY Sponsor 11, LLC.

) Assumes a value of $10.00 per share,the deemed value of the Class A Stock in the Business Combination.

Broker Non-Votes and Abstentions

b dered blishi will have no effect
o the Tramsacion Proposl, e NYSE Proposl he Goverance roposl  Incentive Plan Proposal, the Employee Stock Purchase Plan
Proposal and the Adjournment Proposal, but a falure to vote or abstention il it s et ¢ vt A GAINST e Chte Froposl I gl
i your shares are held in “street” name and you do not

broker, bank. Lin may
matter

. bank a timely basis on how

. but ot on any non-routine
h

sharcs on any proposal to be et on o ‘Special Mecting.

Voting Your Shares — Stockholders of Record

¥ cannot vote your

If you are a Company stockholder of record, you may vote by mal or you can attend the Special Mecting in person via the virtual meeting platform and
Vot during the meeting by following the insiructions on your proxy card. Each Youown in
o each of the proposals for the Special Meeting. Your one or more proxy cards show the number of shares of Common Stock that you own.

0 one vote.

%



Voting by Mail. You can o " By
a

P vote
your pecial Meeting in indicate d p i you plan to attend the Special
Meeting 5o that your shares will be voted if you are unable to attend the Special Meeting. If you receive more than one proxy card, it i an indication that
your shares are held in P all of your shares are voted. If you hold your shares in “strcet
hame” through a bank, broker . you will need to . broker ensure
i voted at h I Meeting. I

gn and retum th card o how 10 vote your
shates, your shares of Common Stock ¥ L “FOR” the Transaction Proposal,
“FOR” the NYSE Proposal, “FOR” the Charter Proposal, “FOR” cach of the Governance Proposals, “FOR” the Equity Incentive Plan Proposal, "FOR™

the Purchase Plan P “FOR' p 11:59 pm.on
2021

Voting via the Virtual Meeting Platform, You can attend the Special Meeting in person via the virtual meeting platform and vote during the meeting by
following proxy card. Y Youwill number for

» eeting by
access. I you do not have a control number, please contact the Trustee. Instructions on how (o attend and participate at the Special Mecting arc available at
1f you hold your shares i “street name,” which means your shares are held of record by a broker, bank or other nominee, you should follow the

by your broker, bank or to the shares. i In this regard,

you fower: me of
broker, bank or other nominee, you must get a proxy from the broker, bank or other nomince. That s the only way we can be sure that the broker, bank or
nominee has not already voted your shares of Common Stoc

Voting Your Shares—Beneficial Owners
ial owner of shares held in “street name” and this

17 your shares arc held in an account at a brokerage firm, bank or other nomince, then you are the benef
proxy statement/prospetus s being sent to you by that broker, bank or other nomince. The broker, bank or other nomince holding your account s

considered to be the stockholder of record for purposes of voting at the Special Mei ficial owner, 3
ank how your account by the broker, bank b you
along with this proxy statement/prospectus. As a beneficial owner, if you wish t Mecting, you must gel from ; bank or
other nominee. Please sea “Special Meeting of the Stockholders of dMY —Attending the Special Meeting.”
Attending the Special Mecting

their legal proxyholder tend the Special Meeting. you will only be able o access the

Only dMY.
Special Meeting by means of remote communication. Pleasc:

have your Control Number, which can be found on your proxy card, to join the Special Meeting. If you do not have & control number, please contact the
Continental Stock Transfer Company, the Transfer Agent.

Revoking Your Proxy

Ifyou give a proxy, you may revoke it at any time before the Special Meeting or at the Special Meeting by doing any one of the following:

* youmay send another proxy card with a later date;



© Secretary in writing to MY i, Inc. 11, 1180 North Town Center Drive, Suite 100, Las Vegas, Nevada
9144, pecial Mecting that you proxy; or
+ youmay attend the Special Meeting, revoke your proxy, and vote i person via the virtual meeting platform, as indicated bove,
No Additional Matters

“The Special Mecting has been called only to consider the approval of the Transaction Proposal, the NYSE Proposal, the Charter Proposal, the Governance

Proposals, the Equity Incentive Plan Proposal, th Purchase Plan Proposal and the Adj 1. Under our current bylaws, other

than procedural matters incids [the Special Meeting, no e considered at the Special Mecting if they are not included in
P hich h fthe Special Mecting.

Who Can Answer Your Questions About Vs

If you have any questions about how o vote or direct a vote in respect of your shares of Common Stock, you may call Morrow Sodali, our proxy soliitor,
25200, or banks and. .

Redemption Rights

Pursuant to the Current Charter, any holders of Public exchange fora the agaregate
the Trust t ble, o the Business Combination. If
demand is properly made and the Business Combination is consummated, these shares, immediately prior to the Business Combination, will cease 10 be
outstanding and will epresent only the right to receive a pro rata share of the aggregate amount on deposit n the Trust Account which holds the procceds of
aMy n B bi P bl

3 purpos
our Trust Account F December 31, 2020, the estimated per share redemption price would have been

approximately $10.00.

In order to excrcise your redemption rights, you must:

+ ifyouhold Public Units, separate the underlying Public Shares and Public Warrants;

© checkthe box. card marks

ed i asa “group” (as defined in
Section 13d-3 of the Exchange Act) with any other stockholder with respect 1o Public Shares;

© priorto S0 PM., 2021 (1w business d: pecial Mecting), y
subr t in writing that we redeem Stock Transfer & Trust Company, the
Transfer Agent,at the following address:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
‘Attention: Mark Zinki
Email: mzimkind@continentalstock com
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. Shares cither p DTC’s DWAC system to the Transfer Agent ot least two business days

pecial Mecting, Stockhold P
sufficient ime to obain physical the Transfer allot at least
from the Transfer Agent. He it may take longer hold their
shares in street name will have ank, i deivered
electronically. If
record holders in “strcet name” are required to cither tender
it o he Transer Aged prioe o the e o forh in i proy et prospestus, o up o O s day i o Vot n the
proposal to approve the it 1M 12 DTC's DWAC
system, at such stockholder’ option. ot Speta
stockholder’s the Business Combination s approved.
Holders of outstanding Public e Public P s »
the Public Shar
o o Public s e n sour own e, you st dlvrh it o such Pblic Uns o Contenal Stk Trnsr & Tt
Company, the Transfer Agent, with writte Public Units into ablc Warats. This b conpltd
enough in advance the back o you ¥

separation of the Public Shares from the Public Units.
Ifa broker, dealer, commercial bank, rust company or other nominee holds your Public Units, you must instruct such nomince to separate your Public
Units. Your nomince must send writte insiructions by facsimile to Continental Stock Transfer & Trust Company, the Transfer Agent. Such written
instructions must include th

number of Public Units to be split and the nomince holding such Public Units. Your nominee must also initiate electronically, using DTC's DWAC system,

awithdrawal of the of Public § Public Wartants. This must be completed far enough in
» ights upon the sep: the Public Shares
While this i typically least two full b the separation. I you

il 0 cause your Public Units o b separated n  timely manner, you will kel not be able to exercise your redemption righis.

Class A Stock by Trust Account, which had
v of Decemer 31 302, I o cvent will e e sharsaf Class A Stock i an moun that woukd el in QMY e 1 hve et Gl sty
equaling or exceeding 55,000,

Prior Kholders should Class A 'S from the sale of
their Class A Stock in the p P s bigher han he redemption price. We
cannot assure you that of Class A Stock  even if the market price per share is higher than the
Tedempton prce atedabove, s here may ot b st gty s C1ac A Sock when o with 1 el ot sharcs.
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If you exercise your redemption rights, your shares of Class A Stock will cease to be outstanding immediately prior to the Business Combination
and will only ive a pro it in the Trust Account. You will no longer own those:
shares and will have no right to partcipate in, or have any interest in, the future growth of the Combined Company. if any. You will be entitled to receive
cash for these shares only if you properly and timely demand redemption.

Ifthe Business C initial November 17,2022, we will be required to
Trust A h to warrants will expire
worthless
Appraisal Rights
dissenters' shares of C tock in conncction with the Business Combination.

Proxy Solicitation Costs

behalf of our Board. This proxy . but also may ol in person. We have
engaged Morrow Sodali to asist in the solicitation of proxies for the Special Meeting. We and our directors, officers and employees may also solicit proxies
in person. We willask banks, brokers and other o
materials to their principals and to obiain their authority to exccue proxies and voting instructions.

We will bear pr bly, printi this proxy
fee of 525,000,

sgroed to w
Morrow Sodali r l indemnify Morrow Sod: ligbiltis, losses, damages

and expenses. We will firms and

Our direstors, not be paid
any additional compensation for solicting.
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‘THE BUSINESS COMBINATION

The following.

he merger ofthe
carefully the merger agreement in its entiret, a copy of which he

. Merger Sub and lonQ2. You are urged 1o read
This

this proxy

. We
agreement carefully and in ts entirety. This section is not intended io provide you with any fuctual information about dMY or lonQ). Such information can
be found elsewhere in this proxy siaiementprospectus.

“Terms of the Merger

Transaction Structure

‘We are a blarik check company incorporated in Delaware on September 14, 2020, dMY was formed for the purpose of efTecting a merger, capital stock
h K purch one or The entry

tand

ponsor and the Board. The terms of the Merger Agreement were the result of extensive negotiations
d TonQ.

etween o ",
of these negoriations, the merger and related transactions.
On November 12,2020, dMY's registration statement for its IPO became cffective.

On November 17,2020, dMY closed its IPO and concurrent private placement of the Private Warrants. Upon the elosing of the 1PO and the private
placement, §3 the net proceeds of the th laced count located in the.
United States with Continental Stock Transfer & Trust Company acting as trustee, and invested only in United States "government securities” within the
‘meaning of Section 2(a)(16) of the Investment Company Act 1940, as amended (the “Investment Company Act™) having a maturity of 185 days or less o in
money market Rule 207 Investment Company Act which invest only in direct U.S.

d (i)

nncction

. until cor
with a liguidation of dMY. Prior o the consummation of dMY’s IPO, neither dMY, nor anyone on its behalf, had any substantive discussions, formal or
otherwise, with respeet o a transaction with d

ouriniial The
financial merits of companies from a wide range of industries,
duct and analyze th

After dMY completed its IPO, dMY d for prospective
Board and dMY . -
including the technology scctor. As such,
due diligence required for us o idenify a merger partnr.
experience of the Board and dMY management team.

* for additional

Regularly scheduled daily meetings via eleconference were held by the Board in order to discuss our search for prospective businesses and assets 0 acquire

in our nitial d a number of wit
ct 10 acquisition opportunitis. Also following the IPO, dMY engaged Cleary Gottlicb Stcen & Hamilton LLP (“Clean”) to provide dMY with legal
ounsel in connection with a potential business combination.
that are por
consumer- lthough par business
the Board and of complex factors. relevant
o quantify factors it considered in reaching
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decision. b A acquire, the . il for
d as well as dMY’s knowledge of iplace. MY only Land as
stated in dMYs IPO prospectus, dMY generally it some or all of
* had an enterprise value between S1 billion and $3 billion;
. h intell leaming, quantum
computing sectors;
* bada proven and accomplished management team;
. pl ofa public
entity;
© had path, driven by . with through hip with
am;
* hada management team with the ability 1o exceute on 3 have the
potentialto enhance sharcholder valucs
. who aspire o have their comp: growth;
< had - Ieaderships and/or

had defensible proprictary technology and intellcctual property rghs.

an Judi

Since the IPO

contacting investment bankers, attomeys, accountants, venture capial funds, private equity funds, leveraged buyout funds, management

buyou funds, ofthe financial
Tooking for exits or funding;

capital investment .
coordinating Las well Lo o which
through their contacts; and
conducting Internet research and that fit our arget eriteria that might be looking for funding or a sae.
through December 11, 2020, LonQ. dMY  the Board:

12 potential acq ” 1onQ (the Targess™,

conducting meetings and calls with representatives of six of the Other Potential Targets:
considered f detail, refrred to herein as “Target A,” “Target B, “Target C." “Target D" and
“Target E.” each of which was intelligence, cloud hnology

marketplaces company:

signed non-disclosure agreements with three of the Other Potential MY 3
i exclusivity or other similarly restrictive provisions

customary
or standstils; and

delivered a non-binding indication of interest (o Target B.



Following Targets, we further Target A or Target D
besase MY decrminel,inconultion wilh 8 industyand cadic etwarks, hat s Other Pl Tags vere unikcly o i e chricl
milestones, which was a critcal factor for dMY in P Target B or Target C

operaton, MY dtrmind, e discussions wih mgel s principals, that Target E had valuation cchmlm\s that dMY believed would not be:
oro b

Ultim
wellas likelihood of Smction T Boucd
Vsl e on Ton iy 1o become o maum Teader avariety
electric vehicles, material [ e Boar oted
in particular that LonQ’s LonQ's technology

competition n the future.

On November 13, 2020, Mr. e Masi emailed M. Chapman, 0 whom he had been ntroduced through a mutual rend during the summer of 2020, 0 e
agreement i order to futher discuss TonQ's business. TonQ had previously entered into a

amy p.Inc. 11 w pr s Sponso. M de Vs
November 13, 2020 email ich, the par
November 16, 2020, on customary terms restricting dMY s use and disclosure oo it repect 0 lonQ v specid . th sch
information required to be returned or destroyed upon termination thercof and tandsiil,
solictation or any P Following y November 16, 2020, dMY was granted access to lonQ's
financial that deailed 1onQ's technology, business model, and future
rowth prospets
" . AMY had with TonQ around valuation,
PIPE size, sponsor a posta M. You and Mr. de Masi, discussed the
lette of intent.

Inthe cvening of Novenr 16, 2020, Y, providecda il draflof o iding et of ot 0 onQ. The i da e of et outind the
structure of a e propos
PIPE,

On Decembr 4,202, M. Ciapran nforned MY that the o bosrd wasfocusd on srctring e valuton snd s of any SPAC busincs

combination the aSPAC business
combination.
On December 5, 2020, dMY. provided its non-binding 1onQ. The updated ds
el of nQof 12 bilon, PIPE Investment of $150 million and
IPE. Tt

s ol b m\nually e by Ton Seller nd MY, and would melude cach of i You and M. de st e il et ot v
different classes of the board

On December 17, 2020, IonQ entered &Co.LLC (* V") confirming IonQ’s engagement with Morgan
Staneyas nancia adiso inconnction with the BusinesCombinatio. I ddiion, o December 21 2um MY engaged Goldman Sachs & Co. LLC
(“Goldman Sachs™), who pr as AMY's 1PO, (0 dMY in connection with the Business

Combination.



From December 5, 2020, trough December 10, 2020, MY and lon hld lephonic discussons egading he ke erms of h e of e, dhrough

reas of negotiation the cquity value of lonQ, the
forfeiture andor re-vesting of Sponsar equity, the size of the PIPE. et st amost o o< o oo 1 obligations of lonQ
to consummate the Business Combination.

On December . 202, legal counsel, Cooley LLP. fonQ sent a revised draft o the leterof intnt t0

i I additional “carn out” increase ble 10 lon the stock pric of the
e Company excssd st s, provisions wih et e s ad eing of Sporsorcquityad i <ush ondiion of 300
milion. T eisd et ofnent s nlud  progesal for e bordof istos

udi other things, that the transaction would be
b the survival of orany i adjustments.
On Deseber . 2020, 4N ot revised dal fhe e of et 0 onQ, whichprovided o, among ol hings, an e i the ity valuton
of onQ 1051275 of the proposed he deletion of the “earm out” and the provisions
with respect o of Sponsor cq 35 milion
On December 10, 2020, IonQ sent a evised draft of the leter of intent t0 AMY w s, a revised D

vesting of Sponsor cquity.

On December 10, 2020, dMY held a special meeting of{ Mr. de Masi Independent Dircctors the
negotinion d erions et hdoscard, ding withespee ot valaion f oo e trament ofhe Sponorstarssad warans the
closing. th fthe PIPE. of the Combined Company, and
the exclusivity period under the letter o inten.
Authe December 102020 meting, M. d Mis s ulind of) rgets in areas
e Board, discussed the °s unique ability o p 2 strategic PIPE
st support The benefits of s ina

which had for other SPAC Do e of SPAC
18 months. The Board »

cnering o mutul xclusiiybetwesn Y and n for 75 day. A o wis helda the Bt authorizd he enc]uswvly peiod and he enty o the
letter of intent with lonQ. The Board also authorized Mr. You o enter into an with respet to

transaction with long.

On December 11, 2020, dMY and lonQ entered into the letter ofintent

m December 11,2020 until the signing of the Merger Agreement on March 7, 2021, MY management reported regularly to the Board on the status of
i du Ogenee vesgation with respect 0T 1 regtodon Fhe sz Agrementand he PIPE. stment

On December 1, 2020, ¥ and Cleary room set up by n. On

Decemiber 23, 2020, Clerysent n il Igal due diligence request 1 o Cooly. From Desember 15, 2020, through the igning o the Merger

narement, Y and i gl avisors a Cleary and i Wolf, Greenfed & Sock,.C.(which was enigd o conduct egal e ilience with respet 1o
2 of . and

o8



ted s and d FlonQ’
Financil advisors and rpresniativs of M.

On December 21,2020, dMY Z szent for the PIPE I Goldman Sachs will receive fees and
the Board with a disclosure

has served in with lonQ and any. Sachs hay with he on. AMY consered another potentil

financial advisor, but ultimately i with dMY and its experience in past transactions that the Board

considered relevant to the potential transaction with IonQ.

On January 4, 2021, Cleary provided an initial draftof the Merger Agreement to Cooley.

On January 5, 2021, representatives of dMY and lon had a telephone call investment, pot and a proposed
o onthe call

From January 5, 2021 through March 5, 2021, IonQ and dMY and is. From January 5,
2021 to January 28, 2021 dMY and.

On January 14, 2021, Cleary and Cooley held a conference call to discuss the subscription document.

From January 14,2021 through March 5, 2021, MY inthe PIPE
Investment and i hi d, dMY and - investment i the PIPE and
investors. investors’ subscripti

Match 5, 2021 issue for for strategic inclusion of

On January 21,2021, dMY engaged PIPE Morgan Stanley will

seimbursements incomection hrowit. naiion, MY and a consent leter with Morgan Stanley's
the Business Combi A 10 dMY in connection with the PIPE Investment

n waiving any wlcnlmlcnnﬂlcls in connection with such dual roles. The consent leters and the fact orMmg,... Stanley’s roles as financial advisor to

Business C todMy PIPE

approved by the board of directors of each of IonQ and dMY.

On January 22,2021, arevised draft of

On January 27, 2021, Cleary the Merger

On February 2, 2021, representatives of Cleary and Cooley held a conference call o discuss key issues in the Merger Agreement,including, among other
ing, et 0 1ons ety a1 el TonQ-s s anddeb posions e eametof ansacion experses, and the mentof onQ's
wartans.

On Febmary . 2021, Caley senta eied drst ofhe Merger Asseent 0 Clayalongwith rflof e stocboler supor secent Becen
February 5, 2021 the Merger and lonQ. vely, exchanged and
negoriated drafts of the stockholder <uppnn agreemen.




On February 7, 2021, Cooley sent an email o Cleary containing requesis for Y. Cleary provided tothe
requests on behalf of MY on February 23, 2021, and from February 23, 2021 until the signing of the Merger Agreement, Cleary provided further diligence
information to Cooley in response to follow-up requests for additional information.

On February 8, 2021, dMY PIPE I with MSD Partners L.P. (“WSD"). The partcs negotiated
he subscription agrement fom February , 2021 o February 8, 2021, i wat I e i a7 031

ebruary 9, 2021 Cleary and Cooley held the Merger Agreement, including
adjustments 1o 1onQ's equity value to reflect fonQ’s cash and deb positions, the treatment of transaction expenses, the dilutive effect of IonQ's warrans,
covenants relating to the preservation of lonQ's intellectual property and IonQ's consent righis with respect to the PIPE investment,

On February 11, 2021, CI the Mery  along with a draft of the sponsor support agreement. Betw
Febrary 11,2021 ad e signingof e Mg Ageemen. MY and on,and ther repesenative t Cleary and Coole, espectvly. exchanged and
negoiated drafts of the sponsor support agret

On February 12,2021 h TonQ the Merger Agreemen,
8 Tong

On February 14, 2021, Cleary sent  frther e M .y refccing dMY's posiion with onQ

on February 12.

On February 15,2021 il s ‘ogether

presntation, which video. Financia the virual dat

oo e sdrplo gt o Feorry 15,201 1 e 203, Th s of s S o sbsrpionsmenswere

finalized on March 6 2021 and dMY investorson March 7, 2021

On February 16, 2021, aMY f o for use with pants i the PIPE Investment Private

fosed. A data room was st up by AVIY a5 well a8 mumber

by
» 1onQ o AMY for potential PIPE invest

On February 18, 2021, Cleary sent a draft fo to Coley: Betwen Febary 15, 2021 and the
signing of the Merger t, MY and fonQ, and i ted drafts of the form
amended and restated registration rights agreement.

Al on ey 14, 2021, MY iz s dicssons vith Hyunds Motor Companyand KiaMotors Corporaon cllctvcly Hyunda’, he pares
o 1, 0 February 18, 2021. MY and Hyundai signed the

agreements on March 7, 2021

On February 19, 2021, Cooley provided a revised drafl of the Merger Agreement (o Cleary.

On Fbruary 20, 2021, Cooley provided Cleary with a draft of lonQ's confidential disclosure schedules with respect o the Merger Agreement to Cleary.
i 1onQ o the "

Cooley and ©
exceuted




On February 22, 2021, Cleary sent a revised draft of the Merger Agreement to Cooley.

On Fbruary 23, 2021, dMY finalized is discussions with Breakthrough Energy Ventures IL, LP. (“BEV"). The partics negotiated the agreement from
Februay 4. 202110 Febray 23, 2021 MY and BEY izned th subsripton greementon Mrch 7, 2031

On Februay 24,2021, MY enaged Necdham & Company LLC (“Needhon) “)in
the PIPE. On February 26, 2021, investors. MY bscripti
agreements from the other investors from March 2 to oy 7 B

On February 25, 2021 “leary and to diseuss Merger Isoon
ety 23, 2021, Cosley s v drf o th Meser Aareenen ol Botwes Fbrrs 3, 202 ad he sgnn of e ierir Agnmenl,
representatives of Cleary and Cooley exchanged several further drafts of the Merger and held

On March 4, 2021, Cleay rovidd Coaley with a draf of MY-sconfidntal disclosur sheduls withrespe o the Merger Agreemen. Cooley and
il Merger Agrecment was executed

On March 6, 2021, dMY reached an agreement in principle with Silver Lake Partners VI DE (AIV) LP. (“Silver Lake"). The parties negotiated a
subscription agreement from January 16, 2021, to March 6, 2021, dMY and Silver Lake signed the subscription agreement on March 7, 2021

On March 7, 2021, TonQ and MY agreed on m and agreed to on March 7,

201

On the atemoon of March 7, 2021, the Board met s and Cleary with respeet 10 the

negotations it lary of the Board's

connection 0. C of the Merger . the curtent

s o wich i been provided m\heBohmmMuumen(\nem«ung Board of the
propos Ton's L discussion of and a review

o PP vesmen At . the the Merger, the PIPE

contemplatd by the Merger Agreement, the Merger, the PIPE Investment and ransacti by the Merger

“Business Combination” as such term is
defined inthe Current Charter amy setforth n this proxy

“The Board. the fair market value of ot least 80% of the unds hld n the rust account. I
maing this determinaion, the Board considered mong other things, the futors st forthbelow under *— Recommendaion of Y's Board of Dircctors
and Reasons for the Business Combination.”

Later ‘March 7, 2021, the Merger

related to the PIPE Investment. See the section ttled “The Merger Agreement and Relared Agreemens” beginning on page 116 of this proxy

stementprospecu o 3 disusion f th rms o h Morgr Agrcement Onhe moing of Marh 201 bt th U5 stk narkctsapncd, MY
Combination, The parties

e Merger
rogular ovaions leg:lrdmg the ummg o consummate the Melger



Recommendation of dMY’s Board of Directors and Reasons for the Business Combination

Ineaching andin o
the Merger d the PIPE Investment, and the by the Merger Agreement and
the Merger d the
merger by dMY's stockhold: Merger "
for consideration by MY s stockholders, the Board considered and evaluated cluding, but not limited to, the bel

Prior to reaching the decision to approve the Merger and the Merger Agreement, the Board consulted with our management, as well s with our legal and
financial advisors

In addition, before determining that the Merger was in the best
data, incl t limited to, lonQ’ LonQ’s historical and proj
iligence review of 1onQ which took place over a sixteen week period bey November 16,
Agreement on March 7, 2021, d

and financial
s d

the Merger

s with lonQ's . review of fonQ's
materal contracts, ntellectal proper . labor matt . tax due diligence,
party experts and Financial scribed above, and o " counsel
i Th d dirctors of dMY have
financial from a wide range of industrics, including th technology sector, and
usiness Combi

the section titled “Management of dMY" for additional information regarding the experience of the board of directors and MY management team.

ates. In connection with the Business

the proposed terms of the Business.
Current Company Certificate 1o take effect upon the
completion of the Business Combination. dMY's independent dircctors evaluated and unanimously approved, as members of the Board, the Merger
Agreement and the transactions contemplated therein, including the Business Combination.

amajority of who are not affilated with our Sponsor and is af
Combination, MY . Ms. Anderson, Ms. Luthi and Mr. Wert,
Combination, including the Merger Jated

The b
Iuding the [

Agrecment

or i any order
s Technology.

P which

Iantages over
the quantum
u . which the Board beli TonQ

o s solar P . finance,
material science, acrospace, logistics and drug discovery. The Board also noted that 10nQ’s technology has significant ady
TonQs

inthe future. LonQ's. position and
for future growth and profitabilcy.

Enry. 10nQ’s compl .y is protected.
exclusively licensed patents, which, together with the IonQ team’s track record, technical acumen, and existing efforts to commercialize:
quantum computing

and
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by 2 to uilize 10nQ’s ion

applications.

© IonQ's Cloud Computing Ads The TonQ's ady the field of ce, including s
partnerships with Amazon Microsoft Azure, as well the Toud platform.

* Demand from PIPE Participants. financial PIPE. g

* Bunesand Fnancal Condonand Prospect. The Bosd nd o gt d Knovlcde of, nd e i it o'
business, financial condit lonQ’s modest cloud revenue strea,

- s sk s of novation. The
Boardalso discussed TonY's current vmw:ch for growth s b dits innovative
technology. rowth ey,

« Visionary and Pioneering Managzmﬂn Team. The B considerd the fct that he Combined Companywil el by Petr Chapran,
agarg Kim s s M and visionary leads track record of innovation and who have

Dr. Kim and Dr. i physicios m e quanam
computing space aver o past o decades.

. forlonQ,

as brand th being a publi
company.

* Other Alternatives. The Board believes, amy,
that the. Business C potential iniial for dMY based upon the process utlized to
evaluate and assess other potential acquisition targets.

variety of unc disks and other pote Business Combination, including the

Tollowing:

Ownership Interest. The fact that MY existing public stockholders wil hold a minority share position i the Combined Company.

Benefits Not Achieved. The risk that the potenial benefits of the Business C L or may
within the expected timeframe.
Ligui i the Business Combinaii L including the risk-
other initial . which could result in dM fect an inital business

from
combination by November 17, 2022 and force dMY to liquidate and the Public Warrants to expire worthless.

Exclusivify. The fact that the Merger Agreement that prohibits MY initial business.
combinaton popasals, which retricts MY abilty to cnside oher potential il busincss combinations prior o the Closin ot the
termination of the Merger Agreemen.

Stockholder Vote that may
prevent or delay the consummation of the Merger, m:lmhng 0 vote down p
nghl

Diversion of A potential for diversion
compleion of the Merger and he potental ngative et o 1onQ's usines
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 PIPE Investment. The risk that dMY does not obain the proceeds of the PIPE in dMY being
cash in the Trust Account to meet the requirements of the Merger Agreement.

* Closing Conditions. The fact that completion of the Business Combination
are not within dMY s control, includi termination i der the.
Improve tand Closing of the PIPE $332.64 million.
+ No Third-Party Valuation or Fairness Opinion. The sk that dMY did not obiain a third-party valuation or faimess opinion in connection
with the Business Combination.
« Litigation. The p Business Combination or that an adverse.
could indefnitely enjoin consummation of the Business Combination.
. R Business Combination
* Other Risks. Various other risks associated with the Business Combination, the business of dMY, the business of TonQ and ownership of the
Post-Combination Company’s shares described under the section entitled “Risk Facrors.”
In addition to considering the fuctors deseribed above, the Board also considered:
* Interests of Certain Persons. Some of our officers and directors may have interests in the Business Combinations as individuals that are in
addition to, and that may the interests of “The Business C of Certain
Persons in the Business of dMY's Iniial dMY's Other Current Offcers and Directors”). Our

" the Business C
unanimusly approving, as members of the Board, the Merger Agrecment and the Business Combination.

The these f whole and, on balance, concluded pporteda rger Agreement
and the Merger are fair 0 and in dits stockholde  the Board in connection
with Business Cc the complexity of these matters, the Board did not consider it practial 1o, nor

quanify, rank o Rather, the Board based

totality of ted 1o and considered by it, The
s legal and financial advisors. In considering: Jbove and any other factors, the Board may
have viewed @
“This explanation of dMY's reasons for the Business C ths section is nature and,
therefore, should be read in lightof the factors “autionary Note ents”" b 38 of his
“Risk Factors a0
fer careful consideration, Merger,the PIPE.

by the Merger Agreement, (i) determined that the Merger, the PIPE Investment and the other transactions contemplated by the Merger Agreement are in the
“Business Combination” as such term is defined in the Current
Charter amy Merger and the other Is set forthin this proxy st
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Certain Projected Financial Information

AMY and or other resulis. How, tion with the Board's
evaluation of the Merger, lonQ ded 1o dMY non-public, internal financial TonQ's anticipated i
fsal 2021 hrough sl 2026, MY has i below to give

h considered by the Board f the Merger. Inclusion of
summary i forecasts in this proxy v whether o vote for the

Merger.

linformation 3 nd compl
i publishd guidelines e SHCth uideines esablishd by he Amercan st ofCartied e Accouname [t e peparionsnd
presenstion fprospective inanil nformaton,or GAAP. Neiher dM

public accounting firm of TonQ has audited, led, or per i
financial information for the purpose of tsinclusion h  accordingly. ncither of provides any other
for the purpose “The report of TonQ included.

lsewhere in ths proy siatementprospectus refates to th histoical fnancal information of onQ. It does not extend o the unauditd prospectve financial
information and should not be read to do so.

Furthermore, tak
i shol nt b rled upon v ncssarl ndcativ o e el and reder of i provy Satment prospects s cutonc ot 10 plce
undue reliance on the prospective financial information.

The ccompnyin prospective il iformation ol ol s ht vere o el i secordnce with GAAP. Non-GAAP mesurcs
fo or superior to GAAP results.

lon'sprejcted ol infomationreflec a
eneral business, and o sl fwhich st il 0 prict ad many o Vi
are beyond LonQ’s conlrol i o ot o isk " CoutoraryNoe Regarding Forwar
- o
p ove, ith respet 1 onQ's businessfor e perodscovered b the prjetions,
including;
< e . without imitation, with
respect 0 the number of qubits per sysiem, of these qubits, s
. the 1onQ system
by prof h Agorith
and
. comprised well . the ltimate:

per o
revenue recogition pursuant to GAAP will be determined based on the terms and conditions of the contracts executed;
* the costs of goods sold includes depreciation and other relevant operating costs;

+ 10nQ systems are depreciated over ther pime usage years



the p the Business Combi ‘ombined Compa the
TonQ systems.

Accordingly, ther of s o 0nQ or that actual resuls will not difer
il rom hos presenied 1 he prospeve Fancil mformaton. ol e prospetive fnancial iformaton n s proxy
pr i the prospes will be
achieved.
mecting will b d, s well
inherent in any forecasted informai I

“forward-looking statements” and actual results likely willdiffr from it and the difTerences may be matrial. See “Cautionary Note Regarding Forward-
Looking Statements.”

Neither dMY, TonQ nor any of dvisers makes any rep 10 any person

oF MY, fonG or the Combined Company.

The financial o regarding IonQs anticipated future operations for fscal year 2021 through fiseal 2026 i a5 follows:
Finaneial Forecast

e ms e
Syﬂtmi Online (Year End) (1) 1 1 2 17 33
enue 2) s s om 2
(9 Costs of Goods Sold () L _e _6e as)
Gross Profit 5 Tw m a7
() Operating Expenses @ o on @)
Depreciarion 6,41 02 2 _a )
EBITDA ® & ® _® m
(ITDA ) _e _e @ _azs)
Net (Loss) Income W &y 6o _an )
Net (Loss) Income (43) (58) (66) (1 144
Depreciarion 1 2 2 &0
() Capital Expenses(s) _0 _0 _& _ae as0)
Free Cash Flow W e @ 6y @)
W sy
tal number of v For puposes ofthis orceas,only new sysirns ered 201 o
later are considered; existing IonQ systems as of 12/31/2020 arc not mcludm in* Syslcm, Online™ or “Depreciation.”
@ being o b detemined bsed o he termsand condions f e
o oo For prses o s o, v ooing from contrac
(3) Costs of Goods Sold includes depreciation for commercial systems. Depreciation is added back in to ulcu!m EBITDA, which is a non-GAAP
measure. Non-GAAP the same way bstiute foror
superior 10 GAAP results.
(4)  Depreciation is assumed for commercial systems Pr g Systems may value for lonQ after prime usage:

(5) For purposes of this forecast, capit

e



Satisfaction of 80% Test

ceur with one or more operating businesses or assets with a fir market value equal
disbursed "

0.t east 80% of the net assets held in the Trust Account (net
of any fee payable p 2 Business Combination Mark in connetion
initial oncor
more target busincsses that have an aggregate fr market value o at [cast 0% of the asets ld n the Trust Accoun excluding he amount o any
defered nderwritingdiscount) Basd o the inancal analysis offog generally
met. DI

aid in which amount was
negolmle« st I, was i 0 and i th ettt of MY and i sharcholders and lwwvm\ely e l(mQ s value, In eaching this
valuation

and d itve positioning, s well s qantaiv s sch s onQ's pﬂlcnnal for future revenue.
vt its it 0 conelude that TonQ met this
requirement.
Interests of Certain Persons in the Business Combination
In considering t0 vote in of the Transaction Proposal, the Charter Proposals, the
I "

e ¥t
(YSE Proposal, m:lmtnm‘cvlanPmpusalaﬂdszSPPPmMu‘ Kholders should k
and

Fom.or i additon t,tose o d\Y stockhldens genealy. Thes ncrests nede, among her ines

+ the fact that our Inital Stockholde the a approve
proposed initial business combination;

" okl Skl o 5000 FounderShres, il s o s the vt we it dn to o s o ot m
initial the Init in any redempt pect o
such shares. The e e o e By bination, which
feely o the vesting of all s

ly
such shares, we believe such shares have less value;

+ the fact that our Spons i for its 4,000,000 Private Class A
Stock and that such Private Warrants will expi by November 17, 2022;

. ponsor to hold our Class A Stock and the shares of Class A Stock to be issued to our Sponsor upon exercise of ts
Private Business Combi

+ ifthe Trust Account is liquidated, including in the cvent n il a0
period, our Sponsor has agreed to indemify us to ensure that T $i0.
Share, o such lessr per public shar amount a3 i the Trust Accounton the llqmdnlmn dae, by the claims ofprospeciv argt businsses
with which we have entercd tor claims of for
. butonly if such a rights to seek

access o the Trust Account;



the continued
following the closing of the Business Combination;

and officers" iability insurance

the fact that the holders of Founder Shares, Private Warrants and warrans
loans, ifany ud any shares ofClss A Stol ssusble pon he exerise fthe Prvate Warmnts) e el to eistation ghs pursuan (o
sale of any of our 1d by them prior

ourinitial business combination;

th fct it at he consummtion o e Business Comblaton,wewil o e Resstion Rights At with he Regsrion
Rights Holders (in which certain members o Registration
Rights Holders and their permitted transforees;

concurrently with the execution and delivery of the Merger Agreement, we have entered into the Sponsor Support Agreement with the
nsidry the Sponsor and onQ,pursant 10 whic h nsiders nd the Sponso haveagesd o () e haes o s B ok in

ctons on cerainof e shars of Clas B Stok. Under he Sponsor Su
Agreement it e of the T L effective upon the closing of the Business Combination, 10% of

o oot S 5000 sy i wi o comvetad s of s A S o closing of the Business Combination, will be
unvested and will be subjeet to cerain vesting and Turther in the section ttled “Related A

Sponsor Support Agreement’),

th fct tht t the losingof the Business Combinaton, w will e Right vithhe Righ
Holders (in which provides for raion Rights

Holders and. lhelrpmmed transferees o eeioed e e v e Agreements-, AmmdedamlRe\mmlkrguymlmn
Righs Agreement”);

concurnly it the cxccuion and dlvry of e Merger Agrcmen, we v icrd it he Lock Up Agtment, pursant b whih the

Insiders and the Sponsor transfer their
closing date and ending on the ealier of (1) the date that is 365 ot o .

i imilar transaction af Il of
their property, or the date on which (s common
stock eq 200 per justed for stock splits, stock dividends like) for any
20 rading days within any 30-tra Teast 150 days affer the section ttled

“Related Agreements-Lock-Up Agreement”);

the factthat our Sponsor, officers and di will i us and will
expenses if an inital business combination is not consummated by November 17, 2022;

out-of-pocket

the factthat our Sponsor and members of our current Board and management would hold the following number of shares i the Combined
Company at the closing of the Business Combination

Sharesof Valueof
cd Clan A

Name of Person/Enity tockd

‘MY Sponsor 1T, LLC (the Sponsor)(2) 574250000
Harry L. You®® 7425000 5 74250000
Niccolo de Masi@) = =

Darla Anderson® 25000 5 250000
Francesca Luthi(2) 25000 5 250000
Charles E. Wer) 25000 5 250000



Interests shown consist solely of Founder Shares, classified as Class B tock. “lass A common

stock coneurrently with or immediately the Business Combi dbject to adjustment.
Stareamouns e subjet the fll estingof h Vestin Shares

@) dMY Sponsor I, LLC is th holder of{ herein. Each of AMY Sponsor
T, LLC and Mr. You s the manﬂgwm AMY Spanso 1, LLC. Mr. You has voting and with respect held
ofrecord by dMY Sponsor 11, LLC. Each of our than Mr. y by

MY Sponsor 1L, LLC.
) Assumes a value of $10.00 per share, the deemed value of the Class A Stock in the Business Combination.

« and that, the holders of . Private. 3 Toans,if any, (and any
shares of Class A the Private Warrants y R loans)
are current asale of any

held by them prior to the consummation of our inital business combination.

In addition, lonQ’s di inthe B from, or in addition to, those of AVIY s
TonQ's stockholds ly. These things, the interess lsted below. The IonQ’s board of directors was
aware of' \ among other malt - " t, the

Business Combination and related transactions.
© AsofMarch7,2021, lonQs 3
approximately 47.2% of the shares of 1onQ capital stock. Certain

suppor agrsmens i onnection withthe Business Combination. For a more dtled dsusson ofthesupprt agrenents,lsse s et

section ttled “The Merger Agreement and.

© AsofMarch7,2021, lonQs 3,571,465 shares
of lonQ common stock. OF such . 785933 Mach 7, 2021 2785 32 il e
1onQ Stock Options, §85,933 shares P
wlllhccxﬂcluhlc\ulhmwdnanfMamh7 2021, of which 100, e Al
unexercised lonQ o purchase

Combined Company common stock at the effective time.

The il Stockholdrs have sgesdt vos i vor f e Bsiness Combia rdless of how our bland
in which the Inital S s h ity of the voes cast by the holders of
pubmmk aninitial our Initial “ommon Stock owned by them in
fivorofthe TransacionProposl. Ao the aeheeo, sharesequal t0 20% of our ommon
Stock, . itis more likely - be Business Combination than would be the case if our
Iniial vote any shares of C by them in accordance with the majority of the votes cast by our Public
Stockholders.
Atany time at or prior to the Business Combination, subject the
Iniial Stockholders, i

ndicate an

lonQ
s o asone) s o s whe vt o e ot o ot gt n fthe ropos, et reder, o
intention to blic
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tors in the future,or (i) enter » with Vote their

bl fares in fvorofhe proposls ot e i bl that such
stockholder, although still f dMY's shares, i its redemption
sghs. I the vt eIl Sioekhlders, he xistng ockholders f onQ o o or the respci dictos, offier, dvisors, o espcte

vately ney from such

P Sheirbaes. The ppoe of uch s puchses and ol psactons
would be to (x) increase approving Is and (y) limit the
redemption threshold.
tock tor or holder the ability to effectively

ither ator prior to

Tikely 1o sell the shares he or she owns,

the Business Combination).

Pushases of shares by 10 exert more
influe roposals likely
pproved. DMY wil e or i o Report on Form $-K to P any materal dinto y
of Mecting or the redempt por
i ficant p by any of

The existence of il nd persnal inerests oo or more of MY dirscs ay et i confictof st o the patof sch dircton)
between swhat he, she or they may believe is in

themselves in determining to recommend that stockholders vote for the proposals. In adion MY+l e i Bsiess Compinaon
that may conflict with your interests as  stockholder.

Certain Engagements in Connection with the Business Combination and Related Transactions

G by dMY 1o actas AMY i connection with the d will
connection therewith. In addition, Needham 1PO. Morgan Stanley was engaged by lonQ 1o act as
i lonQ in the Business Combi d

Sachs o act it with M ey and Needham on s 30 il PIPE Invesiment. Goldman Sacs,
vxmg,-.. Sty ad Necdha wil rccive erewi Y with a disel

I ed in with IonQ and any oth has with lonQ. Afl
carellycomsdein e potenia bencis of cgaging Morgan Sy fo bk ol MDY and Ton cach comened 0 orka Sty

financial advisor to lonQ in connetion with the Business Combination a PIPE
waived any potential conflcts in connection with such dual roles.

In addition, Gold d Morgan full service financial insttutions engaged in various
activities, which trading. 1 d investment
research, principal investing, lending, financing, hed ket mak financial financial From time
o time, Goldman a p Business
P and s afiliat P In addition, Goldman




Sachs and Morgan § provide v, »
affilfates in the future, for which they would expect 1o receive customary compensaion.

In addition, in the ordinary course of g Morgan Stanl Micers, directors and
employees may make or hold a broad array of ents and actively trade debi and cay financial
bank loans) for their d for the accounts . Such
¥ or lonQ, i M also
o publish or express h of such securitis or financial instruments and may
hold, quire, long and/or d

Public Tra

12 Markets
‘The Public Shares, Public Units and Public Warrants are currently listed on the NYSE under the symbols “DMYL” “DMYI-UN" and “DMYI-WT."
respectively. We intend to apply 1o continue the listing of the Combined Company’s Class A Stock and Public Warrants on the NYSE under the symbols.
“IONQ" and “IONQ WS, respectively, upon the closing of the Business Combination.

il



MATERIAL TAX CONSIDERATIONS

U.S. Federal Income Tax Considerations for Stockholders Exercising Redemption Rights

The US. federal income for odersof hass o Class A okttt o have thei Clss A Stack
redeemed for cash if the Business C This di lies only to Class A Stock that s hel tfor U.S. federal

income tax held for investmen), ddress all of the it may be rlevant 0 pesons
i special tax situat Iuding, banks, other institutions, deal il bold mor 74 of

Class A Stock, certain former citizens or residents of the United s‘mmpmmumx is a “controlled foreign corporation.” a person that s a “passive foreign

incsment companypersons holding hares o Class A Sockas art o hede, sl omvenionor ot et fnancl anscion enic et

purposes (or any holders of . or th
el Reve Codo ot 19 .m; This section d US. federal
as estate o gifl taxes, the Mediare tax on netinves 3 ol or oS,
should consult your own tax advisors about 55 A for cashin light o your own partcu

circumstances, including the tax consequences under stat, local, non-U.S. and ofher . e and povableaffcsofany changes in appicabletx s,

For purposes of his discussion, a “U.S. holder” means a beneficial owner of Class A Stock that is (i) an individual who is  citizen or rsident of the United

States, (i) a corporation (or other entity USS. federal income tax i or under the laws of the United States,

ny st ot or he D\smclm’(,'nlummﬂ (i an estate, the ncome of whih i subjeet 0 U.S, federal income tx regardless ofissource, o (i) an

entity treated as USS. court more " (witin the mesning
N

oFScton 7701aX30) of the cme) orhas dvaliddlecton i et 0 b st a4 Lt St peron for US. ederl come s puposs A
A u.

holder, nor an a partnership federal

5. holder™ means any b of shares of Class
income tax purposes.

based on the tax laws of the United Stat sting and d regulai judi
inrpretaions, o caenty n ffet, Such auboris may be repele, revoked, modificd or subject o diffring intrpratons, possibly o aretoscive
basiss0 s o et n U

RS

egarding th discussed bel the IRS or a court will it e
oot ot o,

Redemption of Class A Stock

Foutighom) "SpeuulMeclmg»rmesmtkhnlden o Redemption Rights the eatment o therederption fo U-S. edera ncome tax purposes
will depend on 5 fhares f Class A Stock nder Secton 302 of he Code e redrplion
qalfics a5 e of s of s A Sock, U e il e Loss on Sale,
Taxable Exchange or Other Taxable Disposition of Class A Stock.” and a Non-LLS. holder willbe treated as described e et et S
Holders—Goin o Sl Tahle Exchange o Oher e Dipositn o Class 4 Stk b edenpton docs ot gy a sl ol s ofClis A
Stock, a holder will be with the tax titled “ULS.
. and the t om0 bt e vlos e s st e N8 e Toton

of Distributions.”

2



‘Whether a redemption of shares of Class A Stock qualifies for sale largely on asheld

by the redecmed tructively awned by the holder as a result of owning warrants and any of

our stock that a holder would dircctly or Business C¢ allof our fore and
er Class A Stock will Iy e of Class A S if h

redemption (i) is “substantially disproportionate” with respect o the holder, (i) results n a “complete termination” of the holder's interest i us or (i) is

“not essentially equivalent to a dividend” with respect to the holder. These fests arc explained more fully below.

the f sul d qualifying for sale treatment, a holder takes into account not only shares of our
stock actually 3 ly itun by ode.
holder k owned directly, stock lated which the holder has an
interestor that have an interestin such holder, as well as any stock that the holder has a - an option, which would generall
include Class A Stock which could be acquired pt ‘Wartants. Moreover,

the B bi hould be included in determining the U.S. federal income tax treatment of the redemption.
Inorder . by the holder
immediately following the redemption of shares of Class A Stock must, among. q . be ty

e ly y
other holders of Class A Stock and the Class A Stock t0 be issucd pursuant (o the Business Combination). There will be a completc termination of a holder’s

) all of y the holder i) all o stock actually
owned by the holder are redeemed and the holder is eligible to waive, and effectively waives in accordance with specific rules,the attibution of stock
any other stock. ption of Class A St
equivalent to 3 a " of the holder’s proportionate interestin us. Whether the redemption will esult
ina holder's us particular fa “The IRS has indicated in a
P in the propor of apublicly who exercises no
control over. “ ful reduction.”

IFnone of the foregoing tests i satisfied, then the redemption of shares of Class A Stock will be treated as a corporate distribution to the redeemed holder
and the tax offces (o such U.S. holder will be as described “Us. Distributions.”

such Non-U.S. holder wil “Non-ULS. holders. * After those
rules, any remaining tax basis of the holder in the redeemed Class A Stock will be added o the holder’s adjusted tax basis i its emaining stock, or, i it has
none, 1o the holder’s adjusted tax basis in the IonQ Warrants or possibly in other stock constructively owned by it

A holder should consult s tax advisors as to the tax consequences of a redemption.

155 4 ic Warrants
A holder of Class A Stock and Public Warranis purchased in the dMY 1PO generally must allocate the issue price paid for Class A Stock and Public
‘Warrants between the Class A Stock and Public Warrants based on the relative fair market value of each at the time of purchase. The price allocated to each
Class A Stock and Public Warrant is the holder’s tax basis in such Class A Stock or Public Warrant,as the case may

ik}



“The foregoing treatment of Class A Stock and Public Warrants and a holder's purchase price allocation are not binding on the IRS o the courts. No
assrance can be givn ht the RS orth ourts will e with  US, bl aloaton. Accordingly,cch holderof Clss A oo Pulic Warnts s
advised to consult such holder's own tax adviser with respect the Class A Stock and
Public Warrants

U.S. Holders
Taxation of Distributions. 1f our redemption of a U.S. holder’s shares of Class A Stock is distiby
e “RedenptionofClas  Soc: such dischuions will enraly constnte udivdend for U el e ok purposes to the extent paid from our
current ed under U.S. federal principl

i Aurn of ;awlal i v o basis in
Class A Stock. be treated as o e Cro A Sock and il e e o s
el under the setion tiled ~US holders.Gain or Loss o S, Taxable Exchange o Other Taxable Disposition of Class A Stk ™

bya US. holder that qualify for the per
satsfied. With certa .
limit bya . holder will .

- that will be subj ains. Ttis rights
with respect to the Class A p US. holder holding period
ea. b tax  income, Each U.S
holder a y deduetion or the preferenial tax income.

Gainor Loss on Sale Taxable Echange orOter Txable Diposiion of Clas A Soc. 1o redmpion ofa US. hder's harsofClss A Stk s
“Redenpion Clas A Stock” 2 US. holder will el

he difference us asis n theshares of
Clas A Stk edeemed. Any suchcaitalgain or loss will gnerlly be b n o 0.5 hldin ptodfor e e A
Stk s ot oy s, b, Wil e ednion Teanin o Cho  Soce e o

this purpose.
mm captal U holders

a A Sock purchased < dieren hcir x advisor to etenmine how the
v s gy o,
onely teamoun of i by 4 US. holder . he sum afthe amount of cashand the

the U.S. holder's adjusted tax basis in s Class A Stock so disposed of. A US.
ol ass in s Class A Stk will gencrally oqual he U.S. holder' acquisiion ost ofthe Class A Stock les any prio distibutions paid
A U.S. holder with respect toits shares of Class A Stock treated as a return of capital

Non-US. Holders

Taxation of Distributions. 1f our redemption of a Non-US. holders shares of Class A Stock i trat
titled “Redemption of Class A Stock,” o the extent paid out of

i



. federal income tax principles), such distribution will constitute a dividend for
USS. federal income tax purposes and, provided such dividend is not :ﬂ':\lw:l) comected with the Non-US. e’ conduct o rde o busies wilin

the United Sta percent (30%). -US. holder is

il for a educed e of ofits

rate (usually on an IRS Form W-SBEN or W- SN b Fom W-5) il be e i a3

rdcing ot ot below 220 the Now S, ol s st s K and the Non-
USS. holder's adjusted 1 i s A Sk i 8 st o esonbadblow o

i e e oo Sﬂlr, Tavable Exchange o Other Tavable Dispositon of Class A Sock™

Gain on Sale, Taxable Exchange or Other Taxable Disposition of Class A Stock. 1 our redemption of a Non-U.S. holder's shares of Class A Stock is treated
as asale or oth “Redemption of Class A Stock,” subject 0 the discussions of the Foreign
Acsount Tax Complace Act CFATCA®) below,  Non. olderwilgnerally ot bt o U, e come o wihhlding s i rspct of
g Tass A Stock. It s possible that because the applicable withholding agent may
N7, holdr's Clan A Sock the wiiholding agent ight et e redempion

asa disiribution subjcet o witbhlding tax.

FATCA Withholding Taxes. FATCA «
pursuant 0 a redemption of stock) on cvm A Stock to “forcign fi fmsncul institutions” (which is broadly defined for this purpose and in general includes
s

ownership by U.S. persons of nterests in ¥
delivery of a properly completed IRS Form W-SBEN or W-SBEN-E (or other applicable Form W-8)). Forcign financial institutions
\TCA may be subject Non-U.S. holders should consulttheir
FATCA “lass A Stock.

Information Reporting and Backup Witiholding.

with the payments of o from asale position of
Clss A Sk, Inadion e U5 ok in poy

i fail o p

Nor-US. Jish hat they are ot United
St peronsfor U5, fderl inkome 1 purposes o otherwie sabIh 1 Exempton n orer 1 void e spplicstion of such normaion porting
USS. federal income tax lsbility

and may enttle the holder to a refund, provided that the required information i timely fumished (o the IRS.



THE MERGER AND RELATED

Theollwing i summary o he material provisions o the Merger Agreement. 4 copy ofthe erer dgrecment i atached as dunes 1 i ro
and »

tareement, including
the exhibits i it entirety for a more the Merger

Therprsmions, wirintes o ot ontoe b e Meger i
Agreem:

. upon by the
P —— mfpw,m risk paries 0 the Merger of
standards of » that difer from
ofhe ol it o o o MY wihont
Conidring h niey of pulic dsclowre about Y s st oih i MY SEC fins. Moreovr, formaton concorning e st matr
sersctatonsand i may chon e dtehe Morr At hich st ormation o my 0 bl et s
other pul

investors. According]

Business Combination

TonQ
On March 7, 2021, dMY entered into the Merger Agrecment with Merger Sub and fonQ.

Pursuant to the Merger Agreemen, atthe effective time of the Merger, and in accordance with the DGCL, Merger Sub will merge with and into TonQ, with
JonQ contning s the Suriving Conpration. Upn th consumation ofthe Bisinss Conbition, &MY il hang s a0 “0nQ. nc. The
certficate of incorporation substantially in the form sct forth as Exhibit F ferger Agreement and the bylaws substantially in the form set forth as
Exhibit G to the Merger Agreement will be the certificate of ncorporation port h)]zwe ofthe Suniving Corporadon. The s ofth Merger Agreement,

d warranties, covenans, Merger and the

contemplated thereby, are summarized below.

Closing and Effective Time of the Merger

. the closing of the o late than the
e the it on whichll of he cloing condionshav b s o i pemswble. waved (ot han those condiions b i s e o b
satsficd at the closing of the Merger) (such date, the “closing date”).

aMY and fectthe Merger by il ficate of merger with the Secretary of State o the State of
Delmare e Merger will th, tate of the State.

filed
of Delaware, or such other time as agreed by dMY and lon in writing and specilied in the fled certificate of merger.

Directors and Officers of dMY

Subject 10 the closing of the Merger, any limitation imposed ipplicable laws and the NYSE, the
bosnd ofdistors ofhe Combined Company il ot of e (1) mrners sty grsd by MY andlon. w10 (2) of whom willbe Niccolo de
You,

for i) Mr. You will bea
member of the Combined Company’s audit comittec and () M. de Masi will be a member of Class e et s st Yo wilbe
member of Class I of the board of directors

e



Conversion of Shares

Immediately prior 1o and subject to the occurrence of the effective ime, each share of Class B Stock that i issued and outstanding as of such time will
automatically convert into one share of Class A Stock (the “dMY pre-closing comversion”) (subject o the vesting of the Sponsor Vesting Shares as
described under “Certain Related Agreements — Sponsor Support Agreement” below).

pr et . will shares
of lonQ common stock, in accordan Ton (he ).

Atthe effective time, by virtue of the Merger and without any action on the part of dMY, Merger Sub, TonQ or the holders of any of IonQ’s securites:

© eachshareof e s issued and.
L wil Per
Consideration;
+ any shares of IonQ common or preferred stock held in the treasury of lonQ or owned by MY, Merger Sub or lonQ immediately prior o the
effecive time wil Fand no p be made with respes g
© eachlonQ Warmant » cease 0 wa conditional
number of shares of 10nQ Series B-1 preferred stock and will of shares of Class A
Stock equal d the number of shares of [onQ common stock issuable upon
conversion of a share of lonQ Series B preferred sock in th tonQ right
to purchase and (b) the Exchange Ratio, ot an exercise price px the nearest
per sharc of such IonQ Warrant P by (B)the Exchange Ratio, on
the Merger Agreement;
+ cach lonQ Stock Opion issued y prior ! & Option”) wil be assumed by
MY and converted into an option Class A Converted

p , d y terms,
(rounded down tothe nearest whole number) of (s)the number of shres of 1onQ common stock subject o such Converted Stock Option
Exchange Rati u

10 (i) the excrcise price per share of such Converted o by Ratio;
and

+ cach issucd and outstanding share of common stock of Merger Sub will be converted into and become one validly issued, fully paid and non-
assessable share of comman stock of the Surviving Corporation,

The “Exchange Ratio™ the A 10nQ's Fully Diluted Share Amount.

Representations and Warranties

The Merger 1onQ, dMY and Merg 2 to, among
their abiliy (0 enter into the Merger Agreement "
lity,

made solely for the benefi of the other partes 1o the Merger Agreement.



In the Merger Agreement, letter delivered in

connection with the Merger Agreement) relating to, among other things:

+ Organizaton; Authorty: Enforceability
-+ Nonconmavention

.+ Capialization

+ Financial Statements; Internal Contels; No Undisclosed Liabi
+ NoMaterial Adverse Effect

+ Absence of Cerain Developments

© Real Properyy

o Maters
- Comnas

- Inclsctual Property

~ Data Sccurityand Data Privacy
- Litigation

- Brokenge

- Labor Matirs

© Employee Benefit Plans

< nsurnce
+ Complince with Las; Permits

© Tileto Assts: No Bankeuptey

+ Anti-Comruption Compliance

+ Anti-Money Laundering Compliance

- Aflite Transactions

+ Compliance with Applicable Sanctions and Embargo Lavs
+ Complance with Applicable Environmental Lavs

~ Inspections; AMY's Representatons

+ Other customary representations and warranties

In the Merger Agreement, dMY and Merger a es el

+ Organizaton; Authorty: Enforceability
. Capilization

.+ Brokenge

< Tost Account

+ 4MY SEC Documents; Contols

+ Absence of Cerain Developments

.+ Ligation



.+ Listing

+ Investment Company Status
+ Noncontravention

© Business Activities

© TaxMaters

© Afflise Transactions

+ Compliance with Laws

© Employees

© PIPE Investment

o Forcign Person

*© Inspections; IonQ’s Representations.

* Other customary representations and warranties

Conduct of Business Pending the Merger; Covenants

TonQ has agreed that, the Merger A carier of the the Merger " with
its terms, . it will conduct its b .
intact a5 of the date of the Merger Agreement, and its elationships
h 1onQ and (B) TonQ
TonQ has agreed that, f the Merger earlier of the losing

the Merger Agreement s it will not, ¥ (which may not be
unreasonably withheld, conditioned or delayed):

© amendor the pect to

the TonQ pre-closing conversion;
. policies, » . other th d by GA.
© sl transfer, pledge, convey or (A) any equity interests of 1onQ or () any options, warrants,rights of

onversion or ather ighs o agreements, arangements o commitments obligating lonQ to issue, deliver or sel any equity interests of IonQ;
provided, thatthe consent of dMY will not be required with respect to (1) the grant of any lonQ Stock Options to employees of IonQ in the
2 shates of lonQ common

2 IonQ
stock pursuant 10 the terms of the lonQ preferred stock or any TonQ Stock Options or IonQ Warrants;

¢ redeem, p e s oflonQ, other fea from former
loyess, dircct P upon 3

* declare, make or pay any dividend, other distribution or retum of capital (whether in cash or in kind) to any equityholder of IonQ;

* adjust splt, combine or reclassify any of its equity interests or effect any other change i its capitalization, except with respect to the lonQ

pre-closing conversion;

1o



. liable " indebtedness, (B) make any.
advances or capital contributions o, or inestments in, any person other than advances o TonQ's dirtors,offcers or mployees in the
ordinary course of business consistent with past practice, or (C) amend or moify in any material respect any indebtedness for borrowed

make, issue or forgive any loan to any person, other than ad LonQ's directors,
usiness;

committ,athorze or nce o ey sgcent ncspectof any capal 3

b labor and (C) an 0 or related to the actual
or anticipated effect o n.nqw essses o COVIDIS ot amy COVIDTD mesuncs rovied . 0 he ot ressonbly prctabl,

TonQ will notify dM n this clause (C) or, if such pr P . as prompily as
reasonably pncuc:lhle e aking uch action

enter (oth in 3 3
materialcontract o lease or enter into any contract that if entered into prior o the date of the Merger Agreement would be  material contract
orlease, in cach case, other than (A) in the ordinary course of business consistent with past practice and (B) solely o the extent such
amendment, termination or waiver would not materially and adversely impact lonQ;

other than inventory and pas properties
or I interests, person, except, in each case, for
scquisiions whose consideratin i an aggregal amount i not greaie than S1000.900;

propose, adopt rialTiquidation, dissolu
material len, any of the material rights other than rights in intclcctual umwvy o tchnology) o el st (othr than lconal
property or technology) owned by, or eased or licensed to, lonQ.

Merger Agreement;

compromise, attorey’s fees) by lonQ not
coveredby g ctcs of xsm 000 ndividalyor in exces f $1.000,00 i he aggrgat, () granting ijuctiveorahercquiable
businesses of IonQ or (z) by the stockholders or any.

impos
her peron which eaesf he amaations sontemplate by he Merger Agreement

P Taw or by th pany empl planas the date of the Merger
Agreement, or st o the Merges 1, (A) inerease in any manner . bonus, severance or
pay of any of the current or enployes ot fonQ,
fthe lonQ's year- fonQ o
et e s o e, garegte, e pecent (559 ot ooing ggregne 1ves o o o dte e ngcr
A other than lon compensation
5 fhe dt fthe Merger Agreement o an ch il () bcome  pary o esabloh, mterlyamend othr than as required by
applicable law or as part 3
penei plan P effectas of the datc of the
erger Agreement, (C) aceelerat the vsting of




or lapsing of restrictions with respect 0 any stock-based eterm under any company
i

(E)

v ) grant  compar
under any company employee benefit plan, (F) enter into, amend or
abor union, TonQ, or () hire or
\erminate th cmployment o cngagement, ther than fr cuse,ofany cmployes or consulant T suh employee o consulant il ecev
does receive, annual base compensation (or annual base wages or fees) in excess of $300,000;

sel,lease, assign, ransfer, convey, license, covenant not o assert, permit {0 lapse, abandon, allow to lapse, or otherwise dispose of, create,
st or s s bt permited ) o oyt gt o st ot il propery o echooogy .

cach case, any rights therein) owned by, or leased or licensed f, Yorp ¥ sine:
consstent with past practices
terminate, fil o bandon, cance,allow t enter et lapse, il d, subject
lien (except for [ sue, X
Lt et el propery o s opon o any o he oreging sl g
" for licenses of 1onQ proper 10 end users of 10nQ products i the
such lonQ
judgment, of past practce,is immaterial t TonQs
formation of lonQ o any p o persons
fdentialcy " the use confdentil information ;
il 0 mainain 1 n policy including
coverage, no less favorable d from a (B) with respect
w0 any p asset ers or application):
enter into any new lineof business ouiside of the busines currenly conducted by lonQ as of the date of the Merger Agreemen;
enter into renew or modify any transaction withcertain of fonQ's insiders and affl er
w by the Merger Agreement;
exceptto by spplicable
oeiness consscn i pacts (o b equred o bl uw), ® exer oy reement slamen o comrame
. (C) period of limitaions
ial Tax letter deivered in connection with the

Merger it (other than  th Cof. in connection with the time within which o

1 rtum). (D) il any amended ol s e, ) o el il akin o account vald cxinsons)any el et

requited 1o be filed, F) fail to pa

ordinary course: an f el amount o e, or (ke s 10 ke
L imp: ped he tendd s ncamen ofthe Mergerand e reoed

transactions: or

agree or commit 0 do any of the foregoing.



Each of dMY and Merger Sub have agreed that, from the date of the Merger
ent i accord

the Merger
e wih s s, subjet o cetain xecptions, it will ot withou e writn cousent o loaQ (which ey ot b uarcasonably

withheld, conditioned or delayed):

amend or therwise modify the Trust Agrecment s defincd i the Merger Agrssmen) that crtain Pivae Placement Warrants Puchise
Agreemen, dated November 12, 2020, by and amon;

bylaws o he goveaing docummeas of Merger Sub, e han it espect  the MY pre-chosing convesions

withdraw any funds from the Trust Account, other
bylaws o the Trust Agreement;

incorporation, dMY’s

make any thods or practices, other th dby GAAP or

excep o e xen rguird by aplicble v (A) ke, changs o ok ny
of}

plcable av), () eter or compromise
wi m\amvg taxes, (C} xiension or waiver of thestatutory period of limitations
et st anv s disclosure leter delivered in conneetion with the
reer er ection with tofile
e, (5) e any amcnded marea o, ®ile imely e akin into account vl extcnsione) an material s retu
e o be e, F) 0 tbecomes due, (G) enter nto any & an
imary cot oftaxes, or (1) take or agree 10 ke

()
iy acton tht woukd estonably b xpected o prevent, i or mpede h inénded it ofhe Merger ad the reted
transactions;
other than in connection with a redemption of MY shares, the PIPE: Investment or the dMY pre-closing conversion, sell issue, redeem,
g, e convy o olcrvisedisposeof (1 any ot cquty ncrests,o () any optons,warats,ighs o omversonor oter rights
r agreements, arrangements o commitments obligating dMY or Sponsor to issue, deliver or sell any equity interests of dMY:

other than a redemption of dMY's shares, declare, make or pay any dividend. other distrbution or return of capital (whether in cash or in
Kind) t0 the equityholders of MY

adjust, split, combine or reclassify any ofits equity interests;

‘amend, modify or waive any of the terms o rights set forth in any Private Warrant or Public Warrant, including any amendment, modification
or reduction of the exercise price of any Private Warrant or Public Warrant;

compr

ise, commence.

attorney’s fees) by dMY not
et by rance i ences o 530000 o i vt of 500000 1 h reg, () s s ot o s cqutahle
Temedy againt 4VIY o () which imposesany materal retrictons on th aperatins f usisses of MY

enter into, enew or modify any transaction with certain of dMY insiders and affii
Merger Agreement;

. properties ' purchasing or receivi including equity interests, of anothy
person;

form any subsidiary of dMY other than Merger Sub;



©incur, assume, . continge . material liabilites,
debis or obligations, including any Toans which may
from the date of the Merger Agreement unti the carler of the closing or the Merger Agreement in its
il b sponsoromcton et i ot he closing) () e ny s o cpi covios o

i Pers
st prctce or (C) amend o modify i any matrisl rcxpcc! any e o oot money:

© liquidate, dissol or otherwise wind up the b d AMY or Merger Sub;

. 3 its terms) of any contracts,

ordMY's
disclosure mu. delivered in connection with the Merger Agreement in a manner adverse (o MY or that would increase, add or supplement
Spons. enter imorior o he dtc fthe Morr Ayt would
amounts that other AMY for
printing and iling pect 10 the PIPE or ces with respect o this proxy
statementprospectus and the registration statement; or

+ agree or commit 10 do any of the foregoing.

Additional Agreements
Proxy Statement; Registration Statement
As promptly as practicable afier the date of the Mcrgcr rment, MY andlon have e o prepars s prosy satemenrospctus nd VY s

tements st forh i the Merger Agrecmnt Eachof MY and

s DAY will e i oy

bem: tecord, as of oy the MY bosrd. incompl the Merger
Agreement, as promptly as wlcncuble flloving s o the Securities Act. AMY will cause all
3 Merger to (i) comply as to form with all

AMY Stockholder Meeting; Change in Recommendation

MY has gt in ccordance withapplicbl a NYSS s and ded and byl blish a

date for, duly call, give or his

p pprova f e Required Proposals, which mcclmgwlllnm
which dMY mail A

hiry days hi
o the Mt Agrenent o s olhervie e in wring betwosn MY, ergerSuband on DMY hasagrsd o e 9 okt oy
soliit from. of th
mvlenhlemnbmmsmck]mldgmp,nmvalnlme Requited Proposals and o secure the by and in comp
allsplcble i and VY amend s bylaws. AMY has a it that the




p Board thereof will change, withdraw, withhold, qualify or modify dMY's
the 4 pl ¥

n
dutes of the Board)

No Solicitation

Under the terms of the Merger Agroement, from the date of the Merger Agreement until the carlier of the closing or the ermination of the Merger
Agreement in accordance with it term:

© TonQwill not,and will equityholders
i any the peron aeing on s bl (he “Relaed Pris”) ot 0 vty or ey ol or ke an action 10 e or
he Jposal or offer from any person or group of persons other than
@MY and the Sponsor and with msperl it Tnctment the PIPE ok cnos (and hels respcive represcnven,actg 1 et
capacity as such) (a * ) it may consiute, expected to lead I (i) enter
into, participate in, conin,
ansation: (i i Gnehding trough e dta room) any mmmmn relating 0 lon orany o i asets o busiesses or fford scess

o the asscts, business, propertics, books or records of lonQ 0 allcases for the facilitating,
or P lead to, 3 . endorse or
transaction; 3 leter of nten o term

© dMY will not, and will cause its Related Parties not to, dnmlly orindiect, ) i, it o aksany o't et o cncourageany
inquiries or the peron o grou ofpersons o and

epreseniative, acting n her capacity as such) (an “Alrnative Targer”
@MY competing transaction, (i) enter nto, partcipate in, continue or otherswise engage in, any i

fons or ncgo\mmns with any.

Altemative Jat
10 dMY or any of its assets or businesses, or afford access 10 the assets, business, propertics, books or records of dMY to an Alternative
Target, in all cases for the purposc of as fcilating.or pected 0 lead 10, 2 AV

) d amy or (v) enter into a dMY
or any agreement, arrangement orterm. ‘competing transaction or

publicly announce an intention (o take any such actions.

Each of dMY and of the Merger L and et
Related Partis t e the date of the Merger Agreement thatis
reasonably likely result in a comp ora dMY compe . as applicable.

As used in this section of the proxy statement/prospectus

+ “competing transaction” means any potential investment i, financing of, license, bt the
with past practice, and. pede, delay,
e Agreement) or equity otlon, whether suh

Torm ot sale merger, liquidatin,d i e resultin a change of

control o fon Ton than with dMY,
{he PIPE Instors wit respect o the PIPE Invcstment provided tht the foregoing imitations will

2E
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ot apply to and will feqity e
the date of the Merger Agreement and described in the the Merger

further,that the foregoing clause will not retrict any holder of IonQ capital ok prmr 1o the efective ime, my ity (exeept for on), or
any of their respective Related Parties from 10, maki

transaction not involving (x) 1onQ or (y) any assets or cquity or debt securites of IonQ)

MY competing transaction” means any transaction involving, direetly or indirectly, any merger or consolidation with or acquisition of,
of the assets or cquity of,
Contitte a busiesscombination ithor ivolving dMEY and any person,oter than Tnc: proed hat, o htandin anything (e
Merger Agreement to the contrary, “dM will . arrangement, contract or
adentandin imolingan peson b thn INY) st i an it ofthe Sponsor o the Sponsors Cuu\l’yhuldcls solng s sch
transaction, arrangement, contract
e PIPE Icsment or Squty neressardet sccuries of VY o (1) impode, e ith o prevnt or ik reasonably be
expected to materially delay, the transactions contemplated under the Merger Agreement

Stock Exchange Listing.
From the date ofthe Merger Agreement unti the carlier ofth closin or the termination of the Merger Agreement in accordance wit ts tems, dMY has
remains st . o forte Clss A Sk e Pusle Wamas  be el
on, the NYSE Prio of the NYSE, dMY ( the NYSE a
o form o he listing of the e of Gl A Sk 1 o oo ‘and to cause such

approved for listing, subject to offiial notice of issuance.

Other Covenants and Agreements

The Merger cluding, but ot limited
+ promptnotfcation of certain maters
© TonQagreeing i . intellectual property;
+ o Qand MY i conmercil esonabe s o conammae the BusicssCombiion;
+ confidentality and publicty relting tothe Business Combination;
© LonQand AVIY provid fumishing rlevant information to the othe par limitations and
confdentality provisions;
+ payment ofexpenses ineurred in conneetion with transactions deserbed hercin;
 lonQ's delivery of ertain financil statements:
+ indemnification and insurance with respect o lon's diretors and officers;

© dMY agreeing to take, or cause to be taken, all o, or cause to be done, all prop




© dMY'sapproval prior an equity ve plan and

purchase plan;

©amy " employees of TonQ:

©amy  timely filing all dtobe with the SEC all material
respects with s reporting obligations under applicable laws;

©amy i 3

. ofthe Business Combi a

* cooperation regarding any filings required under the HSR Act.

Condifions to Closing

Mutual
TonQ’s, dMYs and Merger Sub's Business Combination 3 b
law, writen waiver, of ach of the following conditions as of the closing date:

+ expiration or termination of the appl HSR

+ theabsence ofany app by the Merger tillegal or

any onder in by the Merger Agresment;
. pproval of the Required
+ theapproval of the Merger tand the other
provis the Sea et, no sop order having been issued by the

C remaining in cffect with respect
initiated by the SEC remaining pending:

* dMY having atleast $5,000,001 of by the Merger
Agreement, including the PIPE Investment and the redemption of any Class A Stock;

r . subject only Fissuance, on the New York Stock Exchange the
shares of Class A Stack to be issued in connection with the Merger; and

. the PIPE. o closing in an amount not less than $332.64 million.

1onQ’s Condiions t Closing.

bi o among other things
the satsfaction or written waiver, of each of the following conditions at o prior o the closing date:
+ cach ofthe representations and warranties of MY (other than the dMY Fundamental Representations (as defined in the Merger Agreement))

under the Merger Agreement, in each case, with materiality, dMY material
contained de on and as of such date (orif such

H h being true




. except in cach case, failure of beso .

individually or i the agaregate, h M 1 ad

+ cach of the MY Fundamental Representations, in ach case, without giving effeet o any materiality, dMY material adverse effector similar
e i all material respects as of if

late 10 specific date, such warranties serial respects

h
a5 of such date);

amy p material resper . by the Merger
complicd with by MY on or prior o the closing date:

©amy TonQ, a duly OF MY, dated as of certifying that the
conditions listed above have boen satisfied:

+ the Available Cash being not less than $225.0 million

DMY's Conditions to Closing

Merger I
“Mutual” subsection of this section, cach of prior to the closing
date:
¢ e « certain IonQ Fundamental i the Merger
h liy, other similar
qalfrs m..wm i othrthan i sspee of e dfined s Nt Cotser o el i e Merse Agreemem)\ being true
and as of such date (or ate,
o warranties excq)l o o e s e o
3 the aggregate, ot reasonably be expected to
have a material adverse effect;
. d warranties of in the scction of the Merger Agr “No Material Adverse Effect” being true:
respes s of de on and

* cach ofthe on Fundamenal Represenations, e an e rprsenaons and waranies fon conained n h sction of he Merger

Agreement tiled "Capmllnunn in cach case, ‘materiality, other similar qualifiers
contained i respect of the def “Material Contract’), be d insll mteial respects s of e closing
d ifsuch aspecific D:
wartanties being true and correct in all material respeets as of such date):
+ the representations and warranties of lonQ contained in the section of the Merger Agreement itled “Capitalization” being true and correct in
ol spct . fthe losing dt s hough adeana s of such i o i sucheprescnaionsand warmnis et 0 specifc
terial -
wividually or
than de minimis additional cost, expense o liabiliy to TonQ, dMY or s
the excrise of outstanding IonQ Stock Options or fon Warrants as of Agrecment, in cach case,

e o on's it of ncorpration. s 2015 ity Inceniv Pl o o onQ Worrans. s applicable, i et of h dte o e
Merger Agreement);
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complied in all material by the Merger Ag » o
complicd with by lonQ on or prior to the closing date;

+ sine the date of the Merger Agreemen, no- 1 adverse effe and
of TonQ, dated as of the closing date, certiying that the

conditions listed above have been satisicd.

As used in the Merger Agreement:

il aderse et mean any et crustanes o st of et iy o i he st o hd o woul ssonably b
of operations or TonQ, taken as a whole;

provided, h that, f of effect of the foll Jlone or in combination, will

or will material adverse effect has ocurred: (i) changes that are
the el of aetors genrlly afectingthe ndustics,gogralic s o markets i whie onQ pertcs; 1) the pblc snnouncerct,
pendency or by the Meres the Merger
et iy changes 1 pplcle Lo or GAAP ot e ereation hrea, s o oo e he dte o h Metger
Agreement; (iv) any Failure of TonQ to achieve any projected revenue, eamings, expense, sales or other projections, forecasts, predictions or

budgets prior
be taken teril adverse effect
as oceurred): (v) changes 1 et
(v any change inthe financial, bankine. o . embargo. ests, carhauake.
hurricane, sunami, tomado, lood, mudslide, wild fir,ather weather-rlated sical event, “OVID-19
pandermic and any COVID-19 measures), epidemic, 3 disaster or actof god
ofthe g any inwhich
in hosiliies or whether or sional
emergency or war, any miliary o erorist consequences
arisig fom any ction by aprty e by he Mg Agresment o any ol gt enerd it n connection with b Mrger
an o’ comp e Merger Agree
the filure of VT 10 an acton f e Merger Agreemenn: o

(s any conseuencs arisng from sy seton taken (or ommnd iobe ken) by onQ i e et of VY encept htny ven
state i), into
et bly be likely to 3
circumstance or state of ficts has a material 1uno‘ taken as a whole, i
aperating in the industies and markets in which lonQ operates).

Termination
“The Merger Agreement time prior follows:
+ by the mutal writen consent of 1onQ and dMY;
oo MY by it st ety prisf ay applcsle o Tt makingh oo of s esctions
illegal or an by the

Vergr Agreament: pvidd,



however,that thisright to teminate the Merger Agreement will » p . warranty,

covenant or agreement of the Merger or causes such final, :

by TonQ or MY by party or paries if Merger Agreement will not

Bave accured o orbefore December 7 202 (e “Ouisie Dt i, ht i gt 10 einte the Mergr Agteement il be
party that s, covenants or agreements under the Merger Agteement and such

reach i e piry s o o hs resled e i f e Mererand h oths amsacron omempted by e Merger Areemit
be consummated on or before such date;

by IonQ, if dMY breaches in any material of
il 1o perfom i any el respe any o s conendnts comained i th Vierger Agreement,whichbcach 1 et perfor () woud

fender any of§ TonQ's by the Merger Agreement not
capable of being satisfied, and (i) if afcr the i breach or by TonQ, cannot be cured or
arlier Feceipt of such writen notice and lonQ
has not waived in wriing such breach or falure; howeve Merger
TonQ if lonQ i then in breach of any . warrany, the Merger Agreement, which breach
s obli Merger

Agreement not capable of being satisfied:
1 in the Merger Agreement or lonQ
Aoy rfon iy matral epet vy s o o ot o e Merger Agreement, which breach or failure to
of Y's obligations to by e Merger
Agteement not capable ofbein satfied. an 1) e the ghvingof writen ot of i s ox i 0 perto 0 on. o
e, by AT, ool be ured or b ot b cured b he calieof () the Ouide Date ad () he ottt iy (30 dagsatr
ne receptof sueh it notceand MY has not waivd n iin sch reach o il provided, however i s iht o crminate he
Merger Agreement will not be available to dMY if dMY is then in breach of any represeniation, warranty, covenant or agreement contained in
the Merger Agreement which bresch ot filue to erform would I bl

by the Merger being satisfied;

by dMY, i on il todelivethe approva fthe Merger Agrenntad the et umnscionscoenplate herehy by e Lo
Business Days been

prmaribows by the SEC; o

by writnnoicefom i o or MY ipproval of the Required Pr

"
that thiright to terminate the Merger Agreement will ot be

el s 0MY 1 0MY b ey e i covenanis or agreemens with repet ot abligaion o hod he Speial Misting o
b or he

Required Proposals to be obtaine.

Effect of Termination

I the event ofteminton pursuan o th rovisionsdecrbedsbove,the Merge Agrcnent wilmmdistely become mul and vmd  wilout oy iy
n the part o any party or any other il cas, ot h
n.\\.v.wm curred It of such party’s F in the Merger Agnemem)orwﬂlml v (o e e

par
r Agreement) occurring prior 1o any termination of the Merger Agreement.
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Recommendation of the Board

THE BOARD UNANIMOUSLY RECOMMENDS THAT
STOCKHOLDERS VOTE “FOR" THE APPROVAL OF THE BUSINESS
COMBINATION PROPOSAL.

Related Agreements

dditional into or o be entered into in connection with the transactions
comemplted by the Mesger Agreemnt, bt is qualified in s entirety by
refernce o the complot text of cachofth agreemens. The Full et ofthe Relaed Agtccments,o forms threof re fld s anese o his proy

. o d the

qualifed in thir entirety by the full text of erested o Related s
i their entirety prior to voting on the proposals presenied at the Special Meeting.

Subscription Agreements
On March 7, 2021, concurrently with Fthe Merger t, M with the PIPE Investors,
pursuant to, and on the terms and subject to the conditions of which, the PIPE Investors have collectively subscribed for 35,000,000 shares of Class A Stock
for an aggregate purchase prica equal to $350.0 millon.

The Strategic Investors have agreed o be bound by with respect (0 for Strategic Investors
vary between  and 18 monts subjct to certaincondion,dpendin n the umberofshare of Clss A Stock ubcribed for by ach Sitcgi Incstor
ot d respect for

aperiod of six months, subj Akt e ofcomin meon i et ooy mesors in QMY
Lock-Up Agreemen.

ibscript for the PIPE In particular, dMY s required 10, pior to orat (or, with respect

o certain strategic, venture capital and other investors, within 15 business days after) the consummation of the Business Combination, file a registration

statement registering the resale of such shares. Additionally, dMY is required

declrsdcfTtive s soon s prctcshc afle e Fling herot,but o e than e e o ) 30 clndar iy llwin e g dt theror

ill be extended to ¢ SEC reviews and provides comments to the

Tegistation statement and (1) he Sth businessday afe h date MY is noified (orlly of in w,mm, hichever i arliny by the SEC thtthe regisration

statement wil not be “reviewed” or will not be subject to frther review, or on the consummation of the Business Combination, i later, dMY is required to
o the carliest of: (i) two years from the ssuance of the subscribed shares,

(i the date on which all of have been sold or by the PIPE Investors may

restiction under Rule 144,

“The Subseript o further of the Merger Agreement
s terminated in : (b) the mutual the parties o such Subscription Agreement; (¢) i any of the conditions to

on or prior Business Combination party
entitled to grant such waiver b

as specified in certain of the Subscription Agreements



Sponsor Support Agreement

I m\tnnemly with he execution nd delivery ofhe Merger Agrsement, MY, lonQ,
Agre the

of their sh

will agree o \0(: allof
et hre)of o A Stockand G

y 3 Class A
e proposals lsted herein, (i) not edeem any of the shares of Class A Stock owned by such holder in connection with the stockholder approvals
their shares of Class B Stock.

Under the Sponsor Support Agreement it was agreed by

the Insiders that,
Combinuion, 1050 th Founder Shares (50000 shares which will

shares of Class A Stock
five year period
b

the Business
the Business
"

ncahinof e Vesing s bneiily owned b he Sponser andcach ol the s (250,000 ) shll vt ftany e ding

51250 forany 20 Trading Days ding ay
perod o130 conscutv Tring Davs 1 () he Comned Cummy p—— St Tranaction which el

shares for cash, per
beforo thedat that s fve yearsalr the consummation o the Business Combinaton,

ofat least $12.50 per o

one-third of the Vesting Shares bmgﬂcm\ly by Sy and cachofhe e (G500 ) il vt it sy e i
ol

2 the
tock cquals or exceads $15.00 for any 20 Trading Days during any
peiod o 30 consccutve. Tndmg Dayaor (9 the Conbicd Company consummates  Subsequent Transcton which resls i s
ash, securities
is i BusinessC.

12 value of at least $15.00 per share, on or

one-third of the Vesting Shares beneficially owned by Sponsor and each of the Insiders (250,000 shares) shall vest if at any time during the
five year period following the closing. (x) the closing price of Class A Stock cquals or exceeds $17.50 for any 20 Trading Days during any
period of 30 consecutive Trading Days or (y) the Combined Company consummates a Subsequent Transaction which results in ts

cash, securities p w atleast $17.50 per share, on or
efor he date that e year s the consummation ot Busincss Combiation

unvested on the fi from
the Insiders to Combined Company without any consideration for such transfer.

the Business Combination will be surrendered by

1onQ Stockholder Support Agreement
On March 7, 2021, MY,

Miliated 10nQ's board of directors and beneficial owners
ot han 4o lnQ'scpia sk, rcrd o the whereby such to, among other
things, prompily (and in any event wi provid
consent wilrespct 0 he s oflonQset ot th o Stk Support Agrcent, i o fthe pprova ndadoption of s Mgt

ng the lonQ ddi n ed, among other
ings oo p any securites of TonQ set forth in roek om0 StockhoerSopport Agreemen . s -39 v o e oo v

or the termination of the Merger Agreement in accordance with ts terms, subject o certain excepions.

131



Lock-Up Agreement

On March 7, 2021, dVIY entered into  lock 2 the transfer of y y following
the closing (e “Lock-Up Agreement™), with () the holders of MY Class B Stock (he “Spons . i) the
board of directors of lonQ (the “Management Holders" “ ).

“The partes 0 such Lock-U o, without the Board plicable lock-up period:

+ sell offerto sel, contactor agree o sell, hypothecate, pedge, rant any option, right or warrant o purchase or therwise ransfer, dispose of
or agree to transfr o dispose of,diectly or indircetly,or stablish or increase a put cquivalent position or liquidate ordecrease  call
equivalent position within the meaning of the Exchange Act and the rules and regulations of the SEC shares of
Class A Stock held by Class A the PIPE Investment or for,
or . the PIPE I Shares of Class A

Class A Stock closing, or into or excrcisable or
Class A Stock held ¢ (he “Lock.up Shares™),

. . . in whol or in part, any of the cconomic consequences of ownership of any

of the Lock-up Shares, ransaction v in cash or otherwise or

o y

In the case of the Sponsor Holders and the Manag 365 days after

closing, (i) the closing of a merger, liquidation, stock exchange, other similar fer the closing that results in all of the public
for cash other property, or

lis

s exceeds $12.00 djusted for stock
and the like) for any 30-trading Teast
the Management Holders).

losing (or at least 180 for

In the case of the Lock-up lonQ Holders, such restictions begin at the closing and end on the earlier of (i) the date that is 150 days aftr the closing or
(i) the date on which dMY completes a liquidation, merger, inall of dMY's
stockholders having the right o exchange their shares for cash, securities or other property.

Amended and Restated Registration Rights Agreement
In the Merger, dMY and Right

t0 the Registration Rights ent.

Pursuant to the Registration Rights Agreement, dMY will agree that, prior to or upon the elosing. it will file with the SEC a registration statement
registering the resale of certain securitis held by or issuable to the Registration Rights Holders (the “Resale Registration Statement™), and dMY will use
efforts o have such Resal fling
w d certain holders will ration rights




REGULATORY APPROVALS RELATED TO THE BUSINESS COMBINATION

‘The transactions contemplated by the Merger Agreement, including the Business Combination, are not presently belicved to be subject o any additional
federal or state regulatory requirement or approval.

Competition and Antitrust

Under the HSR Act and the rules that have been promulgated by the FTC, I has
bocn fumishd 10 the Anfirus Divison an he TCanscranvaiing peiod e have b sisfd. Th Businss Combination s sbjct o
nil 2 30-day waiting period following the filing of d Report
ot ks e o g G oo oty tminstion i rnted. I the FTC o he At S viston ke s esomd Request, the
the Business C periad of 30 calendar days, which will begin on the date on

s an and 1010 each ity complanes i he Seond R, Camplng wilh SscondRequt ks st g Fxchof

“The 30-day. D
Bines Compmtion, s oo cxv\munnsumnhy. Sunday S fedr folda. s cwcclcd et at 1159 po. Fasern e on Apel 1,
2021 unless the FTC and the

Atany time beforc or after the Business Combi per HSR Act, the
desirable in the public iterest,

including seeking to enjoin the consummation of the Business Combination 1o tak

ot cirumstances, Wo canot sur vou st e At Diision, e PIC, any st atormey e, oy ther governent oty will ot

attempt a chall . as AMY nor

10nQ is aware of any material regulatory approvals or actions el mqmn!d for tmnplmm\ o it Coniimiion s zxp‘mnnn o

carly termination of the waiting period under the HSR Act. It s presently ifany such additional oractions are

ecuired, those approvals or actons il be sought.There can be no assurance, however, hat any additionl approvals o actions willbe btained.

Stock Exchange Listings

The Public Shares, Public Units and Public: MYI-UN" and “DMYL-WT.”
respectively. We intend o apply to continue the listing of the Combined Company Common Stock and Public Warrants o the NYSE under the symbols
“IONQ" and “IONQ WS, respectively, upon the consummation of the Businss Combination.
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UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

Introduction
December 31, Business C i December 31,

2020. The unaudited pro tatement of operations. December 31, k10 e Binens

Combination as f it had been completed on January 1, 2020.

The unaudited pro o Catined

Company’s financial condition o results of oper had Further, the

combined financial information also may not be useful in predicti d resul oInWmuon:nﬁthm\\hmmCﬂmmny The
tual financial sig the pro fc flected herein due o a variety of

The it s oo o Y s eivd o he e Tl st of 1Y as of Desner 31, 2020 ad s e e o

September 14, December 31, 2 this pr “The historical

TonQ from audited IunQnsuhn December 31, 2020, this proy

statementprospetus. This information should be read together with dMY s and lonQ’s audited financial staements and related notes,the sections titled
“dbY Management Discussion and Analysis of Financial Condition and Results of Operations™ and *lonQ Management’s Discussion and Analyss of
Financial Condition and Results of Operations” and other financial

Description of the Business Combination

On March 7, 2021, dMY, the Merger Sub and Merger Agrecment . the Business Combination.

Concurenlywith theexcuton and defvry o the Merger Agrsrcn. e PIPE vesors, enered o Suhscnplmn ‘Agreements pursuant to which the
IPE Inv 10 purchase. &

e af $350.0 milfon. Th prehe ofhe PIPE S other  will with the
consummation of the Business Combination.
Pursuant to the Merger Agreement:
+ Existing lonQ stock ferred stock W Series B-1
prior o the Business Combi
shares of Class A Stock equal o i () e ‘onsideration by (i) the IonQ Stock Adjusted

Fully Diluted Shares (the “Exchange Ratio”).
- Eahlon Warsnted sndousanding immedatly ot th Busies Combinaion il s 0 rnts conditional right to

purchase  number of shares of lonQ Seri
of Class A Stoek cqual 0 the prautof i e mber o e nflunQ Serien B prefnd stk tht uch on Warran had
i inlonQ"

and converted into

+ FachlonQ Stock Opii
an option (0 purchase shares of Class A Stock equal to the vmduu of m the number of shares of Ton@ common stock subject to such TonQ
© the Business C () the Exchange Rt subst o the same s and condions
as onQ Stock O b Business C "




“The Exchange Ratio s estimated to be approximately 4.18. The Exchange Ratio may vary based on the amount of net cash of lonQ, transaction costs and.
the diluted number of 1onQ’s capital stock as of the Effective Date.

Vesting Shares
the g 10% or s Sponsorsand Insiers harss il e
“Vesting Shares”) and will be subjeet to o 25000 of the Veuting Sharc wilvst upon th oceurence
o cachofthe fllowig ciroumstnee ny e o 1 the Sh sy o e commummationof e Bsins Coninaion
- TheCls A Stockclosing shr pric i gretrha o 10 1250 s st for e it s capiaizatos, eorganizaions
rsapitalzationsand the 1) o any 20 tadingdasys withi any 30-day rdin perid or the Combined Corpi
I capital . e simila ansacion ht rsults i o the Comeined Compan's
the Combined Comp for cash, securites, prop

& ss Combination") having. ofatleast $12.50 djusted for share splits,
reorganizations, recapitalizations and the lke).

e Clas A Sockcloing hare pric i grster i orcus (051500 0 4 are splits,
e like) over any within any 30-c the Combined C
liguidation, merger, uplm slock xchange, orgnization or e similr ransston e el nSubsqent Busiess Combintion
having a valu ofat P splits. the like).
* The Class A Stock closing share price is greater than or equal to $17.50 (as adj splits
recapitalizations and the like) over any 20 trading days within any 30- the Combined C
Viqudaion,merie, apitl slock exchange, rorgnizatlon or ohe sl ransstona el n Subsqent Business Combintion
having a value of at least $17.50 per splits the like).

“The Vesting Shares have been classified as permanent equity on the balance sheel.

Accounting for the Business Combination

The Business Combination epresents  reverse merger and will b accountcd fo 3 o GAAP.
fscsouning MY, who s the gl acqier, il b eiod quired” company for LonQ wil be treated as the
y based the

+ lonQ’s existing stockholders will have the majority of the voting interestin the
scenarios as deseribed below with an approximate 64% and 75% voting interest, respectively:

+ The Combined Company" will Y, four
board members retained from the lonQ board, and one additional, independent board enten The IunQ board members will control a
majority of the goveming body of the combined company.

< Qs the the Combined Company;




Accordingly, for accounting purposes, be treated as a IonQ K
of GMY., scecrpanied by a rcapitaliation, The et m::l:u[«lMY willbe stated athistorical cost, with 1o goodwill or other intangible assets recorded.
TonQ.

o the Business C

Basis of Pro Forma Presentation

The unaudited pro with Artile 11 of SEC Regulation S-X as amended by the final ule,
Release No. 33-10786 " Discl bor dand Disposd Businesses.”Relase No. 310786 eplaces hehistorcal pro
L (“Transaction

("Munagemuul s e, Y
has elected not to present Management’s presenting Transaction i form,
combined formai »

the Business Combination.

‘The unaudited pro forma combined balance sheet as of December 31, 2020, was derived from the audited historical balance sheet of dMY as of
Desenber 31,2020 theaudtdhistorical lance shet o o s ofDecmber 31 2020 and giving frhr et the Business Combisaton s i

had occurred on December 31, 2021 tof operutons for the ysr
historical statement of operations. s for the period of Scptember 14, 31 2000 and e il s
operations of IonQ for the year ended December 31, 202 Business Combi ¥ |,zaza, the

beginning of the carliest period presented.

:l pro
financial information has be: d based on these 7 o estimates, the final e ly from the
presented.
“The pro forma adj f the Business Combi
. " an “The pro forma adjustment. inthe
‘may be revised evaluated. Therefore, it is likely that the actual adjustments will
d it bl )y ay
the significant effects of the Business C
the pro forma ad) o f formati
The unaudited pro i e effect 0 any anticipated P cost
MY and lonQ historical
dingl between the companis.
P redemption into cash of shares of Class A
Stock:
© Scenario 1:No i for cash that no M
redemption of Class A of the Business Combi d
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ption rights with respect to all

+ Scenario 2: Maximum

Tass A Stock upon the Business Ca 1000 per
share, Combined Company has a balance of
$225.0 million, afte g PIPE tockholders. Scenario 2 includes all ad
contained in Scenario | and the effect of

The MY does not have, as of the date of this proxy statement/prospectus, a meaningful way of
providing. n Kholders th y
Included in 1
Class A Stock 10 be issued to Tand2on . the Class A Stock Y investors (as
adjusted the and the PIPE Shares.
Upon the Business Combinat e profo bined financial ud
the following (n thousands):
No Redemptions
T Shares s Shares

LonQ Stockholders SISl 15343 e%  SIZHAN 125343 T5%
Class A Stockholders 300, 30 — — 0
@MY Founders Shares 61500 6750 3 67500 6750 4
PIPE Investors 350000 _35.000 18 350000 35000 21

1970921 197092 1670921 167,092

Total Class A Stock




“The unaudited pro for

ly indicative of what the actua results of
operations and financial position would have been had the Business Combination taken place on the dates indicated, nor are they indicative of the future
consolidated results of operations or financial position of the Combined Company.

Unaudited Pro Forma Combined Balance Sheet
‘As of December 31, 2024

(in thousands)
o Forma
ProForma. Adjustments Combined
djustm Cssuming (Assuming.
(Assuming No Maximum aximum
fonQ_ _aMy  Redempi Redemptions) Redemptions)
Assets (b) (@)
Cash and cash cquivalents 536120 S 1ST0 S 300031 () S 609159 S (300,000 G) S 309,159
350000 (@)
6y @
10500 ()
(68.000) (k)
Cash and investments held in Trust Account 30031 00D (©

‘Accounts Receivables and Unbilled Receivables,

9
Prepaid expenses and other current assets
Propety and equipment,net

(186)
Operating lease right-of-use asscts

ties
Accounis payable. 538 850 = 1388 — 1388
ued Expense 608 513 - [XE) - [XE)
‘Current Operating Lease Liabilites 05 95 95
240 20 20
3776 - - 3776 - 3776
L8 L8 L8
58 58 8
Note payable and advance from related
partics 31 e —
ifing commissions in
connection with IPO. 10,500 10500 ()
Total liabilities S92 510530 8196




ents and contingencies
Series A convertible preferred stock
Series B convertible preferred stock
Series B-1 convertible preferred stock

Warrants
Common stock subjeet to possible redemption

Permanent Equity
Common stoc
Common stock, Class A

Common stock, Class B
Additional paid-in-capital

Retained carnings / Accumulated defcit

Total stockholders” deficit / equity

“Total liablites and stockholders' deficit/
cauity

ton
1,925

21111
61867

(39.605)

awy

25418

(©9)
5000

o Forma

Adjustments
(Assuming No

Redemptions
(1.925)
@Lin
(61.867)
(566)
@85.418)
o

4

1
13
3

[

(62595

ProForma
i
(Assuming.
No
Redemption

665,520

(39.605)

Adjustments
(Assuming.

Masimum
Redemptions)

(299.997)

=

ProForma
Combined
(Assuming.

Maximum
Redemptions

365,523

(39.605)
(259




Unaudited Pro Forma Combined Statement of Operations
For the Year Ended December 31, 2020
(in thousands, except share and per share amounts)

ProForma

(Assuming.
No

Redempiions)
Revenues s -
Expenses
‘Cost of revenue excludin deprecaton and
‘morzaton) 13
Rescarch and development 10157
Selling and market iy
el nd a 414
ot Voo
Franchise Tax B 55
T

crncome
Gl on marketable seurites (vet),dividends and
intrest, eld in Trust Account.
Loss before benefi (provision)fo income axes
Benefit for income taxes =
los Se) 3@ § 51 -
Weighted average shares sed in computing net loss
per shar atributale o common stockbalders
basic and diluted

«
T

5496316 197,092,054
Weighted average shares utstanding of Class A

comman sock - basic and dited 3000000

Weighted avrage shaes utstanding of Clss B

common sock - basic and dilt 7156250

Netloss pr share atibutzble 1 common stockholders

e and il 281 s o
Nt oss pr share, Clas A comion sioek - Bsic and

Diluel s oo
Netlos pr share, Class B comman stck - Basi and

Dilwed s 0
Pro Forma Adjustments

e December 31,

(2)  Represents dVIYs historical audited balance sheet as of December 31, 2020,
(b)  Represents lonQ's historical audited balance sheet as of December 31, 2020.

© Rl casl

@@

()

Addiion:
Busines  ProForma

Redempiions)
s — s
-~ 12
10157
. 56
3547
100
55

167092054

s oo

b and the Trust Account
i2ht 0 have the Publi fo
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(@) Toreflectthe issuance of an aggregate 35,000,000 shares of Class A Stock in the PIPE Investment at a price of $10.00 per share for an
aggregate purchase price of $350.0 million.
© R the pro i Class B Stock, which will Tass A Stock issued
o R the pro the the Trust Acey fed in AMY's audited December 31, 2020
financial statements
® R the pro common stock subject based on a par value of
500001 per share.
® the historical AMY to additional paid-in-capital.
W capital stock, and the issuance of the Combined Company shares to
existing lonQ investors based on the Exchange Ratio.
o 2 respectto a maximum of 30,000,000
shares of Class A Stock the Business Combi iy P
maximum redemption amount s derived on the basis that the Combined Company has a minimum consolidated cash balance of $225.0
million, after the PIPE.
® TonQ's i) previously. for legal fees
related o the Business Combination to Additional Paid in Capital and (i) to record the preliminary estimated direct and incremental
ling $68 millon to be . banking, legal, d
with the Business Combination and PIPE Investmen.
0 © payment of the deferred with the dMY 1PO.
(m) par
preferred and common stock issued and outstanding of the date of the Business Combination (in thousands) and par value of $0.0001
Tssucd and Pro Forma
Outsianding Class A
on Business Stock
Combination Exchange Isucd and
Date Ouitanding.
Common Stock 7053
Series A Preferred 2,000
Series B Preferred 90754
Series B1 Preferred 1167
Total Shares Issued and Outst 29953 418 125342
December 31, 2020 are as follows:
(@a) °s historical audited statement of oper periad of inception (September 14, 2020) through December 31, 2020,
(bb)  Represents lonQ's historical audited consolidated statement of operations for the year ended December 31, 2020,
() pro forma adjustment . dividends and d investments held in the Trust Account.
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» Fthe Business Combination (in thousands), which
exclude the impact of the ollowing:

1onQ Stock Options and TonQ Warrants issued but unvested and (o be issued:;
© dMY Warmans

issucd; and

Assuming Assuming

‘Shares issued to lonQ in Business Combination
Class A Stock

MY Founders Shares
‘Shares issued to PIPE Investors
Total Class A Stock (Basic)
Asthe B i} beginning of
pro forma income per
with the Business Ce PIPE Transaction the periods presented.

(ee)  Represents net loss p

cutstanding for the period asstated in note dd). The Combined Company has not considered he effect of lonQ’s or dMY's options and.
Tass A Stock shar,since

TonQ's pro based onan

nge Ratio of 4.
Assuming
No
Redemprion
Shares
10nQ Stock Options 26087
fonQ Warrants 8550
Total Class A Stock Issusble to lonQ (Diluive)
aMY, forma follows:
Assuming
Redempion
Scemario
Shares

Vesting Shares
Public Warrants
Private Warrants
Total Dilutive Shares




COMPARATIVE SHARE INFORMATION

‘The unaudited pro forma combined balance sheet as of December 31, 2020 and the unauited pro forma statement of operations o the year ended
December 31, 2020 have ding the number of Public Sh ich the MY
their conversion rights, as follows:

© Assuming that no MY p © Public Shares
converted into their pro rata share of the Trust Accoun; and

© Assuming Maximum Redemptior common stock, the redempti
of the outstanding dMY common stock, are redeemed, resultng in an aggregate payment of $300.0 million out o the Trust Account. Scenario
udes all Scenario | and dditional fect of »

“The unaudited pro with Artile 11 of SEC Regulation S-X as amended by the final ule,
Release No. 33-10786 * Disclosures abo d and Disposed Businesses.” Relcase No. 33-10786 replaces the existing pro.
[ the Transaction Accoun Management's Adjustments. dMY

M w will presenting Tr forma
combined formation. Th

o ¥
the Combined Company upon consummation of the Business Combination.

“The historical financial and IAAP,

“The historical financial information of dMY was derived from the unaudited financial statements of dMY for the period from September 14, 2020
31,2020, “The historical financial information of 1onQ was
derived from TonQ for the year ended December 31, 2020, P is
information should be read together with dMY’s and lonQ's financial statements and related notes, “dMY Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “lonQ Management’s Discussion and Analysis of Financial Condition and Results of Operation

The unaudited pro P purposes i ferent had the
results that would have been achieved had the ‘ombined Company will exp
Vear Ended December 31,2020
Titar Fro Forms Combined
o Masimum
fon Stock) ___Redempio Redemptions
i Tousands, xcept shre and per s 0a)

Net loss ($15.424) (5629) (516,084) (516,084)
Stockholders' (defici) equity (531766) 55,000 5625935 $325935
Ending common shares 6262460 7500000 197092054 167,092054

5496316 7056250 197.092054 167092054
Book value per share(2) ($5.07) (50.67) ($3.18) (51.95)
Net loss per common share — basic and diluted ($281) (50.09) (50.08) (50.10)

(1) Class A Stock is not presented as these do not partcipate in losses but rather only in the interest on the Trust Account. Refor to Note 2 of dMY's
audited financial satements.
) Book valuc per share = Total stockholders' (defict) cquity divided by ending common shares.
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CAPITALIZATION

“The following table sets forth:

the cash and capitalization of dMY and lonQ on a historical basis as of December 31, 2020; and

the cash and capitalization of the Combined Company on a pro forma basis as of December 31, 2020, afier giving ffect to (i) the Business
Combination Agreement, (i) the issuance of 125,342,054 shares of Class A Stock, excluding Warrani
bination, and (i)

15, 0 10nQ’s stockholders in the Business
issuance and sale of 35,000, Class A Stock in the PIPE Invest " hares of
Class A Stock Class A
Please refer 0 the historical audited financial statements of dMY and IonQ and the related this p as
well a the scction tiled “Unaudited Pro Forma Combined Financial Information.”
As of December 31,2020
o Forma Froorma
Combined Combined
™o (Masimum
tonQ. avy Rodemptions) Redemptions)
T owands)
Cash and cash equivalents $36120 s 1570 s 609189 s 309189

Cash and investments held in Trust Account
Redeemable convertible preferred stock and warrants.
‘Common stock subject o possible redemption

Totalstockholders” (defci) equity
Total capitalization

300031

2 20
‘Additional paid n capital 5628 665,520
Accumulated defi (©29)

54
5290418 B

s



COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE DATA

Comparative Per Share Data of dMY

prices p of the Public Units, Public NYSEon
Match 5, 2021, the last rading day before the Business Ca » this
proxy statement/prospectus
Public Public
Units Public Warrants
vy Starcs o
) v W
March 5, 2021 S1310 51270 533
March 26,2021 1150 51052 s 270

Agreement will not be adjusted for changes in the market prices of the Public:

the Business Combination may from the market

Agreement,the date of ths pr d pa

on the approval of the Merger.
their p

the Merger Agreement.

Comparative Per Share Data of IonQ
Historical i

pay the By Merger
hares, the value of the consideration that IonQ Equityholders will eceive in
of shares of Public Shares on the date of the Merger

Agreement.
the approval of



INFORMATION ABOUT DMY

General
AMY isa 14,2020 and formed for
hang " with one or Prior to entering into the Merger
Agreement, our was o identify, ac d, after an to build a company in an indusry.
or sector epertona xpris,Out it st s s
leveragd ur eam's network of po d di priv private equity funds,
endes. o, d other trusted

iy opersons or

gc..mxcd any revene o dae. Based o out business activites wear a“shel company”asdefned nder e Exchinge Actbecause we hive

On September 14, 2020, our Sp

price of $25,000, a

187,
September 23, 2020. in connetion with dMY's
Section 4(a)(2) of the Securities Act. In October 2020, our Sponsor

thecxmption rom mglilnllm\ contained in
it

n
000 Founder Francesea Luhi and

Charles E. Wert, ur dircctors,

The Initial

On November 12,2020, we effected a 1:1.1 stock split o the Founder S

ling in an aggregate of 7906,

ot p o 103 o the extent

in full by that

the 0.0% of our

On November 17,2020,

fler the dMY IPO.

10 purchase 2,500,000 Public Units; thus, only 406,250 Founder

Shares were forfeited, rsulting in an aggregate of 7,500,000 Founder Shares outstanding.

On Novenbes 17,2020, our Spo 000, g

proceeds of

95 million in cash and

ce o $2.00 per Private Warmant o the Sponsor, generating gross

or commissions were pald with respect to such sales. This issuance was

Securities

i the

On November 17 2020, we consmmated he MY PO of 30000000 Pablic nis nling 250000 adiional Public Unisas st of he

undenwriters” exercise of their over-allo

e cons of ppeximacly $16.96 miion, nclusive of e Defred Discoun

i

toul comprised of the proceeds from the nit
Discount and $6.000,10 o th procecds of the sl o the Prvate Pacement Warrats, was plced nthe Trus Account

tal amount the Deferred.

The unds heid i the Tt invested in U, within forth in Section 2(3)(16) of the Investment Company

85 days or less Rule 227 ‘ompany Act which invest only in
bty . until the carlier initial (i) the Trust
Account.



As of December 31, 2020, there was $300.030,565 i investments and cash held in the Trust Account, which includes inerest income available o us for
franchise and income tax obligations of approximately $30,500 and $1,569,739 of cash held outside the Trust Account. As of December 31, 2020, we have
taxes.

On March 7. 202, we ctered i the Merger Agecment,whih provides o e Businss Combinton,aong ol ings s el f he Merger, we
will own 100%

Following the e will o i h stk of fon and th 1)
stockholders will hold a portion of the Class A Stock.

Initial Business Combination

NYSE tbe with onc. cqual to at least
80% of the assets held in our Trust I i permitted, and any Deferred
Four. n Our Board Business.
Combination meets the 80% test.
Redemption Rights for Holders of Public Shares
ppor redeem all or a portion of thei shares of Class A Stock upon the completion of the
Blmm-u Combi . cqual il tas of
o the consummation of the Business Cornbination, inclad shall divided
mlmandmgPubhcsharm.xuhjwu 0 the hercin. The amount in the Trust a5 of December 31, 202
ubli will who prop the Deferred Discount that
we will p Our Initial intoa us, pursuant to which they have agreed to waive their
redemption ind any o ccnmplcum\ of the Business
Combination. The Founder Shares will be excluded from b Our Iniial Stockholders

pect 10 any shares of

« Comnmon Stoc they hay hok inconnection with the
consummation of the Business Combination.

Limitations on Redemption Rights

with P hom such instingn const ot s 2"y
Gehned undr Section 15 he Exchange Act), i restricted 0% of the shares
s the MY IPO it ourconsentundes he CurentChaer, Accntinly,ll b n s o1 207 owned by a holderor aroup” of holders will
ot be redeemed for cash. On the other hand, a olds less than 20% ofa “group” may

redeem all of the Public Shares held by such stockholder for cash.

Inno by you or by a “group” in excess of 20% of the shares sold in the MY
1PO) for or against the Business Combination resricted

we nt Charter, other than 0% threshold. Each redempion of shares
of Class A Stock by our public stockholders will reduce the amount in our Trust Account, which held cash and investment securities with a fair value of

300,030,565 a5 of December 31, 2020, However, in no event will we redeem shares of Class A Stock in an amount that would resultin our failure (0 have.
net tangible assets equaling or exceeding $5,000,001
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Submission of the Business Combination to a Stockholder Vote

ness Combination. Unlike

“The Special Meeting of this proxy ipproval of the Bus
many other ck required 1o vot 1 the Business C p
rights. Ifthe Business Combinati 3 P
such payments. Our Iniial Stockholders, including our Sponsor, have ageed o vote any shares of Common Stock owned by them i favor of the Busi
Combination.

Employees
We currently have two exccutive officers: Niccolo de Masi and Harry L. You. These individuals are not obligated to devote any specific number of hours to
our matters but 1
“The amount of time they will devote in any time period will vary based on whether a target business has been selected for our iitial business combination

ur it
business combination,
Periodic Reporting and Financial Information
Public Units, s Public o er the Exch including the

. quarterly SEC. The SEC maintains an Internet site that contains reports, proxy and information
statements. and other information regarding issuers that ly at he contenis of

fling. Futher, fo inactive textual
We will be required to evaluate our fiscal 31,2021 as required -Oxley Act. Only
in filer or d no longer g R 7, will we be:
required to have our internal A o Act
of their the internal controls of IonQ to achieve compliance with the Sarbanes-Oxley Act may.
d
We are an " as defined in Section 2(a) of ified by the JOBS Act. As such, we are eligible to take
advantage of i that are not
companies” including, but not imited 1o, not with Section 404 of the Act,
holding a non-bind . pproval of any golden ly approved. If
some find T i bea W the prices of
be more volatile
In addition, Section 107 of the JOBS “ company” can the extended
in Scction 7(2)(2)(B) of the Sccurities P or In other words, an 1" can
Weintend

benefits of this extended transition period.



‘We will remain an emerging growth company until the carler of (i) December 31, 2025, i) the last day of the fscal year in which e have total annual

gross revenue of a least $1.07 for inflation), the fiscal year in which
which means the market value of Cl is held by eds $700 million as of the end fiscal
quarter,or [ ied more than $1.0 bllion i period. References
hereinto 7 shall itin the JOBS Act.

Our exeeutive offices are located at 1180 North Town Center Drive, Suite 100, Las Vegas, Nevada 89144, and our telephone number i (702) 781-4313,
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Officers and

Our current directors and exccutive officers are s follows:

MENT OF DMY

Age Tite
40 Chairman and Dircctor
61 Chief Exceutive Officer and Director
61 Director
45 Director
Charles E. Wert % Director
been our Chief anda 2020, Mr. de Masi s also the ch and director of
1land d p. Inc. 1V, AdMY Inc. From,
202, M. de Chief s been a di Rush Street
oo, I snee Desember with MY

of dircctors

of Glu Mobile Inc. am a publily traded

2010,

. In. iGN e e o b
d

2014,

as interim chairman from July 2014 to December 2014 and as president and chief executive officer from January 2010 to November 2016. Mr. de Masi was

the chicf innovation officer at Resideo Technologics, Inc.,a publicly traded sccuritis solutions company, from
its board of dirctors from Octaber 2018 until January 2020, and was president of products and
from November 2016 o October 2018. Mr. de Masi served on the board of directors of Xura and its audit
i e M ed HandOn Mo s i exccutve o, Fom 2004 0

Masi served as the president of Essential

commitc fom Novber 205 il August 201, From 208t 2005,

2007, i, de Mo v he i

Masi received his B.A. a

extensive leadership experience in the mobile app space, s track record in our targel

Fobruary 2019 to March 2020, a member of

/CLA Grand Challenges. Mr. de

d
egtcs i phyic from Camoridge Universty, M. do Mas' ualeations o s on our bosnd af dessr incude i

Harry L. You has been ou !

Ine IV since June ad Dcember 2020 tspectivly He m oeen the co-chairman ofthe boardof dieetors of AQMIY Temlogy Gro
2020, Mr.

network of contacts in

. Inc. I and dMY Technology Group,

 ncsince Jamary

021
R S e ol amy p. Inc. R
member Jamary 2009 InSptnber 201,

Mr. You founded GTY Technology Holdings, Inc. (“GTY"), a p
financialoffcer and dirctor until February 2019 when GTY

pany, in which Mr. You
d

P-ehmary 0191

9 and as ts chief financial officer from February 2019 through August 2019, and has served as ts vice chairman since May 2019. M. You also

served as GTY's president from May 7, 2019 to May 20, 2019.
office of the chairman from 2008 to 2016. Mr. You also held various senior executive and finance

Mr. You served as the excutive vice president of EMC (formerly NYSE: EMC) in the
positions with BearingPoin, Oracle and Accenture.

Mir. You also previously spent 14 years on Wall Street, including serving as a managing director in the Investment Banking Division of Morgan Stanley,
yher h euded the Computrand Busines Scrvics Group Mr Yo hods an M in Economie o Yale Univrsity i 5. i oo fom

HarvardCollge M. You'

FENC s EVIC s

Dell’

prior special purpose acaquisition company experience with GTY.

 his network of contact i the technology sector, and his



Darla K. iber of our November 2020. Ms. Anderson s an Academy Award and Giolden Globe
siming e lmproducr From 1993 o March 2018, M. Andeso was  prodocer at Piar Animaion o, s heproduced s s
Bug's Life” and “Monsters, Inc.” Following her tenure at Pixar, Ms. Anderson joined Netflix s a producer

“Coco,” “Toy Story 3.” “Cars.
‘M. Anderson was elected o the Producers Council Board ofthe Producers Guild of America in July 2008 Pt jining Pixr, M. Anderson worked
with Angel Studios as P of i Ms. Anderson ofths b of s o Glusice
March 2019 and s curnly ey Group, Inc. Il and dMY . Inc. IV. Ms. Anderson holds a Bachelor of A

Ms. Anderson’s toserve oclude hes sl

from San
Iemen)uv experience in the entertainment industry.

Francesc Lt s e s member ofous board ofdiesorssince Novber2020. M Lt curntysves st exetivevieprsient and

chier at Assurant,Inc. since 2016, Afer joining Assurant in 2012, Ms. Luthi was the senior viee president of
investor relations, murkmmg nd communiations frm 2014 il 2015, Pic o oining t, Ms. Luthi
Before this, Ms. Lubi
5. L e Serving as a financial analyst in the
mesment Bandng Dot alMDlg!n Stanley. Ms. Luthiis currently a . nc.and dM

p. Inc.
. Lt ol Bachsor ofSince s i Econonic o Georston University’s School of Foreign Service. Ms. Luthi’s qualifications to serve.
on our board her financial and 0

Charles E. 2020, Mr. the audi

commites of GTY (Nasdag: GTY1D sincs compltionof s nal public offring in 2016 From 2014 10 2016, M. Wert servd s th ieschairmn and

as a director at Evercore Trust Company, N.A., or Evercor, which be

0 2009t 2014 Pri o lning Evesors Mz Wert srved s ancxccuve v prsdentand oo kit o0, T Company N.A. for over
p from 1982 unil 1987.

20 years. Mr.
M. Wet s the pinipl 0(quuury et v«h:r:hz ey ce June 201,
oy ciries M, ofdMY. .. and MY
mhnmo,,yrm,,, e, 1 M Wert holds  bachelrs degree i Finance from California State University at
Tude his track record and . Everore, U, o Compns N
iU Vst Bk o T Company.
Number and Terms of Office of Officers and Directors
five members, being elected in each year, and with each class.
(except for those di our first annual of term. In NYSE c
¢ are not required mecting until one: NYSE The
term of office of the first class of dircetors, consisting of Ms. Anderson, tockholders. The

sscond s of dicton,consisingof M- Lt and M. Wer,wil it e second ol ecting o slmkhulden e o afoffe of he hird
. conssing of Anderson, Ms. Luthi and Mr. Wert
areall e ol of the Business C i

151



Our officers are appointed by the board of directors and serve at th . rather than office. Our board of
thorized L officers as it d n 0 our Current Charter

ector Independence

NYSE req
a

i our year of the dMY 1PO. Our board of directors has
Ms. Luthi and Mr. Wert 1 as defined in the NYSE rules and applicable SEC rules
dependent di tings at which a present

Exceutive Officer and Director Compensation

ne b d Through the
initial i L we Sp P for office space, secretarial and administrative
services provided to members of our management team. In addition, our Sponsor, any of
I curred in connection our behalf such
bl Our aquarterly. to our Sponsor,

N ] being made from funds held outside
the Trust Account, Other than g
governing
our behalFin connection with ideniifying y
ompensation of any kind, including finder's and consulting fees, will be paid by MY to our Sponsor, exccutive officers and dircctors, or any of their
respecive affliates, prior to completion of our initial business combination.

P
‘connection with our activitis on

Afer direet team who remain with us may be paid consulting or
the combined company. o the extent then ki
materials or tender offer fumished to olders d limit on
the amount of such fees that may be paid by the combined company o our directors or members of management, It s unlikely the amount of such
compensation will be known at the time of because the directors of business will be responsible
" i i ipens be determined,
the board of directors for ther by lely by independent directors o by a majority of per

directors on our board of ircctors.

their positions with us afer the consummation of our initial

" action o  members of
business combination, although it is possible that some or all

o remain with us afer our initial ¥
with us may influence our management's motivation in identifying or selecting.
remain with us after

positions

factor in our decision to procced with any potential

p e
employment



Committees of the Board of Directors

Our board
committee. Subject o phase-in rles and a limited exception, the rules of NYSE and Rule 10A<3 of the Exchange Act require that the audit commitice of a
listed company be. ed Subject the rules of NYS

listed comp

Audit Committee

‘We have established an audit commitice of the board of directors, Ms. Anderson, Ms. Luthi and Mr. Wert srve as members of our audit commities, and
Ms. L por

Each member of the audit commitie is financially literate and our board of d has d d that Ms. Luthi qualif “
¢ as defined in applicable SEC rules and b
‘We have adopted principal functions of ¢ . including
+ assisting board oversight of (1) the integrity of our financial statements, (2) our compliance with legal and regulatory requirements, (3) our
indeper s qualifi dind ce, and internal audit function and
¢ ‘compensation, retention, replacement, the work of the
i d by us;
+ pre-approving all audit and non-audit services to be provided by the fiom
engaged by us, i d proced
inorder
+ setting clear policics par p least
annually, from n s intemal
quality-control material ssues raised quality-control review, or peer review, of the audit

frm,  ing i o L authe
independent audits carried out by the firm and any steps taken to deal with such issues;

. annual d the
including reviewing. s Di d Analysis of Financial Condition and
Results of Operations”; P o ltem 404 of Regulation S-K.
SEC prior s and
. the d our legal advisors, legal, or compliance. including
any ith regulators " i terial issues
e hanges gated by the
Financial Board, the SEC 2

Compensation Commitiee

We have established a compensation committee of the board of directors. Ms. Anderson, Ms. Luthi and Mr. Wert serve as members of our compensation
committee. Mr. Wert chairs the compensation committee.
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We have adopted . which details the princips of

© reviewing and 1ba Chief 2 fany)
e per in light of such a
(if any) of our Chief Executive Officer based on such evaluation;

d
equity based plans that are subjeet o board approval ofall of our other officers:

reviewing our executive compensation policies and plans;

equity
. plying proxy
. 1l special 2 y d our officers and
employees:
. included in our annual pr and
¢+ reviewing, . if appropriate, for directors.
forcgoing, as y por 000 per month, for up to 24 months, for office space,

3 any kind, . consulting or other
similar fees, will be paid to any of our existing stockholders, officers, 0,0 render
in order nitil ceordingly, it s likely that prior
combination, be respansible for be entered
into in connection with such initial business combinaion.

Our also pr 3 obtain the advice of
1 i

the
extemal legal counsel or any other adviser, the
by the NYSE and the SEC.

work of H

Nominating and Corporate Governance Commitiee

the board of directors. The initial members of our nominating and corporate
‘govemance are Ms. Anderson, M. Luthi and Mr. Wert. M. of the

We
corporate governance commiltee, including:

" . consistent with crig . by the board, tothe
board of dircctors candidates for nomination for election at the annual o fill vacancies on

. the board




. i its committees, individual directors and management in the
govemance of AMY; and

. lar basis our overall i when necessary.
o g and . initssole
diseretion, rtain or obtain the advice of, and terminat, any search . and will sponsible for
approving the scarch firm’s fecs and other rtention terms.
We have not any specific, be met or skill that for In general, in
identifying and for dircctor, background, diversity of professional experience, knowledge
of our business, integrity, professional reputation, independence, wisdom, and the ability our stockholders. Prior to our
initial holders of our not have the right fo

Compensation Committee Interlocks and Insider Participation

None ind in the past year 0 y one
r more executive officers serving on our board of directors

Code of Business Conduct and Ethics

we Code of Business Conduct and 10 our directors, off We have filed a copy of our form of the Code
of Business Conduct and Fihics and our audit exhib e connetion with
the dMY 1PO. You will P atth ddi ofthe
Code of Business Conduct and Ethics and the charters of the commitiees will be provided without charge upon request from us.
Conflets of Interest
in general, off s of a corporation Taws of the State of
corporation f:
+ the corporation could financially undertake the opportunity:
* the opportunity is within the corporation’s line of business; and
* itwould not be fair 1o our company and it stockhalders for the opportunity ot to be brought o the attention of the corporation.
Each of our officers and directors presently has, and any of them in the future L abligations
pursuant i 10 such entity. Accordingly, if any of our
officers or directors which i suitable for an entity to which he or she has then-current fiduciary or
. he or she will honor his 10 such entiy.
Our Current Charter pr interestin rporate oppor any i is
P his p a is one weare

o s ©
luciary duties or contractual obligations of our officers o directors will

pursue,
us without violating another legal obligation. We do not believe, however, that the f
iy ability initial
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A have

Below.

Individunt

which our

Entity

Entity's Business

Niccolo de Mast

Harry L. You

Darla Anderson

Francesea Luhi

™y i Tne. 1T

Aftaton
‘Chief Exeeutive Officer and Direcior

AMY Technology Group, Inc. IV ] Chier
AdMy . e ] Co-Chaman
Glu Mobile, Inc Mobile gaming company Chaieman
Rush S ine. " Dirsctor
AMY Technology Group,Ine. 1l Special purpose acquisiion company  Chiairman
amy . Ine. IV ] Chaieman
AdMy . e ] Co-Chiiman
Y Technology Holdings Ine.  Software as a sevice company Vice Chairman
Broadcom Inc. Semiconductor manufacuring company  Dircetor

Rush Street Interactive, Inc " Director
amy 2y Group,Tn. 11 ] Dircctor
amy . Ine. 1V ] Dircctor

Glu Mobile, Inc. Mbile gaming company Director

amy . Tne 11 ] Dircctor

amy . nc. IV ] Dircctor

Director



Individust Enity Entty's Business Atiaton
Assurant Insurance company Exccutive Vice President and Chief Communication and Marketing Officer
Charles MY . Ine. 11 Special Director
E.
Wert
amy p, Inc. 1V Specal Director

GTY Technology Holdings, Inc. Software as a service company  Dircctor and Chairman of Audit Committee

e interest:
Our . and will not, o our affars, which may result in a conflct of
search for a sines.
o have any initial Each of our i ed
several other he may. "
contribute any specific number of hours per week to our affairs.
and Private prior to the date of this pr Our Intial
it 10 which they have age ption rights with respect to their
and any y our iniial mbers of
" into by our Initial Public
Shares acquired by them in or after the MY 1PO. Additionally, our Inital S
distributions from the Trust Account with respect to we fail initial 2
months from the closing date of the MY IPO or during any of time that we may
bi tof: Current Certficate. If within the
frame, the Private

i Furthermore,
sell any of their Founder Shares until the earlier to occur of: (i) one year after the

ur nitial Stockholders have agreed not to transfer, assign or
completion of our initial business combination and (i) the
liquidat other
il for cash, securities prop
justed for stock splts,stock
p

forcgoing. i exceds $12.50 per

like) for any e
150 days after our inital business combination, the Founder Shares wil be reeased from the.

Private Warrants will not be transferable unil 30 days following the completion of our i

any 30-trading

Tockup. Subject o certain limited excepior

initial business combination. Because cach of our
indirectly, they may

interestin
determining whether a partcular target

Our officers and

ifthe retention or

resignation of any was included by a cond with respect o our iniial

business combination,

157



i with our Sponsor, officers or

directors or completing the business combination through a joint venture or other form of shared ownership with our Sponsor, officers or directors. In the
with sor,

dent hich er of FINRA or 2

ocil point of view We e ot i 0 ol suh

directors, we, or a committee of i
vl o spprisal i, such il bsinescombinaion s i o o ooy s

an opinion in any other context. twill our Spor of directors, or any.
ey MY ay nders prior to, order o effectuate,
init Furher, the date first st on NYSE, we have been paying our Sponsor $10.000 per
o oo 1
You that any of be resolved in our favor.
e foravote, have agreed to vote their Founder
Shnres,nndxheymd have agreed to vote any ‘Shares they hold and an sh

e th ffering . faverof ot il busincss combnan.

imitation on Liability and Indemnification of Officers and Directors

ed
authorized by Delaware law, as it now exists or may in the future be amended. In addition, the Proposed Charter will provide that our directors will not be

breaches y of loyalty
of dividends, unlawful stock

P
to.us or our stockholders, acted in bad faith, knowingly law.
purchases or unlawful redemptions,or derived an improper personal beneft from thir ction as diretors.

We: red our
Proposed Charte slaws. Our bylaws al insurance on hehalfol:my officer, director or employee to the

ired or irectors” and officers' iability
insurance that in ? syment of a judgment  insures us
intoue oligatons 0 ey our officrs ad dircio. Exccpt with espect o any Public Share hy myhave aquied i the MY PO ox
meml\w (in the initial  di have agreed to

prior o the intial o waive) any g, i, st or clim oty kindinor

ony mories i he Trnt ' Trust any reason with respect to such

indemnification.
from br dirtrs for brach ofthei iduciry duty. Thes provisions s may
reducing {derivati i tion, i successful,

bencfit us and rihermore, a stock s pay

We believe that these provisions, the directors” and officers” $
experienced officers and dircctors.



DMY MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

hould be read in conjuncion s of dMY this proxy

events and i Actual results and
i the sections of hi
i Rk Factors nd vl fometon-Caonan Not ke P ook Suemnts

Overview

e lrk sk compuny incorprted n Dlars o Septnber 14,2020 i
i onc o o bsinesen Ot Spomor s MY Spomo H1 L. Deloware mited

Imhlmy company.

November 12,2020, On November 17, 2020, we consummated the nitial
. including the 2,500, ? sl xcrsise ofhir verallment option. t 100
53000 million, $16.96 million, inclusive of $10.50 million in deferred

underwriting commissions.

losing of the MY the Private Placement in which our Sponsor paid an aggregate of approximately $§
million for its 4,000,000 Private Warrants to purchase shares of Class A Stock.

Iniial . the of
the saleofthe Units inthe Il Public Offeing and the Pivae acement wre placed i e Trst Ascount, o nthe Unid Stcs t 1 Morgen
Chase Bank, N.A. with Continental Stock Transfer & inUS. within the

mesing of Secton 26X1) ofhe st Company Act g a ity of 15 ney market
ol 27 promulgied ndr e IvestncntCompny Actwhichimcst only i e US sovernmen teasry blgaions

il the earler of:
the assets held in the Trust Accoun.
Our b with the net proceeds of the IPO and the sale of the Private Warrans, although
l © initial

ir usiness Combination, w 0 compl i i et s,
il Novenber 17, 2022. Do e amen e the affirmative

which the life of dMY. if we fail mcnmplmc " il bsinen combimation by
Novemh:r” 2022, for the purpose of winding up;
ten business days thercafter, redeem our Public Shi price. i . cqual in the Trust
Account, including 1y our P divided by the

ber of Publc Shares, 8
ifany), Taw: and pos



redemption, subject o th Board, dissolve and |
Delaware law to provide for pplicable law. In the event of: it possible that the per
share value of the residual ge inital per
unitin the dMY 1PO. If we fail to complete a business combination by November 17, 2022, there will be no redemption righis or liquidating distributions
with respect to our outstanding warrants, which will expire worthless.

Recent Developments
On March 7, 2021, we entered into the Merger Agrecment, which provides for the Business Combination, among other things. As a result of the Merger, we
will own 100% of into the

the Business Combination, we will own all the stock of 1onQ and the IonQ

fight 0
stockholders will hold a portion of the Class A Stock.

Coneurrently the Mery mong
b hing, h PIPE nesior e g 0 s o and Dlnchwc. MY s grcd o e nd il e PIPE o an agmm amount
35,000,000 shares of Class A Stock as set forth
onsummation of the Business Combination.

‘The Merger Agreement
Merger Consideration
Pursuant to the Merger Agreemen, o ck considerat the Business Combination, each lonQ
for each share of it holds (other Fiond capial sockhldin the sy of onQ o by
. which will

“willbe made with especttereto)a mamber of shres of Class A Stock cqual 0 te P Shar onQ Stock Contiermion cxuv\ o the extent that any such
holder duly exerises and perfects dissenters’ rights with respect to such lonQ capital stock in accordance with Section 262 of the DGCL.

No fractional shares of Class A Stock will be isued. Iniew of the issuance of any such fractional shares, dMY will agaregate the total number of shares of
Class A Stoc of and then round down to
ofshresof Clss A Sock for each such onQ stockholder

Results of Operations

Our entie activitysince inception through December 31, 2020 related to our formation, the preparation for the Initial Public Offering, and since the closing
of the IPO, the we

will not generate any ofour inital Wewill
gain on investment [nel], dividends andiners el n e Trust Account. We expect 0 fncur Itof b
legal, financial well as for
For the period from September 14, 2020 (inception) through December 31, 2020, we incurred a netloss of $629,272,
000 in ly S35, expense, P by appr 000

et gain on investments held in the Trust Account



Liquidity and Capital Resources.

As of December 31, 2020, we had $1,569,739 1000 of s
pay for axes p 000, Further, a 1o continue to pursuit ofits
acquisition plans.

quidity through 525,000 from our Sp . and a loan of
p ly $121,000 fram our Spansor pr Note, and the p the ot held i the Trust

. sl Note s of December 31,2030 Subsequent o the consammation of th MY 150, our
liquidity needs had i from the held in the Trust Account. In addition, in

order to finance transaction costs in connetion with a Business Combination, our Sponsor or an affliate of our Sponsor, or certain of our officers and
directors may, but are not obligated to, provide us working capital loans. As of December 31,2020, there were no amounts oustanding under any working
capital loan

Based on the that AMY will y the earlier of
the consummation of a Business Combination or one year from this filing. Over this time period, we will be using these funds held outside of the Trust
Business C
it " merge with or d struct

prospes y
consummating the Business Combination.

We intend to use a portion of the funds held in the Trust Account, interest will be net pay pay for expenses in
connection with our nitial 3 the funds held in the T pay y
a Class A Stock by public for
purposes.
Moreover, cith
is held because Shares upon
compleon of e Buses Canbiaion, i which e v may securities o incur
iion, we intend are greater than proceeds of the AMY 1PO and the sale of
he privte pacement e, and s a resll, i e s poron o m the Trust . net of amouns
needed to satsty any redemptions by public sharcholders, we may be required tial b
combination e pr our nitial fund our
with our scarch for initial y through the
i Toans, ady ourinitial
forward p or enterinto the dMY IPO. Subject (0
compliance. v, v would o initial
Ir e oo e st s bl s, e will e forsd o s opetons

and liquidate the Trust Account. In addmon following our iniial business combination, i cash on hand is insufficient, we may need (o obiain additi
financing in order to meet our obligations.

Coneurrently the Merger a which, among
b thing, he PIPE ncsior bve i 0 e o snd Dln\hxwz. MY s grsd o e and il e PIPE o an rsatc amount
35,000,000 shares of Class A Stock as set forth in tthe
consummation of the Business Combination.




Off-Balance Sheet Financing Arrangements

Asof December 31, 2020, i defined in ltem 303(a)(4)(i) of Regulation S-K.

Contractual Obii

capital . operating long-term ligbilitis, other
than an agreement 1o pay our Sponsor a total of $10,000 per month for office taial
management tcam.
Underwriting Agreement

s were eniitled 20 per unit, or $6.00 million in the aggregate, paid upon the closing of the Inital Public
Offering. In addition, $0.35 per unit, or app will be payable to the und for deferred und
commissions. The deferred y i the Trust Account solely in the event that we complete a
usiness Combinati
Critical Accounting Policies

gement’s i based statements,
prepared in US. GAAP. The prep: i o
liabilc  lsbilities in our On an ongoing basis.

i value of financial
other fictors that the results of which form
ipparent from other

in our eitical

we evaluate our estimates and judgments, including those related to
historial ce, known

from these estimates under different assumptions or conditions. There have been din
the Form10-K filed by us with the SEC on March 25, 2021. While our signifi h cor financial
statements, we believe that reported financal results,

Investments Held in the Trust Account

Our portfolio of the Trust « s, within tion 2(a)(16) of the
Investment Company Act, with a maturity of 155 days or less, o investments in money market funds that invest in U.S. goverment securities, o a

i value at Gains and the change in far value of these investmens are included in gain on
3 in Trust " “The estimated fair values of investments held n the
Trust Account are determined using available market information.

Class A Common Stock Subject 10 Possible Redemption

We account for our Class A tock FASB ASC Topic
Liabilites from Equity.” Shares of Cl
at fair value. Shares of




mnmmmal]y redeemable Class Class A common f o thin the contol of the
ot solely within our equity. Atall other times,
shares olCIaSsAcommnn ook ae classified a stoekholders' quiy. Our Class A common stock e craindemptonihs e considerc o
rdingl December 31, 2020, 28,541,813 shres of Clas
common stock subject cquity, ouside of cauity section of our balance sheet,

Concentration of Credit Risk

Financi a financial institution, which, at times, may
st e Depaniory Insurance La»emge ofS250000 A o Seplember 3, 220, MY has ot apericned loseson s sccount and
AMY i not expose

Cash and Cash Equivalents

MY considers all short-term original maturiy of ess when purchased AMY did not have any
cash equivalents as of December 31, 2020.

Fair Value of Financial Instruments

Fair value for sale of an asset or fer of a liability, in an orderly.
GAAP i el iy h a fair value. The
liabilties (Level 1
prioity 10 anabsenvable mputs (Level 3 messurements). Thee s include
¢ Lewl, ed for identical instruments in active markets;
¢ Level 2, defined ther than quoted 1 prices for

directly or
il st i aci markes o Qe prces o e e o sl srmens 1 ke e o cie: and

© Level 3, defined as unobservable inputs in which s y »
such as from in which one. inputs
. th e ferent levels of the T those instances, the
s entirety in the fair onthe P value
measuremen
Asof December 31, 2020, the ofcash, franchise tax e par

ppr The Company's i the Trust
investments in U.S. Treasury securitis with an original maturity of 185 days. The fair value of investments held in the Trust Account s determined using
quoted prices in active markets.Use of Estimates

The prpartion of fnncia saemeni in confoity ih U, GAAP s dMY' managenens o ke stimatsand assumpions T te
s hlest he i of the e condencd ncl ssts and

the reportcd during the reporting period.
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i atleast reasonably possible tha the estimate of the effect of a condition, situation or set ofcircumstances that existed at the date of the unaudited
ondensed financial statements, which management considered in formulating its stimate, could change in the near term due to one or more future
ingl

Deferred Offering Costs Associated with the dMY IPO

Tegal ing, underwriting fecs and other costs 1o the dMY PO and that were
eharged to stockholders” equity upon the completion of the IPO on November 17, 2020, dMY incurred offering costs of approximately $16.96 million,
inclusive of the Deferred Discount.

Income Taxes

AMY follows th  lisbility ASC 740, “Income Taxes.” Deferred tax assets and lsbilities are
recognized for the es fun ibutable t0 dife a
liabilities and their respective tax bases. Deferred tax assets and liabii apply the
years in which seiled. d ratesis
Fecognized in income in the period i blished, when necessary,

the amount expected to be realized. Net deforred tax assets were immaterial as of December 31, 2020.

FASB AS threshold and a tax positions

taken or expected to be taken in a tax return. tax position taincd

examination There benefits s of December 31, 2020. dMY recognizes accrued interest and penaliies related
 December 31,2020, AMY is

" 1, aceruals or AMY is subject to

currently not aware of any issues under review that could result
income tax examinations by major taxing authrities since inception.

Net Loss Per Common Share

‘We comply with accounting and disclosure requirements of FASE ASC Topic 260, “Earnings Per Share.” Net income per share is computed by dividing net

income (loss period. We have not
onsidered the effct of the warrants sold in the Initial Public Offering and Private Placement o purchase an aggregate of 11,500,000 sharcs of Class A

tock 3 be ani-dil resull,

is the same as » for the period.
ome per share for tock ina the two-

class method of income per share. Net income per share, basic and diluted for Class A common stock is calculated by dividing the net gain from
investments held in the Trust 000, prl ranchise taxes o X per
September 14, December 31, 2020, of Cl
period. Net loss per share, for Class K for the period 14, December 31,2020 is
calculated by 000 and o inanet
loss of approximately $629,000, by the the period.




Recent Accounting Pronouncements

o issued, i i » Jdh
AMY’s unaudited condensed financial statements.

the dMY PO, the dMY 1PO, the Trust Account, have been invested in U.S,
185 days o US reasuries. Due to the
interestrate r

JOBS Act
The JOBS Act contains provisions hat, amon oher things,relax crt panics. We qulify s an
“emerging  and under the JOBS ‘comply with new or b
or vt nt PUSICI aded ompenis, e ae e o dl he adotion o ncw oo e secout e s, and e o rbgull we may not
comply with new ‘such standards s required for non-emerging growth
It the financial not be comparable ly with nev d

public company effective dates

Adinal. e ar nhe proess f evaliting e b of lin o the o et eprig it provided b he JOBS Act Subjt 1
crtain conditonsset forth in the JOBS Act, i 5 an “emergin y

o our system of loSection 404, 1) vwmk aof
e Dodd-Frank Wall Sircet Refo Cons
Proteton At i comply i any et it my b adoped b e PCAOB esiding mandator i fm rotionora mppkmzm e
auditor’s report providing additional information about the audit and the financial

apply for a period of five years following the completion i 1Y 1P cr i

we are no longer an “emerging growth company,” whichever s carlir.

Controls and Procedures

 proced in our reports

fled Exch ded, d the SEC’s rules and forms.
W procedures include, without limitat i be disclosed in

company reports filed Exchange Act lated and Tuding our Officer and

As required by Rules 13a-15 and 154-15 under the Exchange Act, our Chicf hicf carried out
he d d ofour £ December 31. 2020, Based upon thei evaluation, our Chief
i hief that in Rales 130-15(e) and
Exchange Act) were effective,
Durin quarter,there has \ze in our nternal control over financial reporting that has materially affected, or is

reasonably lkely to mateially affect, our intenal contrl over fnancil reporing.
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INFORMATION ABOUT IONQ

Overview
TonQ 2 blems, and ty and the pl better
prop ey, k, offer it
advantages both i terms of L as well value of its offeri
Today, with 11 qubits and it i in th technologies for quant i
capabiliics. ly c Web
Services' (AWS) Amazon Braket and Microsoft’s d via lonQs
ensbles complexity b i servicing
TonQ’s W with a lower risk of its technology.
TonQis sill ly s LonQ has
Tosses. 1onQ’s ability profi depend. f further
TonQ's net millon for December 31, 2019 and 2020,
ctively, and losses for As of December 31, 2020, IonQ had an accumulated deficit of
539.6 million. lonQ expects that next few
higher number of stable qubits and higher leels of fidelty than that for quant
advantage.
The Quantum Opportunity
history, technological breakihroughs economic productivity. In the
19 century, it was. powered by the scientific advances that brought d advane
medicine. proved h lengthened lif
In the 20th century, computing —arguably the greatest of all human S lculations, paving
for ry realm of including P X transportati
biotechnology, lfe sciences, agriculture, and industry
Since classical inthe 5 poy
doubling (Moore’s law). The. hly per

every aspect of life, altering the trajectory of society.

wever, been, ters, and some will never be solvable with
classical computing. In his traditional binary approach to computing, information is stored in bits that ar represented logically by either a 0 (off ora |
(o). fundamentall it

bits), tal unit thatcan exist 1 us It lonQ believes that quantum computers can
address a set of hard problems classical computing may never solve. The types of probl

ng blerms. Many of these:
P . such as ainably on our planet, how and how to

efficiently move people



and goods. Classical ong (i, millions to trillions of years) or because

the problems involve quantum systems thatare far 100 complex o be . even if h
we ‘While these probl - LonQ believes thata curtently offers
them.
The computer with il
compues flon. st o s d th d the technology
offer terms of research well a the ulimate

product it wishes to Py

There are certainly thousands, if not millions, of important and fundamental verse
 belives the 21t century is poised to be the

dawn of this er.

10nQ's Founders and Management Team

IonQ was founded n 2015, by Chritoper Monro nd Jugsan Kin. . Monte, omery o e Unisrity o Marland fned e ety o Duke
University in 2021 as a professor d physics. In 1995, D the first
quantum logic gate with Dr. David Wineland, whose 2012 Nobel Prize in Phync: wasparall credid o this ok Sine s smina work,Dr. Monroe's
that form the scientific foundation of 1onQs technology. Dr. Monroe is
‘memberof e U, Naonal Acudmy of Sccncesand wasa ke it o te gl that became the Nationa QuanumIiavs Actof 2013

Dr. Kim s a professor of ECE AtDuke, Dr. app
h i e syt
can inkgrston technologies o
Drs. Morroe and Ki the inaugural
National Quantum Initative Advisory Committee, advi ted Energy US leadership in
quantum information science and technology. Between them, Drs. Houro s Kin s oo or a0 e o 0 o 0 patents
and patent applications. Drs. Monracs and Kim’s pi ‘Maryland and forms the basis of lonQ's technology

and has been lcensed by these universities to lonQ.

1onQ i builin s vorl<

includes Peter President and previously was one of e ‘Amazon Prime at

Amuon com, Vnc Bid led Google's eam:Salle Yoo s chie ezl officer, who
il served s i g e o U mmmleg\cs I and Thomas Kramer, s chief financal offce,who previously served asthechief

Tancia offcr of Opover n.

TonQ's Strategy

TonQ's mission il its mission by:

© Leveraging IonQ’s Technology. peting
nological lead by class team of |
leadership. To date, lonQ

assembled six b




and has worked with leading cloud vend: n languages and

v

quantum software development ks (QSDK).

Offering Quantum Computing as a Service.

. own, and
offered on usage basis. lonQ's quantum computing solution i currently delivered via AWS Amazon Braket and Microsoft’s Azure Quantum.
fering itean

1onQ beieves i
par
. inui its Proprietary Posit licensed the University of Maryland and
and its compl ey is in
property pr propr
. Computing . Jationships with leading sy enterp

‘urther Developi
university rescarch institutes will

Industry Background
‘While the theory of quantum physics is more than a century old, quantum computers were first conceptualized in the 1980s, when scientits,including
Nobel laureate Richard F In other words, as the size of a
quantum system grows,  to simulate it Dr.

its hardware, a - quantum bits
1

k

bits). a f it toob
al computers. In 1994, Bell Labs

s of problems faster than class

mathematician Peter Shor

Dr. Shors the search for other quantum
algorithms that might offerspeedups or scaling advantages over classical approaches.
A practical Hlection of physical qubits th isolated yet can host universal quantum
logic i Devel s proven 10 be time-int
dits onl - Today, TonQ belicves Dr. Feynman'’s vision of a scalable

quantum computer is within reach.

Market Opportunity: A Future Driven by Quantum Computing
A add

“The potential uses.
technology. According (o a 2020 report from P&S Intelligence, o
565 billion by 2030. Below are a few of the use cases in which long believes quantum computers, if they are successfully developed, will become an
businesses to in coming years

Quantum Simulations in Chemisry

Dr. Feynman's original insight
chemist

has ed 1 " for simulating
ry. hemical,
energy, and material industries.

benefit from o
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An example of such » modeling in the nitrogen fertilizer
15,

(et it heric nitrogen ammonia) at e ly been able to using a
. high high process, called the A comerstone of . the Haber-
the world » the worlds s
atempted to model the core molceule i nature’s itrogen fxation pracess, but the molecule i o large fo today's clasieal supercompuers (o imulae.
quantum process used in could lead for scientsts o do the sam.
% and ool in chemical industies. For example, computer-sided
drug discovery in the pharmaceutica industry is limited ystem with
1o be usefl. If e
- virtual o !
discovery, ly o market,

Quantum Algorithms for Monte Carlo Simulations

Monte C:
random variables. Such simulations are used pervasively in finance, banking, logistcs, Akeyp
Monte C: with the result. % accuracy, a classical er e d
B hi y using ¥ ly
time Monte C: “This s esper o
the quantum Monte Carlo algorithm the financial industry. Simple options models are used ubiguitously in finance,
these being the Black-Scholes model. real markets, and financiers use more
b o Current] of reach the
sive cial
enabling them to price options more quickly.
Quantum Algorithms for Optimization
Optimization ficancy industres, and they often cannot be solved
suited for problems in which an exponential mumber of possibilitcs must be considercd before an
optimized output can be identified. I is widely believed e able. h
. time, the Quantum
g Igorithm, in which lassical high-
i e drug
design reaching

Quantum Machine Learning

ty cannot be. larl y
distributions that can only be efficiently distinguished from each other



In other words,

" things that are beyond the capabilites of classical computers. Quantum

used in tandem with it Examples

computing i likely o offer new
of arcas in fi o ultivariate
1 dat " industry today, and have a similarly broad impact
pletely  the y emerge i
developed.
Remaining Challenges in Quantum Computing Evolution
lgorithm’s » “The point at which a quant
computeris able lar computation eds itsclassical counterpart in specd or red
“quantum advantage.”
Given both functional and practical, industry experts
in three phases. Although none of these challenges
have et been fully solved, lonQ believes that it is well positioned 10 do so. A 2019 p I i firm
escribes ed technical
o 0) “The carlest sage & a
through d fabrication and 2 of for the qubits. These d
used ¢ fundamentally new Tcult problems, but are not expected to generate.
substantial commercial revenues.
@ In this stage,
commercial impac. barrier igeer applications to be
executed. If this barrier can be overcome, will 1o meaningful problems
superior o those provided by classical computers
(3) Full-scale fault tolerance: This last stage will sec: por a wide array of commercial
Atthis stage, P q
computers in man filds. The technical barrier will ihat allows the scalabl
manufacturing of large quantum computer systems
Building a Quantum Computer
Requirements for Building Usefil Quantum Computers
d perfectly from
information. Yet the syst quantum gate.
ultmately high aceuracy. A quires well-solated, are cheap, replicable, and
i I physics,  classical computing were

scalable, along with the ability to
e

beyond the limis of available:

which
technology.
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« tum information in qubits,
modify Each of these steps must be accomplished with sufficiently low error rates to
Moreover, o be be 1 (i, the number of

1
handle real world probls

in carly stages,

quantum computer have emerged. LonQ . which long beieves has

ling. The scaleina one of the onQ's
approach. Today, lon has achieved many enginccring fiss inthis field and it belicves that, it s focus on ahicving addiional technical milestoncs
over the next o year, it i well pos w advantage et

Scientific Approaches to Quantum Computing

There are fo hof which
functional and practical lined above. Roughl fall into ane of natural
quantum bits, sold state or classical computer simulation.
n system is bl around
.  the pr states of individual d and isolated in a vacuurn.
‘There are twa categories within this approach: the use of ionized (charged) atoms and the use of neutral atoms.
* Photons: Inthis approach ricle of light, a photon, such
polarization,freq: its temporal
Solid state computers, the qubi system
. spins electrons or atomic There are two
categories within this approach: (1) the use fabricated by lithographic d ) the
use of atomic defcts o . or the nearby. . are often
used to store qubits,
B that t
eryogenic temperatures. Two states of the circuit, either states of
dat can be used for
experiments, quantum simulation on classical computers is still bound by the same computing

number of data centers to tackle meaningful quantum problerns.

TonQ's Technology Approach
TonQ Approach to Quantum Compuing: Trapped lons

TonQ has adopted the atom-based . atomic fons as the
‘computers. lonQ is pursuing a modular computing architecture to scale




meaning that,if suceessful, unts will be ed tems. TonQ.
believes that the fol p
© dtomic . qubitis exactly identical quantum, This is why
that d Many other quantum bricated
qubits, h qubitin the system. For example, every
th a iff 3 be uned 1 Overall, lonQ
el fabrication of their qubi o error
. the quantum

influences: Wh
i

state loses coherence and is no longer useful for computing. For
th tely 1010 s

an ultra-high

are trapped in space. In contrast,
ternal qubi isolated.

trapped
As a result, the coherence of trapped ions can be preserved for about an hour,

d thir it
and may be able to be preserved for longer f isolation

technology improves. L mean
R

and i key

Lower

will Tikely be necessary

any large-

bl

Physical qubi

corrected qubit with
qubits to

its
least 1,000 physical

. while for near-tcrm app!

fon traps the ratio is closer o 16:1

27315 C, or 459.67°

ly req .

large

and expensive dilution refrigerators, which can hamper a system’s long-term scalabi

h e
because the cooling space, and hence the system
-

space, is limited. Trapped the other hand, can operate at e, Tnstead of . asis the case in
most other . the trapped Tow-por ina small vacuum
chamber. progresses, while scaling pute
reducing costs.
In dividual via physical wires, hence

P qubit can. the qubits that li in-between. I the trapped ion

h, b by than throt It qubits in lonQ’s existing

IonQ’s from thi 3

Ton traps require ¢ connections, which are built
using terials. They simply p

trapped in space, and in thei current state,

for the fon qubis to be

they can be fabricated

technologies. By contrast,
fabrication processes that demand atomic perfection in

n

require and



3 level of

Technological Complexity Creates Significant Barriers to Eniry.

Alongside the benefits of the rapped ion approach,there are several it that serve as
fonQ's systems. These key challenges include:
« Complex aser systems: One of e setof d and the deg they
Tradiionally, these laser sy o
basi, which led TonQ belives that it hs reslved ths ssue W that

its future roadmap will further improve manufacturability

Ultra-high vacuum (UHY) technology: The conventional method to achicve UHY conditions for fon trapping experiments involves using
ns procedures

Fiime. » it
believes prepare the UHV environment

.+ Exccuting with all-to- ‘While trapped fon qubi the highest fi tis
nevertheless a major technical challenge to design a control scheme that enables all qubi

Through innovation in i "
that will allow it 0 implement

peeds. While slow gate

P systems in 1, may not be a
fundamental limit of this has not yet In fact, high-fidelity gates
those ofs P Iaboratories. Moreover,
systems with . their down
their overall computation time, which IonQ believes will make the in speed.
1onQ’s Trapped Ton Implementation
TonQ has el d h bo 10nQ's trapped ion
systems what IonQ believes is a path . replicable, and scalable quantum
computers.

Trapped lon Infrastructure

s the computer's qubits. Maintaining identical, replicable, and cost-effective qubits i eriical to
TonQ d fine, and ion

lonQ's approach, a solid interest s either evaporated or laser-ablated to create a
vapor of atoms. Laser light s then used 1o strip from each of only ectrical
charged ion fields created the ion

17



trap), o which their motion charge. The trapping is ra-high keep the ions welL-isolated
from the environment. Tsolating and loading a specific isotope of a specific atomic species ensures cach qubil in the system is identical. Two intermal

for cach ion. 4
measure through laser b lied.

held i a single trap, from astable lincar
erystal or chain) of qubis. The qubits are highly isolated in the UHV chamber, I
amber, which povides nea-perfect quantum mennory tha lass much longer tan fost :urm\ﬂ) enviioned quantm computin ks i The qbis
are initialized and measured through a system of external gated laser beams.
modulates the electrical epulsion between the ions. This
quantum logic pai of qubits, regardless of their distance within the erystal, which can be arbitrarly

reconfigured in software.

System Modularity and Scalability

Today, all qubit e chip. referred (0PU). QP or zones for
L) chipsin sl cmpuing Eachcrs cn ot 00 dbout 100 b in
e rystal,and dovens of cores ca poteailly b oo Jocatd insingle QPU. Wik QPU.some qbits can e physialy movd betweencores o

foms within s QPU s calld“shuting nd 1 sehieved by modiying he
clectromagnetic felds that form the trap.

Inaddiion o ncrasing e i . onQ believes it has identifed, and ping, the
QPUs, whlchmy the fuure. known as a . uses ligh particl
ciher end of o

between on i s rescarch team in 2007, lon believes this
protacol can be combined with all-optical switching technology to enable multi-QPU large scal.
photonics; while at Bell Labs,co-founder Jungsang Kim led a team 10 build the world's Photonic i
on ple QPUs, which of
definitly,simila o how high have been saled.

. odl ubis ina QPU.or e mumberof
Ol’USmnxyxmm could be adjusted. Also, by allowing for other qubitn that

b ot s ol esese gl wih caeh adtiondl qui added T sl oty 5 oneof e ke revson 00
Rieve s sy will b comptaionly powert

Gate Configuration

1onQ  detection, and logic laser beams onta LonQ's
asetof lasers and © red 10 achieve th Jation. The laser beams are
(RE) signals digital chipsets, which for qubit
‘manipulation. 5 Itincludes for converting
antum i " © It

q o
access from the



cloud, scement d jobs to run remotely

1onQ's quantum gates are fully programmable in softwares there is no “hard-wiring” of qubit connections in the quantum computing hardware. The
structure of iy I b ted, switched.
modulated to exceute any pattern of TonQ" i i
bl LonQ believes P problem with
torun on an t scal

Quantum Error Correction

A building larger s achieving 3
‘s alogical qubit) with & much lower error rate. Determining
erhead") depends on both the error ate of the physical qubits

to form
how many physical qubits are needed to form a more reliable logical qubit (the resource
> R

d.10 2020, fonroe’s research team at the University of Maryland demonstrated the first
ertor-correeted qubit using 13 trapped ion qubits. With lonQ TonQ bel in
v y ded. Because the low idle and native
3 10 be about 16:1 to achieve the first useful quantum applications. This
contrasts with other approaches, for which the range of 1,000:1 10 100,000:1.
TonQ bel decisions will iquely capable of 1onQ has published a roadmap fo
with h d their cost per
qubit. However, luded in lonQ's various d . which,

.  firsts et to be

achieved, will become ! bl wp

1onQ's Forward-Looking Roadmap

In December 2020, lonQ publily released a forward-looking technical roadmap for the next eight years. For the avoidance of doubt, the lonQ roadmap is
dde t otion of “alg S asa

number of qubits that can

metric
computational ask that involves of order ~(#AQ) “This metric can the comp
quantum computer can execte. At ow #AQ, the size of the problem the guantum computer can tackle is limited by the error rate of the entangling ate
operations, rather than by the number of physical qubits available in the computer. The error rate within the system can be dram;

introducing quantum error-correction.

the roads 1 as high-idel p
photonic have in trapped ion systems. Given fonQ's track
record of engineering and technology development, it believes that, over time, it will be able to successfully translat these technology components into

TonQ products, feployment of its quanit e
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1onQ’s Technical Roadmap Paves the Way for I Leadership in Quantum Computing

10nQ's technical roadmap was designed

P cach
generation of ower  including the
correction, fi p for reaching the point when
impactful at scale. By necessary » #AQ metri 2 on the
the i )
LonQ’s Modular Architecture is Designed to Scale with Smaller and Cheaper Systems for Each Generation
The scaling. 2y, which unlocked s decades, was driven by exponential growth in
. reduction in the cost power for each s law).
the ol y cach
ly modestly. jectory: if the number of algorithmic
i
computers. TonQ years of architectural h TonQ
believes that if W aceessible in tandem.
Atthe heart of [onQ's approach I y of many
QPUs working together as a I L . and operated today. lonQ’s engincering
effort s f the size, weight, » of each generation of @
computer, number of QPU: year. fo the net several
years. If successful, ay be able. lightweight, which can be deployed at the cdge,
Similarly to how 1 for both

Business Model
Quantum Computing and the Software-as-a-Service Model

As quantum increasingly focus on practical applications for real-world problerms,
Today, are a large number e classical

algorithms in that cach of Iy, or than a classical algorithm. 1onQ’s

i premised on the belief notion N will kel in

the future

I femented b " 0solve

‘overnments, and other TonQ intend: facture, own, and
computers, QCas basis.

TonQ TonQ expects
its involvement in these two stages, {0 the extent they will take place, o be as follows:

P
challenges. Customers may be expected to pay for quantum



compute usage, A amount for in lonQ

may choose to sell this computing time to customers in a variety of ways.

« Application Stage: ped for a market,
onlonQ's hardware. the use cases atract,
spe-based i Droviding the row with b

algorithm complexity and inputs scale.

1TonQ Customer Journey
I TonQ 1gh two stages

phase and the application phase.
Development Phase: This " devel d TonQ expects it between lonQ and
customers to I 1onQ expects

5
characterized by the following go-to-market channels:

tum applications
TonQ’s

advantage 1o the partner in their industry.

TonQ intends to form long:term partnerships with select industry-leading
rovide an

clients.

1onQs

© Cloud access

TonQ's current and

AWS's Amazon Braket, Microsoft's Azure Quantum

will
quantum programmers.

10 a broader community of

© Academic

partnerships. 1onQ

d the world would

ppor of base,
Application Phase: This sccond phs viability of a
the
customers.
B lonQin
ind expertise @ hieved for the customer’s application,
TonQ 0 offer
P TonQ may that can .
rogardless of their in-house quantum expertse.
. fonQ intends
he sol 4 for pa
reaches its from era,

machine learing (0 be



the first solution to transition

i IMonQ’ hicve full-scale foult
tolerance, 3 st to decper 1y be able o b tr:

Customers
Quantum Computing as a Service

Today, lonQ sells access to ts quantum computing solutions via AWS's Amazon Braket and Microsoft's Azure Quantum, and directly to select customers

via lon y costor complexity of
facturing, sh 3 TonQ  with a lower risk of

its hardware. Through lonQ's cloud in industry, acads d LonQ's.

quantum hardware with justa few clicks 0y lonQ's

systems without necding ol

Direct Access Customers

. fonQ. d gain
early Such currentl ofend-users

program will offer di ditional bundled in exchange for an annual
d TonQ's cloud platf scientiss, an

integration support.

University of M
Exclusive License Agreement

In July 2016, lonQ entered into a license agreement with the University of Maryland and Duke Universi

which was subscquently amended in Scptember

2017, October 2017 and October 2018 (as amended, the “License Agrecment”), under which it obtained a worldwide, royalty-free, sublicensable license

patents, know-how and property (o develop, » for use i certain licensed fields, the
scope include the property in ion Thel
exclusive license under the universites” nterest n all 1 pes of intellectual )
ights and retained rights by the universities and other non-profit institutions W technology for inernal rescarch

and other non-profit purposes. IonQ can add patents and other intellcctual property to the License Agreement through the UMD Option Agreement and
Duke Option Agreement (each as defined below).

TonQ s obligated o the P
milestones, including Officer, ‘milestones th s spet
» by ded, fsuch by paying
Maryland a fee of $10,000. TonQ ofthe. patents, atits

i ts expense.




10nQ may terminate the License Agreement at any time for any reason with at least 90 days” writien notice o the University of Maryland. The University of
Maryand nd Duke Uriversity may teinat he Licee Agreement i lonQ cnersintoannsovency-relid event o in e event of [onQ's maera

breach of in cach case, 90 days after provided with written
notice of such n additon,if lonQ i 3
the Universty of R i L
the onQ under the L o s e Univity of Mol and Duks Uty s o
35294 sares of TonQ Pursuant » poliy, 10nQ's Chief Scientist, may receive
renumersion rom e Univrsiy o Marynd e stk lonQ has s 0 th Universiy of Marytand s poliy,
Christopher Kim, lonQ's Chief 8 Director, may from 0y
ok Ton o et Dk Ui
Option Agreement with the University of Maryland
InJuly 2016, 1onQ entered Maryland, which February 2021 (as amended, the
LMD Optin dgrenen?' s i bined e i 0 Uity of 'ttt el propeny e Licre

Agreement including i the y Chiistop by intellectual
propery reates (o the field of on trap quant TonQ ropey bt Liense

I D O - The UMD Ot the event ofasale or liguication of onQ during the term
ofthe reement, the Universty of | deraion quidation o holder of 0.5% of
TonQ its TonQ’s common
sock. The 201 UMD

Opion Asecmen, through Match 7, 2031 lonQ has ssed the University of Maryland ol of 63,530 e ot comenon stk

Option Agreement with Duke University

In July 2016, lonQ entered . which. mended in Dosembe 2020 (4 smerded, he “Duke
Gprion fgreement™under whish  btained h right 0 add s patent property to the License
et ehoding 1o wire doseloped by unssns Kin, Coiophes oo o Kenneth Brown. s s Duke Universty. o by ndvduss
» prop TonQ has added
property to the L Duke Opti . The Duke Opii t Jul
206, Duke Opti it lonQ issued total of 363476 sh . including 299,946
the Duke Opt .
Lease with the University of Maryland
In March 2020, lonQ etered lease with y ofMaryand (UMD Lease)for e s o o' corportc
The UMD L December 31, 2030, leas
with not less than 120 days writien i six. Wil el n 3 teomination e rnging fom $3.5 million i yea six

105500000 m yar e, it e e et 10 o of $0.3 i, Anmual bas et sars 68427
subsequent year.

reases approximately 3.0% cach
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Competition

that use q trapped ion approach long is taking. Large technology
1BV, has Rigetti Comput approach, in
ina loog tlow
temperatures) the current fl A an example, can represent
" for 1o make the qubits on a chip; however, adisadvantage of
it difficult to scale the

eryogenic technology. Compared to the trspped ion approach,
" s

. higt 3
from 1,000:1 10 100,000:1 t0 realize the error-corrected qubits from physical

qubits).
such as a thers. PsiQuantum . individual partiles of light)
as qubits, whereas Xanadu bi fph d y pi ki
qubits. Each company' technology he
advantages hat ph heap to generate, the property of the ph ed as the qubit, and
they integrate well hnology: however, ‘photonic g lack of high-
quality storage devices for the qubits (photons move at the speed of light) and easily). Both
ihese problems fead to photon dditonally, th high overhead

o
(10,000:1 or more).

Technologies. These.

Several other companies use 4 trapped

TonQ's, d
the lonQ approach. The difTerences between lonQ's technology and that of
it

the atomic
these companics lis in lonQ's processor
Intellectual Property
LonQ protectsis intllectual prop bination of patent, trademark, and trade secret laws in t as
well » tain and Unpatented rescarch, , know-how,

and engineering skills make an important contribution to lonQ
strategy for safeguarding intellcctual property.

propr
s business. lonQ pursues patent protection only when it is consistent with lonQ’s overall

In addition, lcetual I d
third partcs. long b I d patent porifoli, botl
licensed, technological up ts systems and will continue to protect its innovative inventions in
the U countries. lonQ’ in thods
trapped ions for quantum computing. lonQ's trade secrets primarily cover the design, configuration, operation, and testing ofits trsppedtion quantum
computes.

As of March 19, 2021, TonQ owns or licenses,
ent appl pending US. trademark

. 18 issued USS. p

. pending

B
US. irademark. [0nQ"s expire between 2028 and 2039,
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Employees and Human Capital Resources

10nQ's employees are eritcal 1o its success. onQ is proud of the quality of its world-cl and seeks to focus of
building the best quantum computers. As of January 1, 2021, TonQ had team o , engincers,
ral and P of lonQ's based in the . D.C. TonQ
Al number A majority of h
f d more than half of it cmpl i from the world’s
top universites.
dae,  work st 1 h s employes. None of TonQ's
0. collective bargaining agreement or are represeted by a labor union at tis time.
Advisors
pported by a network that includes:
* David Wineland, the 2012 Nobel Laureate in physics;
+ Umesh Vazirani, researcher
. ca d the of quantum
+ Kenneth Brown, a current thought leader in lgorith and
* Margaret (Peg) Williams, an industry leader i high-performance computing technology.
Facilities
1onQ's only current facilty s its corporate headquarters, located in College Park, Maryland, where lonQ leases approximately 32,000 square feet of space
from Maryland under an ag 2030. Most of the facility i
TonQ believes this facil However,in order »
globe, Raclites i I
needed under commercially reasonable terms,
Legal

From time to time, inlegal f business. lonQ management
1 its resulis

fnancial condition or cash flows.

of operations,



10NQ MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

IonQ’s
statements, together with related notes thereto, this
together About lonQ" and the
informarion for the year ended December 31, 2020 (i the secion ofhis “Unaudited Pro
inmaton) that involve risks, uncertainiies and assumptions. See the section titled
” Actual
result forth sitled “Risk Factors — Risks Related to fonQ's
" or elsewhere in o
Overview
s problems, and society and the planet for the bette.
TonQ propr 8y, ) offer it
advantages both i terms of value of its TonQ sell
computer with 11 qubits and itis in th r developing technologies for
capabilitics. TonQ curtently cs i Web Services' (AWS) Amazon
Braket and Microsoft's d fonQ
TonQis sill in the carly its 11-qubit

Since i P
Tosses. 1onQ’s net losses were $8.9 million and $15.4 million for the years ended December 31, 2019 and 2020, respectively, and it expects o continue to
incur significant losses for the foreseeable future. As of December 31, 2020, 1onQ had an accumulated deficit of $39.6 million.

. Inc. and will be a wholly owned subsidiary of the Combined Company.

‘The Merger Agrecment and Public Company Costs

On March 7, 2021, 10nQ. AMY and the Merger Sub enered ino the Merger Ageeement. Pursuant t the Merger Agreement, at the consummation of the
Merger, the o sl e Mo into lonQ, with 1onQ continuing s the Surviving Corporation following
the Merger, being a MY Merger the Business.
Conbimaio, on il he suceser e i he SEC, gt o oancil e ot o peods il e Ao e

°s future periodic reports filed with the SEC.

Wi the gl acquirer i the Morgsr Agrscment i MY, fo il scountin nd purposes under GAAP, lonQ will
acquirer and the Merger will be accounted for tin a new basis of ace  th
iancilsatcmnts af the Combined Company rvrcxl:nl T contnstonof e e tements f o manrespc Under (s method o1
accounting. dMY will be treated s the “acquired reporting purposes. LonQ will be deemed to be the
accouningacquie inthe ransacion and,consequenl,the ransaction il be et 33 10nQ (i, a cap w

issuance of stock by MY for the stock of TonQ).
152



Upon consummation of the Merger and the PIPE Investment, in lonQ
1onQ's balance sheet at December 31, 2020) of approximately $273.1 million,
or $573.1 mil

rall
$350.0 million the PIPE. PIPE Investors. Total d and lonQuare
estimated at approximately $68.0 million, substantialy all of which wil be offsct as

the Merger, 10 an SEC registrant and listed on the NYSE, which will require lon to hire additional
personnel and implement proc d

Jand I

s 1 ¥ pr pects 10 incur
additional annual expenses as a public company for, among other things, dircetors” and officrs' lability insurance, director fees and additional internal and
I . including . audit and legal fees.

Tmpact of COVID-19 on TonQ's Business

In March 2020, the C¢ declared Warld ding the current
pandemi, and TonQ is los the impact of Fits business, including how it will impact its employees, suppliers,
Vendors and business partners,
The ted implementing try t0 contain the h
y d hutd y dihe
In addition, FlonQ’ be conducted remtel by government
continue o remain in p Ftime and could 10nQ
activites, and business operations.
the virus slow down IonQ’s ability o develop its quantum computing program. The
erf suppliers” ability to

Timit the ablity of

c
materils. lonQ

“The full impact of the COVID- the date of this pr As such, the full magnitude of the
pandemic’s effect on lonQ's financial condition, liquidity and
financial condition, liquidity, operations, supplies, industry and workforce.

Key Components of Results of Operations

Revene
TonQ has generated limited revenues since it inception. TonQ d C 8 Jated 0 co-
i providers, » considered the

tomer, and i providers” end users 1onQ has determined tht ts QCaaS conracts

stand-+
customers” usage.



Operating Costs and Expenses

Cost of Revenue

c Jated “ompany's services, fucilty cost
with which the QCaaS resides. Cost of revenue excludes depreciation and.
ompany';
Research and Development
d 1 3 benefits and stock-based tion, and facilty
costs for TonQ’s research functions. Unlik sghout the useful ife of
TonQ proper calibration and optimal functionality. Rescarch and purchased
for rescarch o providing
benefit and future use as well with third-party research and
Sales and Marketing
dircctadh keting and o
necessary sales and its customer base.
neral and Administrative
dand . benefits and stock- « fucilty
costs porate, exceutive, fi . General and for outside
fessional luding |
other administrative expenses.
TonQ d o future as it seales h it with the growth of
fhe SEC, legal, audit, additional insurance expenses,
d fessional I, 1

Depreciation and Amortization

total revenue over time.

over their estimated lives.

Other Income.

TonQ's property b

Other

TonQ



Results of Operations
“The following table sets forth lonQ's statements of operations for the periods indicated:

Near Ended December 3
0 £l
i thousands)
- s

Revenue
Operating costs and expense:

Costof evenue (excluding depreciation and amortization) 143
Rescarch and development(1) 10157
Sales and marketing 56

General and administrative(1)
Depreciation and amortization

“Total operating costs and expenses

Lossfrom operatons 15733)
Other income 309
Loss before benefit for income faxes (i5420)
Benclit fo income txes
§ Gsam)
[ 1 and periods includes sock. oll

ear Ended December 31,
a0 )

i housands)
Research and development s 716 s s
General and administrative 508 m

Comparison of the Fiscal Years Ended December 31, 2020 and 2019

Revenue
Year Ended December 3
ET) S Change %4 Change
[T
Revenue 5= s 200 s (00) 00y

Revenue decreased by $200 thousand, or 100%, to zero for the year ended December 31, 2020 from $200 thousand for the year ended December 31, 2019.

in both years, it a of a warrant o purchase 2,050,463 shares of
Series B-1 tock. ndas
h rded as a reduct ® vene is “The decrease in revenue was
P 2019 contract from our new contract offset by the amortization of these warrants. See:
Note 9~ Warrant Transaction Agreement to lonQ’s audited financial
information.



Cost of Revene

i thowsands)
s

Cost of revene (excluding depreciation and amortization) s 4 8 s s 63%
L or 63%, to $143 year ended December 31, 2020 from S8 thousand for the year ended
December 31, 2019. The increase was p y an which the
QCaas resides.

Research and Development

Vear Ended December

0 Bl $Change 2% Change
T thowsands)
Research and development s 10157 S 6889 5 3268 %

Research and development expenses increased by §3.3 million, or 47%, (0 $10.2 million for the year ended December 31, 2020 from $6.9 million for the.
year ended December 31, 2019.

It ofincreased headcount, a 1.2 million increase d
$1.3 million increase in materials and supplies expense, offset by a decrease of miscellaneous other
expenses of $0.3 mill

Sales and Marketing

ear Ended December 31,
05

o0 S Change % Change
o housands)
Sales and marketing s 486 s m s 254 109%
thousand, or 109%, inthe year ended December 31, 2020, from $232 thousand n the
year ended December 31, 2019. o 202 thousand
52  payroll axes.
General and Administrative
Year Ended December 31
I w9 SChamge  vChae
i tousands)
General and administrative: $3.547 QET) S 1704 92%

General and administrative expenses increased by 1.7 million, or 92%, to $3.5 million during the year ended December 31, 2020, from 1.8 million in the
year ended December 21, 2019, The increase was primarily driven by an increase of $646 thousand in auditing and accounting fees, an increase of $628

thousand in 5231 increased headcount, an increase of
$316 thousand in legal fees related to the Merger, an increase of $86 thousand it expense,
partialy offSet by decrease of $79 thousand n other meals, travel, d as aresult

of stay-at-home orders related to COVID-19,



Depreciation and Amortization

Year Ended Decermber 31

Tl 3 i
T owsands)

Depreciation and amortization 51,400 5403 s 997 247%

Depreciation and amortization expenses increased by $997 thousand, or 247%, to $1.4 million during the year ended December 31,2020, from $403

thousand during the year ended December 31, 201 increase in the

number of quantum computing systems and hardware placed in service as of December 31, "

758 thousand d machinery, cquipment, furniture and fixtures. In
tion and amortizat toafull into
service during the year ended December 31, 2019,
Other Income.
ear Ended December 31
FT) T S Change T Chanze
i ousands)

Other income 5309 $329 s o ©%
Other L or 6%, the year ended December 31, 2020, from $329 thousand during the year ended
December 31,2019, P byk funds.

Liquidity and Capital Resources.
TonQ has incurred its has generated only To date, lonQ has funded its operations primarily through the
d llion. During the years ended December 31,2020 and 2019, lonQ incurred

net losses of S15.4 million and $5.9 million, espectively. As of December 31, 2020, lonQ had an accumulated deficit of $39.6 million. TonQ expects to

Asof December 31,2020, 36,1 million.
December 31, 2020 will b sufficient to d capital periad of at least 12 months from the datc of this proxy
However, "
1onQ's primary its business. lonQ will equire a significant amount of ash for expenditures as
Uniil such time as s QCaaS, if ever, it expect

finance its cash needs through public o private equity or debt s o other c
is. However, lonQ funds or enter into such when needed on atall. To
1 . Kholders will be or

could be diluted, and I i i Ider
Debt i d . if available, may I resrictng its abiliy 10 take sp 3
such as 1FLonQ raises funds through collaborations, or other similar

thid parties, it may linguish valuable rights to be favorable to lonQ

X
andor may reduce the value of TonQ common stock. I onQ is



funds needed, it may be required to delay, limit, reduce or terminate its quantum

lonQ’s it capi

I available
forth n the section ttled “Risk Faciors.”
Cash Flows
The 10nQ's cash flows for the period indicate:
Net cash used n operating aciviies
Net cash used n investng activities
Net cash provided by financing aci
Cash Flows from Operating Actiiies
TonQ's cash i arowth of les and
marketing, and general and TonQ's in
1 uctuatons othe tabili
was S1 for
SLa mill d $12 million in “The increase in netcash used from the prior year
» TonQ's Hiing of personnel.
2019 was $7.7 million, anetloss of $8.9 mill
thousand 5859 thousand in
Cash Flows from Invesing Acivities
020 was $11.7 m
§513 d S1.1 million of capialized nternal
costs.
019 was 3.3 24 the
development of a quantum computing systems, $524 thousand capitalized
Cash Flows from Financing Activiies
Netcash provided by 2020 was. TonQ common sock.

b 2019 was $62.2 mill i the issuance of Series B convertible
preferred stock of $60 thousand, net proceeds from the issuance of Series B-1 convertible preferred stock of $61.9 million, and net proceeds from issuance
of fonQ common stock of $296 thousand.
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Contractual Obligations and Commitments.

“The following 1onQ's contractual obl d f December 31, 2020, and the years in which these obligations
are due:

Payments Due by Perind

Niore

Les than 35 s

Towl iVew _ Yean Ve Ve
ousands)

Contractual Obligations:
Operating lease obligation(!)

§754 S s61 SI315 $2318  $3350

o e for an operating

Off-Balance Sheet Arrangements

fonQ did d d ly have, any
or any elationships with unconsolidated entites o financial partnerships, including . pecial purp
enite, that for the pum
Criteal Accounting Polcies and Siga .
TonQ's consolidted It accordance with GAAP.
Preparation of these i W assumptions tht affectthe reported fassets and labiliies and the
disclosure liablitis.
i based on various itbelieves

The resuls of these estimates form the basis for making jud value of asets and parent from other
sources. Actual results may difer from these stimates.
While 10nQ'ssignifican accounting poliies are described in the notes to s inanciol in this proxy
TonQ believes d fimancial
Capitalized Internally Developed Software

alized which net, . which

The costs I the time
project stage is completed, and it is cansidered probable that the software will be used to perform the function intended, unil the time the software is placed
inservice for its intend

Once this software i ready for use as part of the Company' ferings, th hicline basis.

life of the software, which is ypically assessed to be 3 years.

Property and Equipment, Net

Property and ed Historical cost of fixed
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Prior 102019, 2 systems
deemed to have no altemative future use. In 2019, lonQ began
o provide a p Asa result, hardsware and lab

c incurred. D d

building of:

eful lfe of two years for

Impairment of Long-Lived Assets

. such quipment, d capitalized P
evens or i not be recoverable. I i asset
for p pairmen, lon asset or asset
amount,If the carrying amount of the long-lived asetor flow b s recognized to
st value. No impairment loss was recogized for the years ended
December 31, 2020 or 2019.
Revenue Recognition
TonQ d
and
relationships * end users. o

»
and does not reflect any mark-up o the end user.

10nQ applies the provisions of the Financial Accounting Standards Board (“FASB") Accounting Standards Update (“ASU"), Revenue from Contracts with
60

Customers (*ASC 606"), and all related applicable guidance.

wits QCaa$ " iy o©
systems together with related maintenance and support. The transaction price. it
fixed fee fora of Fixed also
include a payan. " ixed
price, the fixed fee d revenues on a sraight-line basis over the access period. Any variable fees for
usage over the access period, unless such variable usage fecs arc
in futur stances, " included o k
For contracts without fixed fees, variable usage fees are billed and recognized during the period of such usage. As of December 31, 2020, and 2019, all of
by over time. in time.
ith s TonQ will for th i
contract when one or more of | » . d 3
be paid the price or the other contract; and (i) goods or services promised are a single-

performance obligation.

1n 2019, L lonQ d o
2,050,463 shares of Series B-1 convertible redeemable.



ferred stock. such, " the warrant
expense is recorded as  reduction in revenue as revenue is camed under the contract

For contractual arrangements where consideration is paid up-front,the transfer of the quantum computing services is completed at the discretion of the
se ception. As such, the up-front of

Fepresent a significant financing component,

Convertible Redeemable Preferred Stock
* "
conversion features fcation. The lonQ preferred stock s not classified it s not mandatoril
toissuca However, the P
aceurrence of a liquidation event which i not salely within lonQ's control h,
of permanent equity (1., mezzanine) as a result of these features.

Warrants

I custome payments and he
corresponding equity share awnership in Series B-1 preferred stock. The warrants are accounted for i accordance with ASC 718, Compensarion — Stock
2 f :

s
(“Black-Scholes’ ly including the

far value of the Series B-1 prefrred stock, risk-free interest rate, expected term which is based on the contractual ife of the wartant shares, expected
in the customer.

Stock-Based Compensation

TonQ 1o stock- based on the fair value of grant.

TonQ period of the individual grant, qual to period. The

t-line method 1onQ uses the Black-Schol model to

determine the fair value of stock awards and the estimated fair value for stock options. The Black-Scholes option-pricing model requires the use of
which determine the fair 3 ng. of the aption’s expected
term, the price volailty of the k the common stock.
ed i value of the stock ement’s best estimates, inherent
application of management's judgment,

Equity Valuations
‘The fair value of our equity b iy lable at the time of grant. a
public rading market for IonQ capial stock and in accordance with the American Institute of Certified Public Accountants Practice Aid, Valuation of
Privately Held Company Equity Issued as tion, lonQ management

the fair value of our equity instrumens at cach grant date.
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“These factors included:

* lonQ’s operating and financial performance;
+ current business conditions and projections;
+ the likelihood of achieving a liquidity event for truments, such sale of the company,

given prevailing market conditions;

+ the lack of marketability of IonQ common stock; and

Recently Issued and Adopted Accounting Standards

A discussion of recent accounting pronouncements i included in Note 2 to TonQ's audited financial statements included elsewhere i this proxy.
statement/prospectus.

Interest Rate Risk.

1onQ hd s andcshcqivlns o 361 o s of Decebr 31 2020, onQ holds s s ad csh civalent e workin capis puroses L'
these instruments,

not have any i the fair value of to changes Declines in interest rates,

s 10% change in interest rates would not have a material impact on IonQ’s

financial statements.

Concentration of Credit Risk.

lonQ deposits it cash with inancial nstitutions, and, at imes, such balances may insured limits.
insitaions that hld lonQY'scash and cash euialents e fnancally soundans secondingly minmal credit sk exiss with espect 0 eash and cash
equivalents.

Emerging Growth Company Status.

Section 102(b)1) of the JOB o comply with new or revised financial accounting standards
il revised financial The JOBS d

ly i any such
election amy Iy iself of period, and
following the consummation of the Busincss Combination bean y the

the benefits of the period emerging s pes
During the extended it may be difficult or impos pare TonQ's fi the fi of another public
par p effective.

used.
The Combincd Company il s s cnerginggrovhcompny de the JOBS Actunil et of @ December 31, 202, () e bt dtof e
Combinsd Canpany' sl yea v vhichhe Combied Congany atleast $1.07 billor
Combined Company i deemed 0 be g ccelerted e andes the rle of the S i ot 5700 il of utctanding souris hed by non-
it or (@ the dte on which he Combined Company i illion in i
years,



10NQ EXECUTIVE COMPENSATION

For the year ended December 31, 2020, IonQ's named exceutive officers were:
Peter Chapman, lonQ’s President & Chief Exccutive Officer; and.

+ Jungsang Kim, lonQ's Chicf Technology Officr.

Summary Compensation Table

The TonQs the year ended December 31, 2020,
Al Other
Saary Compensation® To
Peter Chapman
President and Chief Executive Officer 5350000 - S 14250 S 364250
Jungsang Kim
Chief Technology Officer 353 s -~ 1,390,760
()" In accordance with SEC rules,this col " value of E fiscal year
in ASCTIS for ransactions. in innote 10
10 our audited financial statem: P the actual
upon the vesting of{ . the exercise of . or the sale.

realiz
o the common stock underlying such stock options.
@ Amounts in this col tlonQ's

Outstanding Equity Awards as of December 31, 2020
heldby  December 31, 2020. All awards

The
granted 10 the 2015 Plan. See “—Employee Benefit Plans—2015 Incentive Plan” below for additional information.

Numberof  Number of
Underlying
Unexcrcised Option
Grant Opions () Opton Exercise  Expiration
Date Excrcisable N b
Peter Chapman 51772019 63,333 136666700 § 05 5162009
Jungsang Kim 132020 5000 295,0000) 279 1122030
{10 10% of the shares underlying this option vested on November 17, 2019, and the remaining shares underlying this option vesting in 54 equal monthiy
installments on y M. Chapman is “cause” or
i " (each, as defined in his e “change in control” 2015
Plan), then 50% of any th rant will become.
on the st month,

“The shares underlying this option vest in 60 cqual monthly
vesting date.
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Employment Arrangements

Each of termination. TonQ has
notentered y s or i
Peter Chapman
nMarh 2021 onQ el with Mr. Chapman which
I 0nQ’s Chie | M. Chapman’ base sy fo 21 350000, Mr Chapnan s lighe o pmmpm in

hed for i 000 per month,

in lonQ" 10N Chapman i erminated without
“cause” o resigns for “good reason” (each, as defined in his offer foll (s defined in i the
201 Pl then %4 of any hen-uttnding unvsiedsares o oo stock mjeu o b i pton g will ncome flly e and exrsble
In connection " Mr. Chap TonQ.

any bonus plan i ‘may be establ

Jungsang Kim
InMarch 2021, lonQ entered o sn amended "
Qs Chief”

Dr.
- Kin's annustbse sy o 2031 5 280000 Dr. Kim s al el for
TonQ

500
enei plan nd programs for whih he may qualify ¢ aparme mplayee

Thomas Kramer
In February 2021, IonQ entered into an offer letter agreement with M. Kramer which governs the current terms of his employment as lonQ's Chief
Financial Officer Mr. Kramer’ curnt annua bse saary i S200,000. Mr. Kramer s ligible ronm ‘annual performance bonus consistent with TonQ’s

Jso clgible LonQ erams. his
mnplnymcm i Kramcr was ranied an opion o putchse 667377 sharsof o) common to0k 1 Vi Krimcr 5 subjet o an iy
termination” (as defined in the 2015 Plan) within the 12-month period following a “change in control” (as defined in in the 2015 Plan), then 100% of any
then-oustanding unvested shares of common stock subject to his initial opt

Christopher Monroe

01 govems the
curent e of s plymet s onQ' Chi St Dr. Mo S cuten bas salry is 100,000, Dr. Monroe i s eligible for rembursement of
lonQ ‘and programs for which he may qualify as a part-ime employee.

Salle Yoo
Iy 2021, onQ et o e e arsment it Ms. Yoo hich govers b et s of e cmployannt s lon's Chif Ll
Officer and C; Ms. Yoo X P

1onQ's bonus program and is also
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cligible 1onQ’s standard empl In p L Ms. Yoo was

a M. P o Early in the 2015 Plan) this grant as
consistent with the terms of the 2015 Plan. 1f Ms. Yoo is subject o an involuntary termination” (as defind in the 2015 Plan) within the 12-month period
following a “change in control” (as defined in in the 2015 Plan), h Fany th initial
option grant vest as described in the applicable stock option agreement.

Health and Welfare and Retirement Benefits; Perquisites

Al of TonQs except Dr. Kim, inlonQ's employee benefit p: dental, vision,
disability and life insurance plans, in each case on the same basis as all o LonQ's other full-time employees. Part-time employees, including Dr. Kim, are
? it pl

no eligible provide perquisites or personal
exceptin it did per ‘personal benefits to 2020
40109 Plan
IonQ S. empl
opportunity (o save for retirement on 4 tax advantaged b defer ax or
" 1 Code. :
ted o the participants' directi into the 401(k) plan on
10 100% 10 5% of p in the
plan. Participar in P one to five- is
the C ’s be tax cxemp 501(a) of the Code.
niributions f
employees until distributed from the 401(k) plan.
Exceutive Compensation
3 will policies, review
o d d 2 appropriate. » “ ompany will
be intended d ipensation that TonQ and potential and to establish
an appropr the ereation
Equity Incentive Plans
been and will P
link
bean ki . at the same time,
y Formal g i not yet been
determined, but it is expected that the 2021 Plan described in Proposal No. 5 will be the Combined Company
amangements fo will the in Proposal

No. 6. Belaw is a description of the 2015 Plan.



2015 Plan

“The following summary desecribes the material terms of the 2015 Plan, which was adopted by f by
of fonQ in September 2015.

Awards. The 2015 grantof 150), options (

SO, restricted stock, restricted stock
“wards”) o TonQ's employees, dirctors, o TonQ. TonQ has

d stock appr
eranted ISOs and NSOs under the 2015 Plan,

K awards under the 2015 Plan 002,266 shares.
the exercise of ISOs under the 2015 Plan is 27,006,795 shares.

shares of 1onQ common stock that may be issued pursuant to
of

jcct to awards 2015 Plan that expire in fll or b rather than in shares
do not reduce the number of shares aailable for issuance under the 2015 Plan. Also, any shares reacquired to cover withholding obligations or as
consideration will foriss 2015 Plan. Additionally, if
stock award are forfeited back to lonQ or condit cd to ves the shares th
forfeited or repurchased will revert to and again become available for ssuance under the 2015 Plan.
Plan A The 2015 Plan s aduly its referred to
as the “plan administrator” n the 2015 Plan. the 2015 Plan, determine the persons to
whom and the times at which u o, " have the
authority o construc and interpret the terms of the 2015 Plan and Awards it more of
Ton than the number
such awards.
Under the 2015 Plan, the pl L ) th
reduction of the i i (B) bstitui
therefore of other awards, cash, or other consideration; or (C) any other action that is treated enerally acy
Stock Options. As of December 31,2020, 2015 Plan. 1505 and
N d under stock The price for stock options,

b the 2015 Pl  option less than 100%
value of IonQ common stock on the date of grant 2015 Plan d 4
by “The standard form of 2015 Plan p ptions will vest 2 ¥ of
the with the biect Jicable d:
Under the 2015 Plan, the pl 1o grant
der the 2015 Plan, 710 years. s service

ip with lonQ or any of for any reason other than disabil thor cause, y vested

options for a period of three months fservice. be extended in the option is



prohibited by Taws. If 2 TonQ or any of 1o death, o
vested options for a period of 1§
disabil

dies v a serviee,

TonQ or any of
tion of . beyond the
e pon a terminaton for “caus

ath.
gen:m]ly exercise any revens aptonsfor 3 perod of 12 months folowing the
expiration of it t
defined in the 2015 Plan).

as

Acceptable consideration for the purchase of common stock ssued upon the exercise of 4 stock option wil b etermined by the plan administrator and may
inlade (1) s, ek, bk o money e () brokerassistd s exrise 3 he endeof e of onQ commonso prviosly owned
the

by the optionholder, (4)a net exercise of the apion if it is an NSO, (6) other
plan administrator.
3  will or the Subject to
approval of dly i he » e order, official
o separation may
following the optionholder’s death.
T it 3 of it rspect 01506 it cxcriaic
noptonholder of lonQ’s

excced such it wilgencrally be e« NSO No 150y b arnicd o any perso o h e of e ra, ow ¢ decmed 1 own stock

10% of 1onQ's total po ofany of its least 110% of the

the e years from the date of grant
e Unit Awards, Restrcted stock it
any form of legal s board

permsbie e ppliable o A et ok it e i b st by cash dlvr of ok  obinton of o e o demed
spprprte by th plnadmiststor o iyt o of forth Additionally, dividend
ivalent

s be paricipant’ for any reason
x Arsricted stock
award for past or rendered to lonQ. or any e o aflegal comidration tat may be
acceptable to 1onQ’s board of pplicable law. The plan resticted stock
awards, ira paricipu IonQ ends for any reason,
held by not vested as of with lonQ through
or a repurchase igh.
Changes 10 C In the event there 1onQ's capital structure, such as a stock spli,
wil be made o (1) 2015 Plan, 2) the
ik or

class and maximum number of shares that may be issucd on the exercise of 1S0s and (3)
purchase price, if applicable, of all outstanding stock awards.
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Corporate Transactions. The 2015

award agreement or other written agreement between lonQ and the award holder, the pl take one or more of
Fespect to such stock awards:
© Amnge for th contination, or
© Amnge for . by
+ Accelerate the vesting of W provid the
transaction;
+ Amnge for the lapse of any reacquisition or repurchase rights held by lonQ:
+ Terminate or cancel or arange cancellation of o ot exercised before the

effective time of the transaction; and

Make a payment equal to the excess, ifany, of (A) the value of the property the holder of the stock award would have received on exereise of

the award, over (B) price pi connection
The 10 treat all stock awards or portions of stock awards in the same manner and ricipants
inthe same manner.
Under the 2015 Plan, a is gencrally (1) asale of all TonQs assets, (2) the sale or
ion of at least 90% of TonQs outstanding securities, (3) a mera s in which TonQ transaction, or (4) a merger o
Such transaction arc

converted or exchanged into other property by virtue of the transaction.

Change in Conrol. 3 provide,
additional acceleration of vesting and exercisability n the event of a change in control.

Under the 2015 Plan, a change in control i generally (1) the acquis
TonQ 2 n

stock award will be subject to

on by any person or company of mare than 0% of the combined voting power of

. more than 0% of{ 12 power of the parent of the surviving entity) in substantially the same
¢

propor

e leas of

onthe 2015 Plan’s

riions e, positon of all
TonQ's assetsother 50% o porwer of which is owned by it sockholders in substantaly the same
@ the dieet

ip of [0nQ’s outstanding Iyp "
those membs a majority vote of such of the board of directors)

cease for any reason to constitute at least a majority of the board of dircetors.

e existing rights o any p

Plan Amendment or Termination. 1onQ's board of directors has the authority 0 amend, suspend, or erminate the 2015 Plan, provided that such action does.
Q

stockholders.

the 2015 Plan will e September 29, 2025. No stock awards may be 2015

Plan while it is suspended or afer it i terminated.



under the 2015 Plan will v

and converted into opt ¥ common stock will y 2015
i nil they terminate or expire by their terms. No further awards shall be made
under the 2015 Plan following the date the 2021 Plan becomes effective in connection with the Merger.

Non-Employee Director Compensation
During 2020, TonQ did not provide cash, equity or other non-cquity compensation for service on its board of dircctors. While IonQ does not have a formal

att wary 2021, lonQ granted Dr. Bartatta

stock option to purch: 815 shares of LonQ's policy ‘and necessary out-of-packet
connection their S

1onQs iodicall that the

Combined Company is i Following the Business Combination, the Combined Company

that its d
value, while enabling the Combined Company to attract,retain. the Combined
Company.



MANAGEMENT OF THE COMBINED COMPANY

Directors After the

the Business Combination, the bu s of the Conbined Company ill b manag b or e e dicion of
board of dircctors. It is expected the Combined Compa
willinclude the following:
Name Az Position

Executive Officers
60 President & Chief Exceutive Officer and Dircclor
51 Chief Technology Officer and Director

55 Chief Scientist

50 Chief Financial Officer

50 Chief Legal Officer & Corporate Secretary

58 Director
36 Director
65 Director
i 40 Dircetor
Harry You 61 Chaiman of the Board
Key Employee
David Bacon 45 Vice President, Software

¥ Asof Mareh 15, 2021

Peter Chapman. Mr. Chapman b dastonQ’s and board May 2019. From
September 2014 to May 2019, Mr. Cl d Amazon Prime at Inc. prior 1onQ. Before that,
Mr. Chapman was the president at Media Are, Inc. We believe Mr. Chapman is well ned Company

because of his pr P attechnology

Jungsang Kim Dr. Kim i 1000’ co-founder and s served 2 member of

Dr. Kim assumed in 2020, Dr. Kim 4 the Depariment of Electrical nd
Compue Enincsrin,Deparinent ofPhysics nd Deparmentof Comper Scieneat Duke Urivriy sine e une 2004 From 2062020 . Kimass
also the founde Kim received a B.

s, nal
Uity nd  Ph. mphysics o Sford Umvem\y e Do Kim el qm.ne« 0 serve on the Combined Company homdatdrecors
because of his in clectrical and

Chrtopher Monroe D onro i 1ol d i srvd s < it e Sepehr 2016, Fom Augiat 2018 il My 201,
fessorof Py and Elsctrical Computes Engncring i Duke

Umv:mlynndnxaCnlleg: Pk oot e Um»emw of January 2021 hed University
015, and from September 5020 s P of S s mputer
Uni m.«y of 2007 to December a Bice Zom Professor of Physics a the University of Maryland.

From 2014 to December 2020, Dr. Monroe was a Fellow at the Centr for Quantum Information and Computer Science and from 2007 to December 2020,
Dr. Monroe was a Fellow at the Joint Quantum Institute. Dr. Monroe also he
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various academic and research positions at the University of Michigan, Ann Arbor, University of Colorado, Boulder, and the National Intitute of Standards
and Technalogy. Dr. Monroe serves on advisory boards at several academic intitutions, including the Max Planck Insitute of Quantum Opiics (since.
3018), the Cach it forQuatu nformation sine 201 the Ceterfor Quntun Technlogs. Naonl Uriverstyof Sigaors (scs 2015
Dr Massachusets Insitue of

Thomas Kramer. Ms. Kramer has served as lonQ's Chief Financial Officer since February 2021, From February 2017 to February 2021, Mr. Kramer served
= Matgig Diecto of Rearge Adviey: From Novembes 2011t b 2016, Ko s v as Cie Pl O of Opres, L.
From 2000 t0 2011, Mr. Kramer served as Chief Financial Officer of Cvent, Inc.,a cloud-
From 199810 2000, M K srtd 3 consulanta th Bosten Cnsaling Grop,
Mr. Kramer holds a Masters in B dministration from Harvard Mast
of Economies,

Salle Yoo, Ms. Yoo has served as lonQ's chief legal officer and corporate secretary since January 2021. From luly 2012 until December 2017, Ms. Yoo
served as the chief legal officer, general counsel and secretary of Uber Technologies Inc., a publicly traded ride-sharing technology company. Prior o that,
Ms. Yoo was a partner at the law firm, Davis Wright Tremaine LLP. Ms. Yoo also serves as a member of the boards of dircctors of Heljum, Inc. and of
Quick, Inc. Ms. Yoo holds a B.A. in government from Scripps College and a J.D. from Boston University.

Non-Employee Directors

Craig Barratt. Dy ber of 1onQ’s board of direct ¢ January 2021, Until May 2020, Dr. Barratt served as senior vice
vw:ld:nland 1 of Intel Corporat pany, Barefoot Networks, Inc.,
July 2010, d since April 2017, From June 2013 to

January 20170

sndenereyand advisor D Bt previoly
chief

o ok Ao Cormmimenons o semiconductorcompary. il s ncq\u!mm\ by Q\ulcnmm D Barst s o scr\'cdx!'\mcmbcrof
d

the board of directors of | L Inc..a rob Apeil 201

2020. Dr. Barrat received a B.E. in clectrical B. Apnyms o Svincy, Ausrli s well ¢
n M. and P, i lcricleninering from Stanford Univrsy. Wo beieve D of s
board of i bes

Ron Bernal, Mir. Bemal has served on lonQs board of dircetors since February 2017, Mr. Bemal has served as a venture partner at New Enterprise
Associates since February 2010. From May 2006 to February 2010, Mr. Bernal was a partner at Sequel Venture Partners prior o joining New Enterprise
Associates. Prior o that, Mr. Bernal was a partner at Suter Hill Ventures and was viee president of operations and chief development officer at Cisco

Mr. Bemal currently serves on the board of directors of Cohere Technologies, Inc., and Tigera Inc. Mr. Bermal reccived a B.S. in electrical
engineering from DeVry Institute of Technology. We believe Mr. Bernal is qualified to serve as a member of the Combined Company's board of directors.

ecause of his integral involvement in the technology industry, generally, and management roles at global venture capital firms.

Blake Byers. Dr. Byers has served as a member of lonQ's board of directors since February 2017. He has served as a member of the board of irectors of
Magenta Therapeutics since April 2017. Since 2012, Dr. Byers has been a partner and general partner at GV (formerly Google Ventures), a venture capital
investment firm. Dr. Byers is
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currently Chairman of the board of directors of Pact Pharma, Inc. February 2018 Dr. Byers
4ls0seveson the boardofdirectors ofseveral pivate companie,inclcing Spotighi Therapeute. Prior o oining GV, Dr Byers beped st vo
companics, led on biomedical investor. Dr. B ved and M.S. in
bioengincering from Stanford University and holds a B.S in biomedical engineering and a B.S in economics from Duke Universiy. Maebioebr Byersis
qualified 0 serve as a member ofthe Combined Company’s board of directors because of his substantial involvement with venture capital investment irms

P
Mr. de Masi d ficer and o A ip, Inc.
June and December 2020, Ay, Mr. de Masi has al 4 and 2y Group, Inc. 11 and dMY
p, Inc. IV » AdMY [ January 2021. F
Jan 202, M. de ief .y Group, Inc. and b Rush Street
Interactive, Ine. since December with MY pIne. Since Iy 2010, s s b
et o ot f Gt of G ol nc. 2 publcy aded
served as interim chairman from July 2014 to December 2014. From January 2010 to November 2016, he served as o puswdem et meeue et
From February 2019 to March 2020, Mr. de Masi was the Technologies, Inc.,
company: From Ocobe 018 o iy 2020 be erved s meerof s b of dirtos e o by 2019 unl aary 202 besrved s
president of From , Mr. de Masi previously served as the president of Essential Producs, Inc.
Mr. de Masi served on Xura Noverber 2015 untl August 2016. Mr. de Masi was also
previously e cieeceutns offie and Disto bt on Mol and Monsirmob L Sice November 2015, Ms. e s has servedonthe
adership Council of the UCLA Grand Challenge. Mr. de Masi received a B.A. and an MSci. in physics from Cé We believe Mr. de
oy qualified o serve as a ‘ombincd Company’s both an officer and board
a P p
Harmy Fou. M. You s bt the chaiman of e bord o dircior o MY . Tnc. 111 1 June and December
tively, Mr. You . Inc. I and dMY p. Inc. 1V, -
o o o ot s of AEY Technology Group, Inc. since January 2021. From January 2020 to December 2020, Mr. You served as.
chairman of the board of p, . an of Rush Street Interactive, Inc. since December 2020,
Tollowing s business combination with dMY Technology Group, Inc. Since Januay 2019, Mr. You has served as a mermber of he boardof irctors of
1 blicly In September 2016, Mr. You founded GTY Technology Holdings, Inc. (“GTY"). a
publicy radd ehmology company. From Sptenbe 2016 untl Februsy 209, M Yo served s s rsiden, i fnncial offir and direcor when
GTY consummated i il businsscombinaton: From February 2019t May 2019, b seved  from February 2010 th
vice ch From May 7, 2015 o May 20,2015 Yn\mlwi:w:ﬂ
a5 GTY's president, From Februar 2016, Mr. MCC E: EMC)
it ffice of e <haiman. M. ou sk hed virous acior cccutiveand finance posions wih Bmmgmm O amd ek, M Vou o
14 years on Wall ¢ Division of where he headed
the Computer and B cober 2016, M Yousrved s et of Ko/Fery Inemaina From 2004 10 2005, he
served as a dircetor of Oracle Japan, Since. Augu:v 2016, M Youls fthe U.S. Olympic C: Mr. You received a B.A.
in economics from Harvard College and an M.A. We believe Mr. e of the
Combined Company’s board ofs rhi member ata variety of

publicly traded technology and software companics.



Key Employee

David Bacy 10nQ's Vice President of S 020. Since July 2011, Dr. Bacon has been on the affiliate faculty
ofthe Pl 1G: Aen Seho of Computr Scence & Engincer s he Universiyof Wasinglo and ince Ocobse 2019 he s besn an Asscite Fellow in
Quar CIFAR. 011 to October 2020. . B related From November 2019
o Ocober 2020, e where fiein for Google's

Prior . Dr. at ington, . Dr. Bacon
el abS.in pms.mm e rom e Caliomis Insiute nfTbcMe]ogy and a Ph.D. i theoretical hysics rom the Universiy of Calfoni,
Berkel

Family Relationships
There are no family relationships among any of the Combined Company’s directors or executive officers.

Board Composition

The Combined Company’s will ed under the dircetion of ts the Combined
Company will meet on a regular basis and additionally as required.

Inesonanc with th s of e Combind Company's amended and st byl whic il b efftive upon the onsummaton of e Businss
Th

(.nmbm:mnn the Combined Company B o dircors m time to e Combined
ist of: Fihe Business Combination. I ccondance with fhe Proposcd

Chirter,which will e et upon the consummation of he Busiess Combination, he Combined Company' bosrd f dirctors will be divided o
three classes with i thrce-year terms. Al 3 expire will be elected to
serve from the time of ot ting following “The Combined Company’s directors will be divided
among the three classes as follows:

© theClassIdirectors willbe . and and their terms will expire at the annual meeting of stockholders o be held in 2022;

© theClassMdirectors will b, and ,and their terms will expire at the annual meeting of stockholders to be held in 2023; and

© theClass Mdirectors willbe , and . and their terms wil expire at the annual meeting of stockholders o be held in 2024,

As nearly as possible, each class will consist of one-third of the directors.

“The division of the Combined Company’s board of dircct terms may delay or
management or a change in conirol.

Director Independence

Prio o the consummation o the Business Combinton,the MY Board willnderakea revie ofhe independence f cah dircor. Based on
information director ckground, employment its expected that aMY will
detein hat e of the dircctors,other than Mcms Chapman and Kim has any rlationships hat would ierfee with he xcrcse of independent
the directors is “independent” as that term i defined under the NYSE listing
e n g hse deremimatons,the MY Board il consider e
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Combined Company and all other f Board do
wnerstipofscarte of he Conbined Company by cachnom-smplayee diecor and th trnsactons deseibed i he sotion led “Cerlin Relaonsps
and Related Party Transactions.”

Role of the Combined Company Board in Risk Oversight/Risk Committec

Upon e coosummationfBulcesCoicaion, an ofhe ke o of e Corblnod Compeny's bosrd ofdovetrs wit It ovngh o
the Combined Companys sk nagenentproces. The Combined Company's bosrd o i -

‘Combined Comp: asav«hn\n aswallas Ihmu h
I the board of directors.
willbe responsible ambined Company's i ot il P
consdra s he Combined Company' ‘monitor
polic by which risk riaken. willalso
monitor comphnnce with legal and rzgulmquy requirements. The Combined Company' will also assess and.
Combined Comy ol and reg q

Committees of the Board of Directors

Upon theconsumtion ofthe Businss Coination, he Conined Company s bosd o dictrs wil consiut s it o, compnsaton

d will adop for cach of . which will
ol i he spheble ety of vt SEC d NYSE e The Combined Company mend o comply with e reqirements( e et
applicable. Following the consummation of the Busincss Combination, copies of the charters for cach commitiee will be available on the investor relations
portion of the Combined Company’s websit.

Audit Committee

“The audit commitiee will consistof Messrs. L and ach of whom the Combined Companys board of dircctors has determined
i Rale oA 30001 ofth Bctang Ac The s of i commitswil b
AMY's Board isan Each member of
fundamental financial satement oo a i i
a amy: » v
primary purpose of willbe the board ofdirectors with respect 10 the corporate accounting and
fnancial ystems of ntemal control and m
Speciic responsibiliies of the audit commitiee il include:
+ helping
engagement, qualifcations, a qualifed firm t serve as the independent registered
public accounting firm to auditthe financial statemens:
* dcing e g and el f ot i a

the nterim



© reviewing related person transactions;

. by the independent registered hat desei I quality conrol
procedures,any material issues with such procedures and any steps aken o dea it such ssues when requird by applicable I and
. i e, s performed by
accounting fim.
Compensation Committee
The compensation commitee will consistof . and _ The chairof ay's
cach member of NYSE lising - - as defined in Rule 166-3

promulgated under the Exchange Act.

purpose of will be to discharge the board of

policics, pl dior P
appropriate. Specific responsibilites of the compensation committee willinclude:

. ” the chief other
« reviewing, adopti W caqity pl sharing plans, bonus
plans, change-of- e e senior d
 establishi benefits of the employees,
philosophy.

Nominating and Corporate Governance Committee

of . and . The chair of the nominating and corporate governance
committee will be . dMYs Board h P
E listing standards.
ded by
stockholders, o serve on the board of directors;
tothe h the

board of directors:

matters,including in

relaion to corporate social responsibilty; and

Compensation Committee Interlocks and Insider Participation

None of the intended ‘ombined Company bes ployee of the Combined
Company. None of the Combined Company's exceutive officers currently

205



serve, or b Tast completed fiscal year, board of directors of any other enity that has one or more
exccutive officers that wil serve as a member of the Combined Company Board or compensation commitiee.

Code of Ethics
Following the consummation of the Business Combination, the board of drectors will adopt a Code of Business Conduct and Ethics,or the Code of
Conduct, applicable 10 all o the Combined Company’s employees, execuive officers and directors. The Code of Conduct will be available at the investors
section of the Combined Company’s website at - Any amendments o the Code of Conduct,or any waivers of its requirements, are expected (0 be:

[

‘ombined Compa
‘ombined Company’s website, and you should not

onsider it 10 be a part f this proxy statement/prospectus
Limitation on Liability and Indemnification of Direetors and Officers
“The Proposed Charter, which will be effective pon consummation of the Business Combination, will limit a directors" liablity o the fullest extent

rmifted under the DGCL. The DGCL a corporation will for breach of their
duciary duties as directors, except for liability

+ forany ransactionfrom which th diecto deives an improper personal benefit
. notin good fith intentional " oftaw:
+ forany unlawl payment o dividends or redemption of sares;or

+ forany breah of a direcor’s dutyofloyalty to the corporation o s stockholders.

Ifthe DGCL is amended to authorize corporate action further climinating or limiting the personal Tiability of dircctors, then the labilty of the directors will
limited to ' the DGCL, as so amended.

Delaware de that the Combined Company will, dermnify
may indemnify by law. Iso enitled, subject o certain
limitations, direet " R ce of the fnal
dispositon of the proceeding,
In addition, the Combined Company will p i
things, require the Combined Company to indemnify. d offic * fees, judgments, fines and
settlement amounts incurred by a director or officer n any action o proceeding arising out o their services as one of its directors or officers or any other

ipany prise to which
“The Combined Company pl * and officers' policy p

We believe ¥ d
i cessary 10 atract and retain qualified i

Insofar et may . officers, or control persons, in the opinion of the
iC, i st public p expressed in th tes Actand



DESCRIPTION OF COMBINED COMPANY SECURITIES

‘The following description summarizes the terms of the Combined Cnmpxny il ok, s expecd o b n st upon he onsunmation of

Business Combination. the Proposd Char Meeting and the amended and restated bylaws in
connection ot BusinessCon will be included in such documents.
Because it is only a summary, sy be important to you. For the maters set forth in
this section ttled " Soushould e o the ded and restated bylaws, which Juded as Annexes
B and C exhibits o this proxy a Delaware law,

The sued AMY's Class B common stack will automatically be redesignated as Class A Stock

without any sion on e ot ot an pson, ms,\udmg the Combined Company.

Authorized and Outstanding Stock
The Proposed Charter authorizes the issuance of 1,020,000,000 shares of capta stack, consstng of:
+1,000.000,000 shars of common sock, par value S0.0001 per share, and
+ 20000000 shares of prefemed stock, par value S0.0001 per share.

“The outstanding shares of Combined Company common stock, and the Combined Company';
il b dlyathried vy sd, llypidand -l !mm(dm\d) Tllowin e fctve tme ofthe wmm preodertomt Proposed
rer, pursuant to which . as one share of the

Comb Company’s common stock.

s ofthe scond dat o e Specil Mosig, herswre ° held s

4 of record by one holder of Private Warrans. The
oot vkl o ot does e T participants o beneicial owners polding shun,s through nominee names. The Combined Company
will be authorized,

Common Stock Following the Business Combination
Voting Power

quired by law or as otherwise for any series of preferred stock, the holders of Combined
Holders of Combined

Comp » »
Company common stock arc entitled to one vote per share on matters o be voted on by stockholders.

Dividends

f that may apply to any shares . the holders of Combined Companys common stock may be
entitled to receive dividends out of funds legally available if the board of directors of the Combined Company, in its discretion, determines 1o issue
dividends and then only at the times and in the amounts that the board of directors of the Combined Company may determine.
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Liguidation, Dissolution and Winding Up
In the event of our voluntary or involuntary liguidation, dissolution, istribution of assets or winding-up, the holders of the Combined Company common

stock will be enttled to receive an equal amount per share of all of our assets of whatever kind available for distribution to stockholders, aftr the rights of
the holders of the preferred stock, if any, have been satisfied.

Preempiive or Other Rights

Our fundor Company
Common Stock.

Fully Paid and Non-Assessable
Allof lass A Stock and Class B Stock

Election of Directors

“The Combined Company's board of directors will b divided into three classes, Class I, Class Il and Class I, with only one class of irectors being clected
in each year and cach h rm. There will voling with Fdirectors, with the result that the
50% for beina 1 of the directors.

MY Common Stock Prior to the Business Combination

P common stock with the oppor . hares of
common stock then held by them for cash equa tothe

the Business Combination) in the Trust Account that holds the Fthe dMY PO (including interest not previously released to
MY to pay 3 prop: no be reduced Discount
that we will p the dMY 1PO or ‘connecti the Business Combination. If the Business

Combination is not completed, these shares will not be redeemed.

1 ly if a majority of common Meeting are voted
in favor of the Transaction Proposal. However, " officers, direetors, ad Tliates in p
(as describe o 1d result in the approval of the Business Combination even if a majority of the remaining

or Vo, against the

Our nitial Stockholders,including our Sponsor, have agreed {0 votc any shares of MY common stock owned by them in favor of the Business
Combination. elect to redeem ther p Voting on the Transaction Proposal and irrespective of whether they vote
for or against the Business Combination.

Pursuant to i) November 17,2022, we will

(i) cease all operations except for the purpose of winding up:

i) as prompr I pe ihercafte, redeen the Public Shares, a a per-share price, payable in
cash, equal the Trust tincluds «

P
interest to pay Shares, which

distributions, if any), subject o applicable law; and
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as promply as reasonal 1o the approval Board, dissolve
and liqidte, it s cas 0 curcigionsunde e DCL 1 provide o limsof rdors nd the reuirenets ofaher
applicable law. I the event of it share value of th distribution
(including Trust el e e e Uit e e 10,

I additon,f e fi o complet an il busines combinaton by Noveber 17 222 e will b o rederptionsigts ol dting distions it
respect 1o our Public Warrants or the Private Warrants, which will d
10 ke any action o extend the e of VY beyand November 17, 2022 i we are unsble fo eec n nial businesscombination by that at.

Class B Stock Prior to the Business Combination

The Yass B Stock and, described below, are identical to the Class A Stock included in the units sold in our IPO,
and holders of pt that () the Class B Stock
ictions, as described . (i) the Inital Stockholders h red into aleter age D have
agreed (A) o respect 10 any Class B they hold in connection with the completion of the nitial
() to waive with respex B nection
v rificate of incorporation to madify the substance or i O dMY’s obligation o
redeem 100% of i it initial by November 17,
* righs or pre-initial (C) 1o waive their rights o liquidating distributions from he Trust
Rccoun with respet o any Class B Stoc hey old by November 17, 2022
perod ofime it MY may initial
hthey will be entitled to fuils 0

publ
o an e s oomleion il period, and (i) the C| s o automatically b s G 1 Sk upon the
b o adsmnt s escribed Ferinand n MY amendedand esatd

an intial
certficate of incorporation. The Insiders b ed o vote their Class B  after, our initial public offering
i favor of the Business Combination.
With ortain i sscsptian, th Clas B Sock i ot ranafra bl v persons or
F whom wil be subject the carlir of (A) one an
initial v . oot 02t the Class A Stock equals or exceeds $12.00 per
for stock split  the like) for any 20 trading day any 30-trading day

iod least 150 days af nitial
e DY completes i, mwgw capital stock c»chungc o thr sl ransaction ha el il of 15 soekholdrs having h right 1

exchange their Class A Stock for cash, sccuriies or ofher propert

siness combination and (B) not (0

The bolders f Class B Sock ave sl agreed (A) o votanyshres owned b them i v of sy proposed il
Business Combination.
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Preferred Stock

amy: i th Proposd Chartr il rovide o shaes ofprefred stk maybe s fom
tm o e i ne o more e The MY Boar is mhoris o ix if ces, the relative,
participting, oponal o ot lif each serics of preferred.

ok The bond of dnectos s ale 0, wthoutstockholdr pprovl e prfoned ock with vt s olhe bt ht could adversly o
i powerand ot s o th hlders o oo sock o coud e at-coner e, The iy ofhe b f dscor o e

ferred. Fdelaying. deferring or AMY (or, afer the closing, the
Combined Company) or the removal of existing managemen.
amy hereof, and will of the
Business Combination.
Warrants
Public Warrants
of S11.50 per share, subjec
of 12 month "he QMY PO o 0 iy ahr e compleonof

Business Combination. Puriu:lm o the Coninental Warrant Agreement, a warrant holder may excrcise its Public Wartants only for a whole number of
shares of Class A Stock. T whole Public given time by a warrant holder. No fractional warrants will

the Public Units and The Public pire fve years after the

Business Combination, at 5:00 p.nm.. New York City fime, or calier upon redemption or liquidation

Wewill ot be ot 1o dfvrany shars o ommon sockpursnt 0 e excrisof s Pblc Warnt and wil v o obfsation o sl sch
Sec P Public

e " whieeto e respoct o egistraion. No ublic
upon exercise of a Public

issuable upon such warrant exercise has been registered, qualified or deemed to securities laws of the.

registered holder of the Public Warrants respect 00

Public Warrant,the holder of such warrant will not be entiled to exercise such warrant and such warrant may have no value and expire worthless. In the
exent that a registration satement is not cfctive for the excrcised Public Warrants, the purchaser of a Public Uit containing such Public Warrant will have
£ common Public Unit.

Wehavs ared s soom apractical, bt o vt tan IS businss days, afr th consummation fhe BusinesCobination, we wilsc
EC . of the shares of

{asible apom exercie ofhe Puble Warrats. We wil e ot bt e s e 3 such

ration statement, until the Public s e with the provisi
Continental Warrant . if s at the time of Public Wartant not lsted on a national
that it satsfies a% - nde Section Y1) of e Securiicn Aok ey, ot s option, e

holders of Public Warrants who exercise their warrants 10 do so on & is” in accordance with Section 3(a)(9) of the Secu and,in the
vent e solect we il o be srsd ol or it i ot legmr:mnv\ statement, but we will be required to use our best ot to register or
qualify sto
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Redempion of warrants when the. 1500, Once the Public . we may
call the Public Warrants for redempion:

+ inwhole and not i part;
+ ataprice of S01 per Public Warran;

+ upon ot less than 30 days” prior wrten notie ofredempion t0 ach warrant hlder; and

< inandonlyif r equals o exceeds forany within a 30-trading

day period ending three business days before we send the notice of redemption to the warrant holders.

IFand when the Public: us,we ption right even if we are @ underlying
sccurities for sale under all applicable state sccuriies laws,

we last of unless there is a the time of the call a significant
Ifth fied and redemption of the Public Warrants, each warrant
holder will be entitled to excrcise its Public Warrant prior to the scheduled However, the price o may fall below the
as well as the $11 tice s issued.
Redempiion the price per share or exceads $10.00. Once the Public Warrants become excrisable, we may
callthe Public Wartants for redempion:
+inwhole and not in part;
© aS0.10 per warrant of30 days" prior will be able to exercise their
that number of o the table below, based on the

redemption date and the “fair market value” (as defined below) of the common stock except as otherwise described below; and upon a
minimum of 30 days’ prior writien notice of redemption: and

+if.and only i, the closing price of the common stock equals or exceeds $10.00 per share (as adjusted for adjustments o the number of shares.

under the heading " Warrans — Public Warrants —tnti-Dilution

Adjustments”) for any 20 trading days within the 30-trading day period ending three trading days before we send the notice of redemption to

the warrant holders.

The numbers o .
redemption by us pursuant to this redemption feature, based on the
last reported sal

shares of the common stock that a warrant holder will receive upon
ot

prior to the date on

for the
of redemption is sent 0 the holders of Public Warrants, and the number of months that
the Public Warrants, cach as sct forth i the table below.
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“The share prices set forthin the column headings of the table below f the number of

awarrant is adjusted as set forth in the first the heading *Anti-Dilution Adjustments™ below. The adjused stock pricesin the column
headings will equal th stock prices P liplied by a fraction, h
deliverable a Public Warrant b h adjustment and

ly which i the number of upon
exercise of a Public Warrant as so adjusted. The in beadjusted in andat the
number of shares issuable upon exercise of a Public Warrant

Faie Market Value of Common Stock.
1300 1400 1500 16/

Redemption Date (period to expiration of warrants) 1000 1100 1200 00 = 1800
60 months 0261 0281 0297 0311 0324 0337 0348 0358 036
57 months 0257 0277 0294 0310 0324 0337 0348 0358 036
54 months 0252 0272 0291 0307 032 0335 0347 0357 0361
51 months 0246 0268 0287 0304 0320 0333 0346 0357 036
48 months 0241 0263 0283 0301 0317 0332 034 0356 036l
45 months 0235 0258 0279 0298 0315 0330 0343 035 036
42 months 02 0252 0274 0294 0312 032 0342 0355 036
39 months 0221 0246 0269 0290 0309 0325 0340 0354 0361
36 months 0213 0239 0263 0285 0305 0323 0339 0353 0361
33 months 0205 0232 0257 0280 0301 0320 0337 0352 036
30 months 019 0224 0250 0274 0297 0316 0335 0351 0361
27 months 0185 0214 0242 0268 0291 0313 0332 0350 0361
24 months 0173 0204 0233 0260 0285 0308 0320 0348 0361
21 months 0161 0193 0223 0252 0279 0304 0326 0347 0361
18 months 0146 0179 0211 0242 0271 0298 032 0345 0361
15 months 0130 0164 0197 0230 026 0291 0317 0342 0361
12 months 0111 014 0081 0216 0250 0282 0312 0339 036

‘months. 0090 0125 0162 019 0237 0272 0305 0336 036
6 months 0065 009 0137 0178 0219 0259 029 0331 0361
3 months 0034 0065 0104 0150 0197 0243 028 032 036
0 months —  — 002 0ls 0179 0233 0281 0323 0361
The “fair market value” hall " le price of forthe

sent 1o the holders of Public Warrants.

hird trading day prior o the date on which the notie of redemption

The exact fair market value and redemption date may not be set forth in the table above, in which case, if the fair market valu is between two values in the
table or the redemption date is between two redemption dates in the table, the number of shares of common stock (o be issued for each Public Warrant
redeemed will pol for the higher and
earlier and later redemption dates, s applicable, based on a 365- or 366-day year, as applicable. For example, if the average last reported sale price of our
‘common stock for the 10 rading days ending on the third trading date prior o the date on which the notice of redemption is sent o the holders of the Public:
‘Warrants s $11.00 per sharc, and at such time there are 57 months until the cxpiration of the Public Warrants, we may choose o, pursuant to this
redemption feature,redeemn the Public Warrants at a “redemption price” of 0.277 shares of common stock for each whole Public Warrant. For an example
fair

Jue and red: forth in the table above, if the Four common stock for
e third the noice of redemption is sent o the holders of the Public Warrans is
$13.50 per share, and at such time there are. h Fthe Public Warrants, to, pursuant to feature,

redeem the Public Wartants at a “redemption price” of 0298 common stock
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for each whole Public . Finally, as reflected inthe table above, Public Warrants for Public
Warrants are “out o the money” (i is below. the Public 15)and about to expire.

Public 1dby fean
ot vate n.rmcnpubhwmnmonaemm(‘mmmmlue Ior:uchPubhc‘)vmnn\shcld\7ynumﬂ'wrsnr\hm\onhcmgdcl dasihe
ofthe Public Warrants

feature differs from. fstures e in b bl checkofrings, which pically ol rovide s
redempiion of wartas forcas (ther ha e Prate P mon for a specified
period of time. forall of Public Warants

when the shares of common stock are trading at or above $10.00 per share, which may be at a time when the trading price of our common stock is below the
excrispisof e Public Warts Public feature, which

. instead of cash, for “fair value" without the warrants having to reach the
$18.00 per shar threshold st kwlh zh(we under *Redenmption o warrans fo ash” Holdrs o the Public Warrant will, i ffec, eceivs a berof
ublic s opion pricing mods it s ol input s f s 31 201, This
i ymndts\lsl\monlv hanism b Public s, in this case, for common
ol e wold . Tomser b otstanding and woukd hve b excreised or
 of the Public Warrants and available 1o us, and also provides a ccling to the theorctical
h

stock, asto @)
redeemed and (b) to the amount of cash provided by the excr

valoe ofthe Public Warrans as it ocksin we would pay chose to Public Warrants in this manner.
We will It and it will allow us o quickly proceed
it edemptonof e Publc Wt o cormon ok e ermine 5wt bt et 0. A eh. e ould edees e P
Warra believe it s in fair value to the
warmant holders Inpricula, it woldallow u 0 qicly sde th Pulic Waranis o common sock, without hvig 0 negot  rdemption prce

which i u allow us  the Business Combination. In addition, the warrant

p they.
As stated above, we can redeem the Public ‘common stock are trading at which is below the exercise.
price of $11.50, because it will with respect to our position while p holders with far value (in
the form of tock). If the Public W: the Public
Warrants,this could result n the warrant they 10 exercise their
wartants for tock if and wh higher than P 1.50,
No fractional stock will be issued upe ption. If, Would be entitled t0 receive a fractional interestin a
are, we of common

Redemption Procedures and Cashiess Exercise. 1f we call the Public Warrants for ©
requite any holder tht wishestoexcrcse s Public Warrant 0 do o on  “cashless basi.” In determining whether o rquire sl holders o exercisethir
wartants on a “cashless basis.’ ther factors, the number of Public

our Public Warrans. I
our management takes advantage of this option, all



holders of Public Warrants would pay

Public shares of tothe
leserof (A) the quotint obained by ividng (s he produe of the maber ofsharesofcommon siock undetin he warnts, muliplid by te

price of the warranis Valu” dfined 361. The “Fair
Market Valug” shall mean th fihe Ko

he 10 tading days ending on the thid rading day prior 0 the date
ks adantag of s opton,the s o o will
Public Warrants, includin
insch e R il educe the e of shres o e oued and hrey sk he e
f d We do not need the cash from the exercise of the Public Warrants
following the consummation of the Busincss Compinaion v calourPblic Warnts for edempton nd ou anagement docs ot ke vt of
ill

sent Public Warrants

this option,

Private Warranis for cash or on a cashless basis using the same

other warrant holders would use had all warrant a Public Warrants

on a cashless basis, as described in more detail below

A holder of a warrant may notify us in writing in be subj not have the right

I h ‘with such person’s affiliates), o the warrant agent’s actual knowledge,
4.9%or0, d by the holder) of

exercise

Ani ents. Ifthe nus tock is increased by a orby

a split-up of shares of common stock. . then, on ch L splitup the number of shares
ch Public Warran will be increased rion to such increase in A

ights offering to holders of common stock entiing holders s hn he be deemeda

stock dividend of a number of shares of Class A Stock equal
(or issuable under any other eay

Sold
i o exerciable o common o) mulipid b () 1
For

rights offering s for securities convertible into or exercisable for comman stock, in determining the price payable for common stock, mer:wlllbcmken
into account any consideration receive for such rights, as well as any additional

value
e i day pror o the e on

o
which trade on

. regular way,

In additon, if we,

pay a dividend or

h other
capital sock into which the Public Warrants are

convertibie), other e holders of common stock in

cash dividends,
Business Combination, (d) to satisfy

amend o

modify timing of our obligation to redeem 100% of our common stock if
e do ot complt he Busnes Combinaton wilin 24 o rmm the closing of the DMY PO or (i) with respect to any other provisions relating o
stockbolders” ghts o p connection

the By I be decreased,

oo o i mathe e,

tock in respect of such even.



Ifthe number of f binati shares of
common stock . then, on bina ™  the
b Public Warrant will

common stock.

of, the Public: diusted,

price willbe adjusted by multiplying prior o such. fraction (x) which will be the
number of shares of common stock the Public i of
which will be: s0 purchasable

In case of that olely affects the par
tock), or in s with or into another

merger in which  that de I our common
stock), or in the case of the
e oo wih i we e dseved n holdes o 1 Pube Warrne il hreaies e e nghl o punchas and receve, o e bass
nd pon the e nd ondlonssecife nhe Public Warantssn il of common stock

the Fshares of stock or other securities or property (including cash)
or consolidation, or sale or ransfer, that the holder of
the Pblic Warsas would bve s - it nerned e l'ubllc ‘Warrants immediately prior to such event. I less than 70% of the
h yable inthe form of common stock in the suceessor entity that i listed for
trading on a national is quoted in an ‘markel, or is 0 be so or quoted immediatcly

i of the Public: ly Public

of such transaction, the fied in the Continenal Black-5
defined in the Continental Warrant Agreement) of the Public Warrant.

“The Public . form under the Continental " c Transfer & Trust Company, as
warrat agent, and . You should review aem ofthe Continental Warrant Agreement, i o et e ey registration statement of
which this pros; . for Public Warrants. The Continental
Warrant Agmm:m providstatthe s ot he Pl Waraismay be i or cortect any.

ut requires the approval by £ 50% of the Public adversely
e o res o egisred holders of Public Warmnt

The Publc Warrns may beexercised upon surtet o h watan et anof prior o e expraiondate e ofs of e wart agnt, with the

cosle s sl by ot o offialbank sk pyabe o s, orthe nun\bﬂ aﬂ'nhlm i beingcxerised The wamant holdrs do
o hive the righes o privilies ot holders

e e e o e ot o oxrie afhe Pable Warats, cach e will b e 0 on v o sach e e f econd on
all matters to be voted on by stockholders.
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No fractional shares will Fhe Public Warrants.If, the Public Warrants, a holder would be entitled to receive a
fractional interest in a share, we will, upon exercise, round down (o the nearest whole number of shares of common stock o be ssued 1o the warrant holder.

Private Warrants

The Private. issuable the Private Wi ble or salable unil 30
¢ f th Busines C i this proxy
“The Business Ca n Resales,” Miliated with
our Sponsor) and they it e et oy s o ey are held by ur Spnnmr or s permited tranfercs. Othrwise, the Privte Warrants
iothousol e Pl the Public Units in the dMY 1PO, including as to exercise price,
Ifthe Privat other th permitted transferees, the Private Warrants wil

e edecble by s and ool by he hldersan e o bsi s he ublc Warats nlded b Pl Ut 30 he GMIY PO

IFholders of the Private basis, they would p ¥ for that
o o by product of the: of common
ts, multiplied by -
The  shall mean » h K for the the third prior to
s sent “The reason that we agreed that these warrants will be excrisable on a cashless
be

basis so long as ted
lied with us foflowing h Busincs Combiiton. 1 e emain aiated with u, thee ity o sl out scuris i h ope ket il b

significantly limited.

» time. Even d h periods of time

rade in our securiies if such insider i in possession of material non-public

nformation, Acconinly,unlispublic ockholders who coud el h sirc of oo stock ale pon exren of th Puic Worrnts ey i the
et warmants ona

policies in place

TR —

TonQ Warrants

On November 27, 2019, lonQ issued a warrant 1onQ's Series B preferred vesting events.

Upon he o x 580,354 shares of the Combined

Company’s common stock, approximately 6.5% of which have vested. will

made by the customer prior to the ifth of for the warrant is $5.5757 per share, or $1.3324 afler
{the Business Combina s, The warrant ‘ovember 27,

2029, and will Note9 1o TonQ's financial tat

and for the year ended December 31, 2020 included in this proxy statement/prospectus.
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Anti-Takeover Provisions of Delaware Law
Special Meetings of Stockholders

AMY's Current Charter and it current bylaws provide, and the Proposed Charter and the Combined Company's amended and restated bylaws will provide,
that special metings of stockholders may be called only by a majority vot o the Combined Company’s board of dircctors, by the Chairman of the board of
directors, or by the chief exccutive officer.

MY'scurent bylawsprovide, ot Combined Companys amended and restate bylaws il rovid,htstokholders seking o bring busivssbore
1 of stockholders, for election as direct tockhold ly notice of
Tobe

o e ha the los o busines o he S0 day nor ealie ha the open of businssan th 1201hday ot h s anniverary of he preceding year’s
snoul mesig ursant 0 Rl 145 the Exchane At coposl kingnclson n Y3 o o Combined Compny's e vy

must comply dthe Combined Company's amendsd nd retated byl will
specify,  meeting.
before an annual meeting of s for d A meeting of stockholders.

Authorized but Unissued Shares

@MY’s and the Combined Campany’s are available for
stockholder approval and could be wilized for a 3 capital,
employee benefit plans. d

discourage an attempt (o abtain control of dMY or the Combined Company by means of a proxy contest,tender offer, merger or otherwise,

Choice of Forum

“The Current Charter requi in writing at (i)
our behalf, (i) any action 1uemngn claimof brach fa fdciry duty owed by any dirctor, eeror s employee to us or our stockholders, i) any
tors, offic rovision fthe DOCL o ou Cutten Chatr o ylaws ox
I o oo oo the the C.
of Chancery in the State of Del 10 which the Court of
inispenssle py o sbjct o h isictonof the Covt of Chacery (e he dispensable prty doe ot conset e pesoal iscionof he
Court y (B) which i vested in the exclusive jurisdiction of a court or forum other than the Court
of Chancery, or (C) for Chancery de i Ifan action Delaware, the stockholder
service of °s counsel. Although » benefits us by
roviding increasd consiteneyin e applicton of Deloware i e typos of it whic t pplies,  cour may dtermin ha tis povision s
unenforceable, . the provision may ficers,although our
stockholders will not be deemed o have waived p federal securities aws and

“The Proposed Charter will provide that the Court of Chancery of the State of Delaware (or i and only if the Court of Chancery of the State of Delaware
lack the
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State of Delaware o, if and only i, all juridiction, Districtof
appellate court terefrom shall foram r he causes of action brought
aw the bt 2y limo s ofacionsseting s of fducnrv Fduy by

any of the Combined Company’s
Conbined Companyaisig out of o pursat o, the DGCL, the Proposed Chirer o he amended and restcd hyllws p unvdmm o facion
 apply, enforce  obligion or
remedy thereunder): (5) an i or s kw1 e DL o jurisdiction to Al\ctmmofumwcry of the State of Dl
{6)any o o o of aionasering o o gt e Combined Company orany of s dirsctars,offcrsor ot enployec sovemed by the
internal by law
named as defendants. The aforementioned provision will not apply to claims or by the
Securities Act, the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. However, as Section 22 of the Securities Act

jurisdiction for allsuits brought to enforce any duty or liability creatcd by the Sccurities Act, and an investor
the federal securit a court would enforce
u litgate claims i and the threat ofinconsis by . among.
. the Proposed Cl Us. will

pos
cause or causes of action arising under the Securities Act, including al causes of action asserted against any ettt o complaint.

choice. cek in
avenue in e the Combined Company

the exclusive: the Proposed Charter. esolving
such action in other. a be enforced by a court in those other jurisdictions.

“These exclusive forum provisions may limit a stockholder's ability to bring a claim in a judicial forum that it finds favorable for disputes with the Combined
Company o its directors, officers, or other cmployees, which may discourage lawsuits against the Combined Company or is dircetors,officers and other
employes. If a court were to find cither Proposed Charter . the Combined.

Company may incur further significant additional costs associated with resolving the dispute in other jurisdictions, all of which could seriously harm the
Combined Company’s business

Section 203 of the Delaware General Corporation Law.
The Combincd Company il b subm. o Sexon 203 of he DGCL

with any date an with the following.
et
+ before such date, the board of directors of the the that resulted in the
stockholder becoming an interested stockholder;
* upon completion of the transaction that resuled in
% of action began, the
voing by » e

Vit et vl ubect 0 the pla will b tendere i tnder o cxchange ofe, o
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+ onorafier such date, d special meeting of the.
stockholders, and not by atleast 6624% of thatis not owned by the
interested stockholder.

In general, Section 203 of the DGCL defines a “business combination” to include the following:
. " d the ed stockholde

any sale, transfer, pledige or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

subject the isuance
interested stockholder:

any transaction involving the corpe increasing the stock or any class or series of the.
corporation beneficially owned by the interested stockholder; and

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits by or through the
corporation.

In general, Section 203 of the DGCL defines an interested stockholder” as an entity or person who, together with the person’s affiliates and associates,
i . or within o did own, 15% or more of
stock of the corporation.

hibi " i 4, accondingl s 1o acquire the
C sucha 1ol their
price
“opt out” o in incorporation. The Combined Company wil not opt
outof these provisions, which may as a result, iscourage other takeover or. it

Limitation of Liability and Indemification

“The Proposed C1 {the Combined Company’s current and directors for monetary damages to the
fullest extent permitted by Delaware law. Delaware notbe ps for
breach of fiduciary duies as dircctors, except liablit for:

+ any breach of the dircctor’s duty of loyalty to the corporation or ts stockholders;

+ any act or omission notin good fiith misconduct o a e oflaw;

P unlawful d

any transaction from which the director derived an improper personal bencfit,

- aws and d ffeet the availability of
injunctive relicf or rescission.
“The Combined Comp Ay
it and be in effect upon the Business Ca permit the Combined Company to
any officer, director or employee for an his or her actions, regardless of whether Delaware law would
it “The Combined Compas a policy of directors” and
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officers' liability P fai
insures the Combined C g

lawsuit against the C Company's duty. These
provisions also may have the effect of reducing fcers, even though such an action, if
il ‘ombined Company Farh Kholder's

“The Combined Comp that these pr . cessary 1o atract and
expericnced directors and officers.

Insofr y 10 dVYs directors, offi
the foregoing provisions, or otherwise, dMY has becn opinion of the SEC such public e expressed in
the Securities Act and i, therefore, unenforceable.
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SHARES ELIG]

BLE FOR FUTURE SALE

Rl 144 i they wer sl vat

(including

Kand . clding e Cls B Stock e by e Sponsr, e esticted st nder
i offeing. In additor held by

1Y's affiliates

" under laws. Similarly,
o of e s of o (Company common stock that the Combined Compny ssuesin connceton \um e Bainss Combinsion il b
e e o pposes of e 4, ey by our directors,
the Combined Company's other afiia Aatin dueof

there were
5750000 shaes of MY common stk outstanding and 11,500,000 Warranis,

Rule 144

Pursuant to Rule 144 under the Securities Act ("Rule 144), a person who has beneficially owned restricted common stock or warrants of the Combined.
Compan for st i monhs would b et sl e e provided tha ) sch peson i o e 1o v b ne o e Combined
Company’s afflates a the time of, or mbined Company is subject o the Exchange Act

before the sale and Section 13 or 15(d) of the Exchange Act
during the 12 months (or such shorter period as the Combined Company was required to fle reports) preceding the sl

Persons o have Bl owosd st common sock vt ofthe Combined Companyfor t s i monhs bt who s s o e
Combined Company at the time of, or at any time duri

testrictions, by which such
person would be entiled to sell y anumber of the greater of:
. % of the total number of shares of the common stock then outstanding; or
. average weekly ding volume of filing of a notice on Form 144
with respect (0 the sal.

Sales by affiliates of the Combined Company under Rule 144 are aso limited by manner of
of current public information about the Combined Company.

the Use of Rule 144 “ompanies
Rule 144 lated issuers
that have been at any time previously a shell company. However, Rule 144 also includes an important excepion to this prohibition if the following.
conditions are met:

* theissuer of the securitis that was formerly a shell company has ceased to be a shell company;

* theissuer of the securites is subject o the reporting requirements of Section 13 or 15(d) of the Exchange Act

. lhevsswerollhesecnnl\eshsrle«vlvr»dmnge reports and matera equired 0 be e, s appl 12 months.

(orsuch i

other than Form 8- Krrpum and
atleast one year has clapsed from the fime that the issuer filed current Form 10-typ

th the SE
thatis not a shell company.
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As of the date of this AMY had £ Class A Si I the Business Combinasi d. the

common stk hat soekholdrs forQ e inconection il e Busies Combinaton will b sl bl o siction o s

segisration underthe Securiies Act,except for the iliates of
e Company wihi he meaning of Rule 144,

sl thedte of i roy semetpspecu, ther e 150000 Warts f Y ostanding consiing of 500000 Public Wars rnally

sokt s partof he ni s i the QMY IPO, nd 0000 Prvate Waranis hatwers o n priat sl o s Sponsr i conneton with e

1PO. Each K 511,50 per share, in

tradable. In addition, the Combined Company.
7,500,000

willbe obligated to use ts best efforts o fle no S r 15 days after the cl
shares of the common stack that may be issued upon the exercise of the Public s, and c
maintain h registrat until the Public Warrans.

N aniptes h ollowin e comummation of e Business Conbinion. the Combind Company will 0 o be sl company, and 0 ance
the conditions set forth in the exceptions

the Registration Rights , sce the section titled “The Merger Agreement and Related Agreements—Registration

Rights Agreement.”
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

MY Relationships and Related Party Transactions

Founder Shares
On September 14, 2020, the. 7,187,500 fora total 525,000, and fully paid for these on
Novermber 17, 2020. In Octobes 202, 4 000 of Darla Anderson, Francesca Luthi and Charles E. Wert,

AMY's directors. On November 12, oy eteda . Tk splt ot he Clas ssm resulting in an aggregate of 7,906,250 shares outstanding.
All

The Spomsorgrd o it up o 1031250 option edin full by
that o 0.0% of dMY's the dMY 1PO. On November 17, 2020, the underwriters partially
e o o lotment apton o purchase 2500000 e Units: thus, only 406,250 Founder Shares were forfeted, resulting in an ageregate of
7,500,000 Founder Shares outstanding.

b tio s, ssign sl ny ofthe Fundor Shaes il et 0 ocar o, (4) o
yezr st the completion ofhe il anme;s(omhmznun o cae i, subsequent 1 he il Business Combinatin,he losing price of h Class A

d for stock splits, d he like) for any % iuing
days within any 30- uadmg i peiod commencing a It 15 days e h vt B
initial Business Combination on which dMY completes a iquidation, merger, capital stock or other similar mallothe
stockholders having the right o exchange their Class A Stock for cash, securities o other property.

Private Warrants

the IPO, MY Private $2.00 per Private Wartant
tothe generati 95 mill h Y
receivable).
Each whole Private S11.50 per shate. A portion of the proceeds from the sale of
the Privae Warrans o e Sponsor s aded o the procceds o the 4N 1P el e Trs Aot 1EGMY doe ot complete s
the Private Warrants will “The Private Warrants. for cash and
bl [ ponsor o s permited trasferes.
‘The Sponsor and dMY d, subject 0 e sell any of their Private Warrants until 30 days

after the completion of the initial Business Combination.

Registration Rights Agreement
The holders of Founder Shares, Private beissued Toans, if any, (and any Class A
Stock issuable. the ot i
comnecton with th consummatio o the PO Thse olders il be el 10 certan demand and "plggyb:lck" eiaton ighs. &MY will b he

he Business Combination, the Registration
Registration Rights See “The Transaction Pvnpu\a/*l?e!med/{gwenwmxf

Righ willbe terminat
Registration Rights Agreemen.”
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Related Party Loans.

On September 14, 2020, v " X o the dMY PO pursuant to the Note.
“This loan d was paid off the IPO,

In addition, in order to inance th a Business Combination, the Sp affliate of the Sponsor, s
Ocr nd drectos . ot e mr i .o Y o, MY cplets o Bsis Combiaion MY

warking capial loans out of the procceds of the Tr . Otheri ould be rpaid onlycut offunds
held outside the Trust Account. I the event that a Business Combination d MY iy e 2 porion o held outside the Trust Account

o repay the working capital loans but no proceeds held in the Trust Account would it repey e working capta peiy men for the foregoing, the
tens f such voring cpitl oas iy, bave o beendetemnined andnowrien gt it withespeet o such o Th workingcai loans
would ither of December 31, 2020, dMY had no borrowings under the working capital loans.

Administrative Services Agreement
MY entered into an agreement that provides that, commencing on the date that dMYs securites are firs listed on NYSE and continuing untilthe earler of
AMY's consummation of an initial business combination and dMY s liquidation, dMY pays the Sponsora total of $10,000 per month for office space,

“The Sponsor, d dircetors, o any be reimbursed for any in conncction
am d aMY’s
ona quarterly b 10 the Sponsor, directors, or MY
Code of Business Conduct and Ethics.
dopted a Code of Business Conduct and our direct complies with the rules and
lcguhlmn: of NYSE. The Code of Business Conduct and. aspects of our business. We have

previously filed copies of our form Code of Business Conduct and Ethics, our form of Audit Conmiittee Charter, our form of Nominating and Corporate

Govemance Committee Charter and our form of Compensation Committee Charter as exhibits o our registration statement in conneetion with the M

IPO. You may review these documents by accessing our public ilings at the SEC’s web site at www.sec.gov. In addition, a copy of the Code of Business.

Conduct and Ethics will be provided without charge upon request o us in writing at 1180 North Town Center Drive, Las Vegas, Nevada 89144 or by

telephone at (702) 7814313, We intend 10 0r waivers of Code of Business Conduct and Eihics ina
Curtent Report on Form -K.

1anQ Relationships and Related Party Transactions

Other fonQ's di 3 in L below
s a deseription of ransactions since January 1, 2018 to which TonQ was a party or will be a pary, in which:

o will exceed $120,000; and

© anyoflonQ’s direct more than % of lonQ's capital stock, or any 1 the o
hold with, the had or will have a direet interest.
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Private Placements of Tong Securities

ries B Preferred Stock Financing

Between J 2018, 1onQ issued and sold gate 0f 2,930,949 shares of 1onQ Series B preferred stock at a purchase price of
52,10 per share, for an aggregate purchase price of $6.0 million. Fach share of be canceled and c dinto the right 1o
receive the number of shares of Class A Stock equal to the Exchange the Merger the Business.
Combination.

“The table below scts forth the number of shares of Series B Prefrred Stock purchased by lonQ's related partics:

Stockholder tock
New Enterprise Associates 15, LP.() 32809 5 89409
GV 2016,L.P.2) 13 899,997

(1) Ron Bermal, a member of 10nQ’s board of directors,is a partner of New Enterprise Assaciates 15, L.P. a beneficial owner of greater than 5% of
TonQ's capital stock.
lake B

ber of lonQ's isap: 2016, LP,a of greater than 5% of IonQ's capital stock.

ries B-1 Preferred Stock Financing.
Between August 2019 and November 2019, lon issued and sold an aggregate of 11,166,941 shares of lonQ Series B-1 preferred stock at  purchase price.
0 $5.5757 per share, for an agregate purchase price of $62.3 million. Each share of TonQ Series B-1 preferred stock will be canceled and converted into.
the ight to receive the number of shares of Class A Stock equal the Merger P the
Business Combination.

‘The table below sets forth the number of shares of 1onQ Series B-1 preferred stock purchased by IonQ’s related partes:

Shares o
Series BT Tor
Preferred Purdhase

Stock

New Enterprise Associates 15, LP.() 896,745 5 4999998

GV 2019, LP.2) 1,076,098 6,000,000

(1) Ron Bermal, a member of 1onQ’s board of directors,is  partner of New Enterprise Assaciates 15, L.P. a beneficial owner of greater than 5% of
TonQ's capital stoc)
Blake By

ber of lonQ's isap: 2019.LP.a of greater than 5% of IonQs capital stock
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PIPE Investment
Incomnectionwithhe exccuion fhe Mergr Agrsement MY enered it the IPE v,
Investors agreed o purchase, and dMY agreed to sell the PIPE

$10.00 per share and an ageregate purchase price of $350.0 million, n the PIPE. e b o s, o b ot of VY common ok 0
be purchased by 1onQ's related parties in the PIPE Offeing:

PIPE

Shares of
aw o
common Purchise
tockholder ek e
Bl-k:Byﬂulll 300000 5 3,000000
e Enepise Ascocie 5. LS 200,000 2,000,000
v a0, Lrd 200,000 2,000,000

()" Blake Byers, a member of IonQ’s board of directors, is a partner of GV 2016, L.P.,a beneficial owner of greater than 5% of 1onQ’s capital stock.
@) Ron Bermal, a member of IonQ’s board of directors,is a partner of New Enterprise Associates 15, L.P. a benefical owner of greater than 5% of
TonQ's capital stock.

1onQ Stockholder Support Agreement
On March 7, 2021, dMY, Miliated
of greater than 5% of IonQs capital stock, entered into the whereby suct to, among other
things, prompily (and in any event within ote or provi
consent with respect to the securites of lonQ set forth i the lonQ Stockholder Support Agreement,in favor of the approval and adoption of the Merger
Agrment e atonsconpnd et oo o coreron et el ot bt acree of e el
time, of TonQ pr into shares of TonQ

TonQ. Additionally, such

TonQ's board of directors and beneficial owners
h

things, to not ransfr any securiies of lm\Q setforth i the lonQ
ckbolderSuport e o Marh 7 2021 i sl of s of the Merger Agreement
s terms, subject o certain exceptio

Indemnification Agreements

The Proposed Charer, which il be cffctive upon the consummation o the Business Combination,will ontan provisios lmiting the ibilty of
executive officers and directors, and the amended and restated bylaws, which will p the il
provid tht h Combined Conpanywil its the der Delaware law. The

Proposed Chan key employees when
deemminedappropite by the bosed ofhe Combined Compary.

TonQ s entered nf ndemnification agreements withcah f s directors, i the Combined Company nends o ntr it new indemifiction

sgroments withal of mployees. It Conbined

‘ompany will it dircetors, i all expenses incurred xecutive

P the Combined Company’s dircct o other ke cmpleyece, o he
Delavare law, In addition, the

provide that, o the P iy permitted by Delaware law, the Combined Company wil advance all expenses incurred
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by s directors, . and other key employ " her di 3
or key employee. For more informat the section ttled »

Related Person Transactions Policy Following the Merger
Upon the consummation of the Business Combination, the Combined Compay adopt a writ
the Combined Company’s policies. d i fi derat “related
purposes of the Combined Company’s policy only, a “related person transaction'” s a ransaction, arrangement or elationship (or any series of similar
ransactions, arrangements or relationships) in which the Combined Company or any of it subsidiaries are participants involving an amount that exceeds

$120,000, in which any "related person’” has a material inerest.

E

licy that sets forth
For

it “ombined Company consultant
this policy. A related person is any . direct

class of the Combined Company luding the Combined Company’s tock),

members and affliates, including entites owned or controlled by such persons.

or a holder of more than 5% of any

Under the policy, the related person in question or, i the case of transactions with a holder of more than 5% of any class of the Combined Company’s
voling sccurities, an officer with knowledge of a proposcd transaction, must present information regarding the proposed related person transaction to the
‘ I

Combined Company’s audit committee (or, where review by the Combined Company’ 10 per
body of the Combined Company To identify dvance, the Combined Company will rely on information
opl ‘ombined Company’s person transactions, the
s will . which may include,
+ therisks,costs, and benefits o the Combined Company:
© e s the evnt the d director or an entty with
which a director s affliated:
* the tems of the transaction;
+ theavailability of other sources for comparable services o products; and
+ the terms available to or from, as the case may be, unrclted third partics.
Combined Company’s audit hat it det ¢ fair 0 us and in the Combined Company’s best
interests. All of{ e
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BENEFICIAL OWNERSHIP OF SECURITIES

March 7, 2021 (the “ )
beneficial hip of the Combined Company sh e the Business Combinat
Shares are redeemed, and alteratively that the maximum number of our shares are redecmed, in cach case, by:

+ cach person who s, or s expected 0 b, the benefieal owner of more than 5% ofthe outstanding share of ourcommon sack;
+ cach of our named executiv officers and direcors;

+ cach person who will become an exceutive officer o director of the Combined Company: and

. i awy and ditetors of the Combined Company as  group.

‘The SEC has defined “beneficial ownership” of a security to mean the possession, directly or indirectly, of voting power and/or investment power over such

security. A stockholder s also deemed 1o be, as of any date, the beneficial

days afterthat datc through (@) the excrcise of any option, warrant o right, (b) the conversion of a security, ¢) the power 10 revoke & trust, discretionary

account or similar In computing

beneficially » d that person, b
" . or will

for purposes of computing percentage ownership of any other person.

L we believe that ment wall of
bencficially owned by them. The following table does not reflct record or beneficial awnership of the private placement warrants as thesc warrants are not
exercisable within 60 days of the date hereof. To our knowledge, no shares of common stock beneficially owned by any executive officer, director or
director nominee have been pledged as security.

The shares of based on 37 b
30,000,000 shares of Class A Stock and 7,500,000 d and outstandi The
such Class A purchased
“The expected beneficial ownership of shares of common stock the Business Combinati
our Public 2 lass A dilution from Public

Warrants and Private Warranis,
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“The expected beneficial common stock y the Business Combinati that
30,000,000 Public Shares ptions of 30,000,000 Class A Stock for aggregate
redempti s ption pr the T ). Closing of the
Business Combination is conditioned ¢ other thi from the Trust v with the pro
IPE Investment s amy
in connection with the Business Combination).
After the Business Combi
e
Red
Before the Business Assuming No Shares of
ombination() Redemption S
Number o Number of Namber of
Name and Address of Benefical Ovners 1) Shares) hares %
irectors and Named Executive Ofcers of dMY
MY Sponsor I11, LLC (our Sponsor)3) 7.425,000 745000 38% 7425000 44%
Harry L. You®3) 7.425,000 7435000 38% 7425000 44%
Niccolo de Masi3)
Darla Anderson®®) 25000 * 25000+ 2500  *
Francesca Luthi() 2500  * 25000+ 2500+
Charles E. Wert() 000+ 5000+ 25000  *
) 7500000 200% 7500000 TS% 7500000  88%
After
Consummation of the Business Combination
Harry L. You®) 745000 38% 7425000 44%
Peter Chapman®) — — 3208185 32% 3208185  19%
Craig Barrat(5) - 95 - 957498 *
Ron Bemal(©) — = 30255678 152% 30255678 179%
Blake Byers(7) 293699 116% 2293699 137%
Jungsang Kim(®) — 8381900 43% 8381900  50%
Niccolo de Masi(3) e - —
— 29249 £4% 82230249 49.0%
Five Percent Holders Afier Consummation of the Business Combination
Google Ventures — 263699 114% 2263699 134%
New Enterprise Associates 30255678 152% 30255678 179%

Less than one percen.
o

MY is 1150 North Town Center Drive, Suite 100, Las

he b
Vegas, Nevada §9144. U .

the b each of
(excluding Harry L. You and Niccolo de Masi) is 4505 Campus Drive, College Park, MD 20740,
»

the Combined Company

@ classified as Class h

n Class A Stock

concurrently with initial
described i the section titled “Description of Securitcs.”

29

a one-for-one basis, ™

hare amounts are subject 1o the full vesting of the Vesting Shares.



MY Sponsor 11, LLC s the record holder of{ herein. Each of AMY Sponsor

U, LLC and Mr. You i th mansger of dMY Sporsor I, LLC. M. You hs voing and with respect held
of record by dMY Sponsor I, LLC. Each of our offi her than Mr. y by
MY Sponsor 1L, LLC.

‘Cansists of 3,208,185 shares of Combined Compa the

e,
Comiina 557498 s of Conbie Company cormon sk b s exchang o ot aling s coig o comrcn sk

Comsar (30 005,465 st ofCabined Companycomn sock o be s 10 New Eniprise Asocias 15, L. (NEA 1) i xchnge
Bl

(i 9813 st of Comaied Compeny cormmon ki bessued 10 NEA VWM 2016, LP. ('NEA Ventures") in exchange for outstanding pre-
the PIPE by NEA 15
RonBermal s pcarary st n e s eld hyNEA S ond NEA Verrs The incipal bsines addess of NEA 13 and NEA Vertures
is 1954 Greenspring Drive, Suite 600, Timonium, MD 21093,
Comateat 17553066 e of Combined Comary ommon stk o e s GY 2016,LLP. (-GY 2016 n xchan o st -
closing lonQ Series B-1 preferred stock at the closing, i) 4.503.033 shares of Combined Company common stock to be isued to GV 2019, L.
(“GV 2019")in exchange for outstanding pre-closing lonQ Series B preferred stock at the elosing, (i) 200,000 shares Combined Company common
stock purchased in the PIPE by GV 2019 and (iv) ombincd C in the PIPE. Blake Byers is a partner
of GV 2016 and GV 2019, The principal business address of GY 2016 and GY 2019 i 1600 Amphitheatre Parkoway, Mountain View, CA 94043,
Comsitsof 291237 shares of Combined Company commen sok o be ssued n exchange o outstnding re <losing 0nQ common stock

g - Kim and ‘ombined C
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PROPOSAL NO. I—THE TRANSAC

10N PROPOSAL

Overview
Merger. d including the Business Combination.
d carefully this its entirety for more detailed Merger
@  which i attached 1o this proxy Please see “The Business Combination” and “The Merger
Agreement and Related Agreements” for additional terms of the Business C Merger Agreement,

Company stockholders are urged to read carefully the Merger Agreement i its entirety before voting on this proposal.

The Resolution

“RESOLVED, that the Agreement and Plan of Mes

rger, dated as of March 7, 2021 (the “Merger Agreement”) (in the form attached to the proxy
respect of the. Amnex A) by Trap tion I

y lon . wholly-
owned subsidiary of dMY, and IonQ, Inc., & d dMY's eniry into thereby (such
transactions,the “Business Combination”) be approved in al respects.”

Vote Required for Approval

‘The NYSE Proposal,the Charter Proposal, the Equity Incentive Plan Proposal, and the Employ Purchase Plan Proposal are all conditioned on the
approval of the Transaction Proposal. The Ad Proposal d the approval of the Transac o be effectve.

tand

“This Transac I the Merger including the Business Combination) will
be approved only ifat least a majority of the voes cast by holders ia the virtual meeting

platform or by proxy and entitled o vote thereon f the Special Meeting vote “FOR" the Transaction Proposal. Failure to vote by proxy o o vote in person
via the virtual meeting platform at the Special Mecting and broker non-votes will have no effect on the Transaction Proposal. Abstentions wil be counted in
but will Transaction Proposal

e any shares of C by them in favor of the Business Combination. As of the record date, our
20% of aur ssued k.

Sponsar, di Common Stoc

Recommendation of the Board of Direetors

THE BOARD UNANIMOUSLY RECOMMENDS
THAT DMY STOCKHOLDERS VOTE “FOR™
THE TRANSACTION PROPOSAL.
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PROPOSAL NO. 2—THE NYSE PROPOSAL

Overview

Assuming the Transaction Proposal asked 125,342,054 Combined Company.
common stock and (b) the issuance i ot 5 mm 000 Combined (mv\pany Common st in the PIPE I,

Why dMY Needs Stockholder Approval
We are seeking smckholder spproval i rde 0 cotply it Section 312.096) of the NYSE Lised Company Manual Unde Sction 12.03() o the

NYSE Lis Conpan p cal ‘common stock, or of into or excreisable for
ansacionor mosations Fuch 4 inpulc offiog for cishand (0 v or il
upon issuance, voting power equal 10 or i excess of 20% of » of suct
(b) the number Kk to be issued is, or will be upon the issuance, equal to or in excess u’2ﬂ%uﬁhr
number of sh the common stock or exercisable for K

MDY il e shes s 20% o ors of he b o ovtstanding Combind Compny common sock prio 1 he suance. o 204 of moreof
its voting power prior o the issuance, pursuant o the Merger Agreement and the PIPE Investment

Effect of Proposal on Current Stockholders.

Ifthe NYSE Proposal i adopted, 160,342 P tock may be issued with the Business.
Conbinaton wat e P8 Investment,representing the Class A the date hereof, The issuance of such
shares it dilution to our tin our percentage power,
liquidation value and aggregate book valuc of dMY.

Vote Required for Approval

The approval of the NYSE Proposal requires the affirmative vote of a majority of the votes cast by holders of shares of Common Stock repesented in
person v the virtual meeting platform or by proxy and entitled o vote thereon at the Special Mecting.

Thecoosmmmaion o B Conbinaion d Proposals at the Special Meeting. If the
Transaction Proposal is not approved, the NSE Proposal will nolbepresenud\olhes\ockho\dﬁsloruuo\e Notwisteding e sprovl o e NYSE
Proposal,if the Business Combination

Under the current rules and interpretive guidance of the NYSE, “Votes cast” on the NYSE Proposal consist of votes “for” or “against” as well as elections to
abstain from voring on the NYSE Proposal. As # esult, a dMY stockholder’s abtention from voring on the NYSE Proposal will have the same effect as &
Vote “AGAINST" the approval of this proposal.

“The Sponsor and dMY directors and officers have agreed to vote the Founder Sharcs and any Class A Stack owned by them in favor of the NYSE Proposal,

Recommendation of the Board

‘THE BOARD UNANIMOUSLY RECOMMENDS
THAT DMY STOCKHOLDERS VOTE “FOR™
‘THE NYSE PROPOSAL.
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PROPOSAL NO. 3—THE CHARTER PROPOSAL

Overview

e Business Combination is consummated, dMY will eplace the Currnt Chartr wit the Proposed Chartr inthe form atached to this proxy
Bl Vs B tion of the necessary to adeq the needs of the
Combined Company following the consummation of the Business Combination.

The Charter Proposal is composed of the following amendments to the Current Charter:

+ Name Change Charter Amendment. Change dMY's name to “lonQ, Inc.";

" Comorate s hang the pupos of 4Vt "an ol vy for which s corporton sy b rgnized s e Genes
‘orporation Law of the Stte of Delaware’

" s Share il e e ol manberof s of o s of o caghal sk fom ) 401, 000000 ot of
Clas A common sock, parvlue SO0 p

@ of Class L. per share, and (b) 1. 500001

per share, o (i) 1,020,000,000, ‘common stock, p e e, and (5) by 000000

shares of preferred stock, par value S0.0001 per e

* Byl e Provide hatany amendment o mendedand et ylows wil i e apnmw\ m ither the Combined
Company's board of directors or the holders of at leas 66
capital stock entitled o vote generally in an clection of e g oghera a single i

© Charter Amendment. the Proposed Cl of the holders of at
least 6674% of the voting power of the Combined Company’s then-outstanding shares of capital stock entited (o vote generally in an election
of dircetors, voting together as a single class:

Blank Check Company. Remove the provisions under Article IX (Business Combination Requiremens; Existence) relating to dMY's status as
ablank check company;

Chartr dnendners Aricle X (Cc
i of corporate opportunity; a

ction by Written Consent. Provide that, mb|eu toth ghts oy s f Combis Company e ok oo will b ke by
any holders of shares of the Combined C
i e byl and o scion will b aken byt okt by written consent.

Reasons for the Amendments

The the reasons for the key by the Cl P

+ Name Change. Changing from “dMY. p. Inc. 111 to “long. In
Uhe e combimion it n)nd o clealy ey the Combined Company o h Pl raded iy with e ame of th existng
operating business of IonQ.

* Comporate Purpose. The Proposed Certificate of Tncorporation’s purpose is more appropriate for a public operating company.

hare Capital, w “ombination,including, without
limitation, the PIPE Investment, future issuances under the



Equity Incenive Plan and the ESPP, each as the AMY Board Business Combination, and
also provides Mexibility for future issuances of common stock and preferred stock if determined byt Combined Company'sbord of

Iuding, without limitation, o support the Combined
Compy's o G Corporat need (ncluding, i nceded, s part o i for e romeh asisios. witt g
the P o ap

< Bylaws 4 of holders of at least 66%5% of the voting power of the Combined Company’s
stock enitled 10 the Combined
Company’s amended ..,d et bylavs nofaproved by e Combined Company's bosd fdiscors s nend o prote ey provisions
of the Combined Companys o
harmful to or

« Charter Amendment. Requiring of holders 2 por ‘ombincd
Company's 5 y
provisions of the Proposed C “ombined C

circumstances by making it more difficult for one o a few large stockholders to facilitate a takcover of the Combined Company or implement

© Blank s that
will serve no putpose following the consummation of the Business Combination.

- Com The remaoval of ensure that directors,
beable o the Combined Company. N losing
e opportunity o the Combincd Company’s bourd of d the Combined Company’s the opportunity to
decline the opportunity on behalf o the Combined Company.
« detion by Written Consen.
meeting of stockholders, could be contrary "
group of short-t ! who together
hold shares, to and with litl or
by witten right
propoal i advanceand o presot i apinionsand consie rsenation of the oo fthe Combined Compary's s ofdicors
and other proposal befor ‘The dMY Board b . which.
3 o o
stockholder action,
Vote Required for Approval
Approval of each the affirmative vote of hold

holders of a majority of our nmsmndmg hres of Clss B Sock, vorng separicly a3 ingle
class, entitled 0 vote thereon at the Special Meeting,
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Failure to submita Special Meeting e Vote "AGAINST" cach of the
proposals.

“The consummation of the Business Combination is conditioned upon the approval of each of the Required Proposals at the Special Meeting. If the
Transaction Proposal is not approved, the Charter Proposal will not be presented to the stockholders for a vote. Notwithstanding the approval of the Charter
Proposal,if the Business Combination 3 by the Charter Proposal will not be effecte

Recommendation of the Board of Direetors
THE BOARD UNANIMOUSLY RECOMMENDS
THAT DMY STOCKHOLDERS VOTE “FOR™
THE APPROVAL OF THE CHARTER PROPOSAL.
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PROPOSAL NO. 4—THE GOVERNANCE PROPOSALS

Overview
aMY', o below, Proposed Charte.
guidance, b ted separately and will be ing advisory basis. In the dMY Board, these
¥ 10 adequately the Combined C dingl dless of the outcome of
AMY and lonQ will the Business Combi

adoption of Charter Proposal,

The
the Proposed Charter, a copy of which is attached
Charter in ts entirety for a more complete description of

B. Bylaws Amendment

C. Charter Amendment

Current Charter and the Proposed Charter is qualified by reference to the complete text of
A I stockholde Proposed

s terms.

Current Charter

‘The Current Charter authorizes the issuance of up
() 400,000,000 shares of common stock,
luding (i) &

‘The Proposed Charter will authorize the
issuance of up 10 a) 1,020,000,000 shares of
par value $0.0001 per share

ass A
‘common stock, par value $0.0001 per share and
[ Class

ck,
and (b) 20,000,000 shares of preferred stock,
per s

par value $0.0001 per share, and (b) 1,000,000
shares of preferred stock, par value $0.0001 per
share,

“The Current Certificate of Incorporation provides.
that any amendment to MY s bylaws requires
the affirmative vote of cither (i) a majority of the
board of dircctors or (i) a majority of the voting
power of all then-outstanding shares of capital
stock enitled to vote generally in the clection of
directors, voting together as a single class,
provided that no bylaws adopted by dMY's

“The Proposed Charter will provide that any
amendment to the Combined Company’s
amended and restated bylaws will equire the
approval of either the Combined Company’s
board of directors or the holders ofat least
66 24% of the voting power of the
Combined Company's then-outstanding
shares of capital stock entiled to vote.

prior act of the
AMY Board that would have been valid f such
bylaws had not been adopted.
“The Current Charter is silent on the requirements.
for a minimum vote to amend the Current
Charter, other than with respect 10 Article IX
(Business Combination Requiremens; Existence),
which requires the approval of the holders of at

least 65% ofall aMy

generally voting
together as asingle class.

“The Proposed Charter will provide that any
amendment (o certain provisions of the
Proposed Charter will require the approval
of the holders of at least 6 2% of the
voting power of the Combined Company's
stock

common stock.

entitled to vote generally n an clection of
directors, voting together as a single class



Reasons for Certain Amendments to the Current Charter

A Authorized Share Capital

Business Combination, including, without limitation, the PIPE Inestment,
d the MY

usiness

future issuances under the 2021 Plan and the 2021 ESPP, cach
Combinat for

for W preferred stock Combined Company's
board of directors to be in the best interests o the Combined Company and its stockholders, including, without limitation, to support the Combined
‘Company’s growth and for future corporate needs (including, if needed, as part of financing for future growth acquisitions), without incurring the risk,
delay and. ipproval for a par

B Bylaws Amendment

holders ofat 4 por “ombined Company’s then-outstanding shares of
capital stock eniitled the Proposed Charter is intended to
Combined Comp for one ora few large
Kholders to faciltate a ‘ombined Company or the Combined Comp:

widespread stockholder support.

€. Charter Amendment

Requiring the approval by holders of at por “ombined Company’s then-outstanding shares of
capital stock enitled ofthe Proposed Charter is intended to
protect key provisions of the Proposed Charter from arbitrary amendment and v stockholders

o

Vote Required for Approval

“The approval of Proposals amajority holders of shares of Common Stock represented in

of
person via the virtual meeting platform or by proxy and entitled to vote thereon a the Special Meeting.

a vote, and therefore, or the dMY Board. Accordingly,
regandless of the outcome of t . MY intends posed Charter, in the form set forth on Annex B and containing the
ibove, willtake effec the Business Combinat the Charter Proposal.

Failure proxy or o vote Mecting, -
votes will have no effect on the Governance Proposals.

“The consummation of the Business Combination is conditioned upon the approval of each of the Required Proposals at the Special Meeting. The
consummation of the Business Combination Proposals at th I Meeting. I the Transaction
Proposal Proposals. v approval

Proposals,if the Business Combi . G p not be effected

Recommendation of the Board of Dircctors
THE BOARD UNANIMOUSLY RECOMMENDS
THAT DMY STOCKHOLDERS VOTE “FOR”
APPROVAL OF EACH OF THE GOVERNANCE PROPOSALS.
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PROPOSAL NO. 5—THE EQUITY INCENTIVE PLAN PROPOSAL

Overview

Indhis Proos N, 5, we e kg our stockholors o approve the o n. 2021 Bty Incntiv Pl which we et tohesin o he 2021 Pon”
AMY's board of directors approved the 2021 Plan 02 Meeing. 1f this
ol e 2021 Pl il bcome et oo he consummationof e usines Combinaton, e 2021 Plan 0t gproves b he sl
will n will be npany Board will TonQ.

2015 t:qun) Incentive Plan, which we refer o herein as me <2015 P Iehe 221 Plan i appoved by the sockbolders, no wards il b granted under
the 2015 “The 2021 Plan

General Information

‘The purpose of the 2021 Plan is d ‘ombined C
consulanis,

the services of
for the suecass of il

means by which such persons may be given an opportunity 1o benefit from increases i value of Combined Company common stock through the granting of
awards under the 2021 Plan.

Approalfthe 202 lan by our sackolder s e amon other things, n p
of cquity compensation plans and allow the grant of ok options under e 2021 Plan, i Equity Incentive Plan Proposal is approved

oholdee. e 2021 B il ecom efeoive ot h 4t o closing. In the evnt that our stockholders do not approve his proposal,the 2021 Plan
will not become effectve.

The Combincd Company' qity compensaton g, il uder the 202 Pl willllowte Combind Company o b competive wih
comparable companies in ts industry by giving it the resources to airact
stockholder value. I s eritieal to the Combined Comy that the nterests of

cccss a5 -owners” of e busnces. Approval of the 2021 Plan willlow the Combined Company 10 era mckup.mm ‘and other cquity awards a levels

provide
incentives for such persons to exert maimum cfforts for the Combined Company's success and ltimately increase stockholder value, The 2021 Plan
Company quity with flexibility

s, It

et

K other stock
a » » in order o retain and necessary for the Combined Company.

if 2021 Plan s approved by h for specified

changes in the Combined Company's capitalization, available for grant under the 2021 Plan s of the efectve time of th closng, I addition,a futher

descbedtlow undr thescton 1 “Propoval No §--The Equiy nctiv Plan Proposl-Desrption ofthe 2021 Pl duthorzd Sares. the
i ined Compar

share reserve is subject to annual

lesser number

determined by the Combined Company Board 7 i pool size is served shares for alevel

of grants that will attract, retain, and motivate employees and other participants,

Description of the 2021 Plan

Ay descipton fthe matcri) s of e 2021 Pl The of
all h

2021 Plan

238



2021 Plan, the form of Annex D and ted by reference in it entirety. AMY stockholders
should refer to the 2021 Plan for the the 2021 Plan,

Eligi

i

affliate
Ifthis proposal is 1 o Ton Q‘ loyees, di ® :
Following he closing, the Combined Company s xpected 0 i consultants
who may be cligible o receive awards under the 2021 Plan.

Ay idiids who s anoploye fthe Combind Conmpany oty of s s o anyperson ho provides vies (0 the Cobined Company s
oard, of

Awards
“The 2021 Plan provides for the grant of incentive stock options (*/505”) within the meaning of Setion 422 of the Code o employees, including employees.

. and for the grant options (“NSOS"),stock tion righ ted stock aveards, restrict it
awards, i othe . directors and consultant d consul the Combined
Company’s affiliates
Authorized Shares
ity the i sumber o saes o Combined Company C 2021 Plan fective will not
excead s of Combincd Company commonstock. o ain, he unbst f s of Conbind Conpany Comnon Sk esrved o
iosnce under the 2021 lan wil atomticaly ncreas on Janry 1 of achy<ar,beinning on Janry 1. 022 nd conimuin through nd mluding
January 12031 n an amount eqal 0 (1) /nu(lh:iuVIy<ll¥ul¢dCumblnch on December 31 of Lor (2)

by the Combined Company Board prior to the date of the increase. The

maximum number of shares of Combined C 105 under the 2021 Plan is

shar
'As ofthe Record Date,the losing price of MY comman stock i il become c«mbme«  Company Common ok il yon onsmnaton
of the Business C New York Stocl

Shares subject 1o stock awards granted under the 2021 Plan that expi fullor that are paid out in
cash rather than in shares do not 2021 Plan. Shares stock award to satisfy the
exercise, strike or tock award or 1o satisfy a

the 2021 Plan. ITany shares of Combined C rsuant 10 a stock feited back o or repurchased or reacquired by

the Combined Company (1 bxcause of e fmlwr fovest, Q) o aisfy it purchase pricc or (3) to satisy a tax withholding obligation in
fited, q 2021

Plan.

Non-Employee Director Compensation Limit

ranted or paid to any. any calendar h
intoal vale or 2 if uch nan-employe diector s st appoited or slectd e
Conbined Compuny Bcan dicingschcaedac s, ntoal caleulating the value of: rant date

i value of such cquity awards for




Plan Administration

“The Combined Company Board, or a ther 2021 Plan and d
The Combined Company Board may also delegate (o one or more prieinresi Company’s officers the authority to (1) designate cmployees (other than
hares subject to such stock awards. Under the 2021 Plan, the Combined

Company grant dat i awards to be granted, market
value, I I stock award, per award.
Under the 2021 Plan, the Combined Company the consent of

Iy ly « the exercise, purchase,orsirke price of any outstanding option o sock appreciation
right; any tock tion ight and the grant in substitution therefore of other awards, cash, or other

reated ¢

Stock Options
1505 a A for stock
o, withinhe s and cndiions fhe 2021 Pl provided s e price o sock optio gecrllycanot e s 100% of the G
market value of a share of Combined Company C tock on the date of grant 2021 Plan

‘The plan administrator determines the term of stock options granted under the 2021 Plan, up to @ maximum of 10 years. Uless the terms of an

optionholder’

the Combine Company o any o te Cmbind Campany’s e s foray s ot ha sy, et o cus, he optioboldermay
P pe K

ervice. This perio that exercise
of the opti hibited o
P plan administrator, if s the Combined Company or any of the Combined Company’s afliliates
or a service, generally exercise
any for a period of 18 months following the date of death. U of K
plan administrator, if 2 the Combined Company o any of the Combined Company’s
. vested op period of 12
In the event of a termination for cause, p
ofits term.
Acceptable consideration for the purchase of Combined C astock option by the plan

i and may incude (1) s, chck, bark drfor money onder, (2 broker-assisted cashles exercise, (3) the ender of stares of Combined
by (4)a net exercisc of the option if it is an NSO or (3) other legal consideration approved by
b plan administrator.

ptions and stock ly willor the
a option may




Tux Limitations on 1505

‘The agaregate fir market value, determined at the time of grant, of Combined Comp with respect 10 IS¢ the
first ime by an award holder during any calendar year under all o the Combined Company’s stock plans may not excced $100,000. Options or portions
thereof that exceed such limit will gencrally b treated as NSOs. No 1SO may be granted o any person who, a the time of the grant, owns or is deemed to
own stock possessing more than 10% of the Combined Company’s total combined voting power of that of any of the Combined Company’s parent or
unless (1) the option P Teast 110% of the fair market value of the stock subject to the option on the date of grant
the five years rant.

Restricted Stock Unit Awards
s d K by the rds

be granted for any form of i plicable law. A
restricted stock unit award may be setled by cash, delivery of shares of Combined C . a combination of cash and shars of Combined
par Jan or in any other form i taward
1. Additional in respect of wricted in
by ricted stock s th be participant’s
continuous service ends for any reason.
Restricted Stock Awards
ted by the y
consideration for cash, check, bank draft or money ces 1o us, or any other form of that may p the plan
pplicable law. vesting
and I a partcipant 9 “ for any reason, the Combined Company may receive any or all
of the shares of Combined Comps stock held. that asof particip
2
Stock Appreciation Rights

a 1
strike price for a stock appreciation right, which generally cannot be less than 100% of the fair market value of a share of Combined Company common
t. A stock ed under the 2021 Plan

¥ rights may shares of Combined Company common siock or in any other form

of payment, plan administrator i
The Fstock 2021 Plan, 10 years.
participant’s stock appr » y fa participant’
with the Combined Company or any of for any reason otber than cause, disability, or death,

ed aperiod further extended in
of the stock laws. Unless the terms of  participants stock
p i by fa




participant’s service relationship with the Combined Company or any of Lora
period the participant any vested stock appr for a period of 12 months in
the event 18 months in In the event o for cause, stock tem ly

the individual for cause.

the expiration of its term.

Performance Awards
The 2021 Plan pe rant of settledin stock, cash proper

the stock or cash will » certain pre-established pe

period. seuted in cash or other property are not required o be valued in whole or in part by reference Lo, or otherwise based on,

Combined Company common stock.

» ‘goals may be based » by the pi be
. di filiates or segments, and may be cither absolute or relative o the performance
af one or more comparable companies or the performance of ane or mre relevant indices.
fo the pl thod of

as follows: (1)t changes to

@ rates: (5) o items
that are “unusual” in “infrequenty™ P
acquisitions or joint ventures: (7)o assume that any portion of the Combined Company’s business which is divested achieved performance objectives at
targeted balance ofany change in
Combined Company C Stock by reason of any i, stock repurchs i Jidat

7, combination or exchange of shars L or ‘Combined Company C h
rogular the award g g ’s bonus plans;
b A are required to be exp B
principles; and (11) to exclude t charges that are req) under generally
principles. In addition, the Combined Company Board may establish or provide for i items in
granted or in such other blished.
Other Stock Awards
The grant s part by reference to Combined Company common stock. The plan administrator will et
cash

Changes to Capital Structure
In ehange in the capital structure of 1 as a stock split

will be made o (1) fo 2021 Plan, 2) the
class of shares used. of year, (3) the class and

the exercise of h . strike price or purchase price,if applicable,

of all outstanding stock awards.



Corporate Transactions

The 2021 Plan in the event of in the 2021 Plan), in
jpact’ tock award agreement or ol writen agreement withthe Combined Company or on of it aflses or uless therwise expresly
provided by the plan administrator at the time of grant.

Inthe event ofa k 2021 Plan may be assumed, continued or substituted for by any surviving or
d held by the Combined Comp
maye m.gma 1o the Combined Company I
wuch stock awards, then (i) o-any such stock awards that are held by participants whose continuous service
!hccﬂccuv:umcuf por X participants. . if applicable) of such stock
wards will ful with multp levels depending on the level of pes vesting will
u:dcmcn\H)ﬂﬁ:qvlxhcmgcxlcvcv)mndn\apnor contingent the corporate
prior nd
Teld by the Combined with rospect to such the
i) any such persons licabl
prior por held by the Combined Company with respect to
h
In the event a stack award will termy the pl ‘may provide, in its sole
dicreion it the bolderof such sock avad payment equal in 3
(i) the pes Combined Company C Stock in 3 »

exercise price payable by such holder, if applicable.

Plan Amendment or Termination

‘The Combined Company Board has the ...mm.ym amend, supend, orermint he 2021 Pl at any e, provided that suh o dos ot mterily
rights the Combined
Com»anyss\ockhnmm No150s may be granted et s the 2021 Plan. No stock awards
e granted under the 2021 Plan while it s suspended or aftr it is terminated.

s

Federal Income Tax Consequences

The following is a summary of the principal U.S. federal income t
inthe 2021 Plan, which wil not become effective until the date of the consummation of the Business Combination. No awards will be issued under the 2021
Plan prior 10 the date of the closing. This summary is not intended to be exhaustive and does not discuss the income tax laws of any local, statc or forcign

i

jurisdiction in which The 1.5 eder) income s and herefore s subjectt change when
participant may » s partcular

the participant’s tax | state, local and other the grant ar exercise of an award or the disposition of stock

acquied under the 2021 Pla. The 2021 Plan s not qualificd o the Code and any of the provisions

o he Employee Reirmen Income Security At of 1974, asamended. The Combined C Company ity o ez he benehtof any tax deductions

described below depends on the Combined Company's generation d the satisfaction of the.

Combined Company's tax reporting obligations.
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Nonstatutory Stock Options

Genely, e o saon pon e g of 450, Up v, it il gl incoms el e e f sy, of h i

market value of the underlying stock on the date of exercise of e it

Company or one of it affltes, basi nthosc shares wil b equal o teir g

ke e n e diof i of e ok oo, the e’ czpu:nl i hlding pero o hoseahres il begin o th dayafr thy arc:
bleness, the deduction 162(m) of the Code and

tax reporting obligation. the Compine Company will generally be cniitled to 2

participant.

Incentive Stock Options

The 2021 Pl provides s he gt fstock apions it we..aemoqumyaw st . as defined in Section 422 of the Code. Under
the C. ofan IS0, upon
ot T 150 o ore iy Sear romthe dat the stock ption was srancd and o than one car from th dat the stock option was cxercised.
whic s et o8 the e holding peio, e differenc, i ny,beeen th ot iz o sl a otertaxsle dispsition of htshare snd
the participants tax basis in that share will be ot fow 11 niso
before the end of the required holding period, which will

heyeur of e disquiying diposion el 1 th e, any.af he F ket vaue oF e Shre on th dte afeeris o th 100k option ovr .
excrcise price. However, less than the e share the amount of
onimry ncome recognized by the paricipant will not exceed the gain, ifan, realzsdon e sl 1 the amun elized on  disqualfin disposiion
exceeds h gain, depending on

for Forpuposcsar ta, the emount by which the fair market value of
share of 150 the stock op i included in the partcipant's
ltemative miimum taxabl income for theyear in which he stock opion is exercised. 1, bowers e \md\wunhiymgdupmumn of the share in the
year in which s excrcised, there will  puposes withrespct o e I computing
Hermaive minimum twxable income, he tx 150 s crned

hare v the year is exercised. llowed
ax deduction with rspect o th grant o exercise of n IS0 required holding period.
Fthere s a disqualifing disposton of ashar, however, the Combined Companywill enraly b cnild 1 310 decucion s o e bl adinary

the participan, under Section 162(m) of

ither the employee includes that amount in income or the Combined Comp: pect 0 that amount.
Restricted Stock Awards
Generally, 10 the excess, if any, of the fair

otk nets vl oveany amount i by te eiint 7 exclang o e ok I, owever, e sk et o resicion
ample, if the employee is required 0 work for a period o time in order to have the
T 1 sl ol he ok, h e gecraty il o recognve e an e erctons onmtuting ottt sk o e s,
\hich ime the recipient wil ecogni ordimry ncome aqus 1 the xcess, 1 any fthe s markt vl o he stock o he dat  becomes vesed ver
‘any amount paid by
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h for the stock. A it may, however, file an election with the Internal Revenue Service, within 30 days following the date of
grant, 0 recognize ordinary income, as of the date of grant, equal to the excess, if any, of the far market value of the stock on the date the award is granted

overany amountpaid b h it o the sock The rcipint i o in or shares
will be i paid for such shares pl e ordinary he stock ed
sk of forfeiture | bi bleness, the deduction limits under
Section 162(n)of e Code and he stsfacton of ax porting bigaion mc Combined Company il enerlybe e 1. 1 deduetion cqual to
the recipient o
Restrited Stock Unit Awards
Geneally e eiientofa esticted stk it awad il sl income at o the excess, if
any, of (i) the of y po p the stock or paid o the
paripar. T rcipients bai or ain or i
y the stock is delivered, participant’s capital
the participant. Subject o the req . the deduction limits under
Section 162(m) of the Code and P the € ‘enerally be entiled to.a
the the recipient of stock unit award,
Stock Appreciation Rights
Generally, the recipient of a stock ston right will equil e stack orcash ecived ponsch
exercise. Subject 162(m) of the Code and the satisfaction of a tax reporti

ic
Ohigaion (b Combined Company will enrally b el 0 educton i o the aable odinry fnome enlizd by he reciien af he stock
appreciation right.

Tax Consequences to the Combined Company
Compensation of Covered Employees

‘The ability of the Combined Company to obtain a deduction for amounts paid under the 2021 Plan could be limited by Section 162(m) of the Code.
Section 162(m) ofthe Code imits the Combined Company abilt o deduct compensation for U, federal income ax purposes, pid during any year 0
ection 162(m) of the C million.

Golden Parachute Payments
‘The ability of the Combincd Compar 2021
limited by the golden parachute rules of Section 280G of the Code, which prevent !h:d:ducub\hly o certin - Excessparachute payments” made n
connetion i a change i contol of an employer.corporaion

New Plan Benefits
“The awards, if any, that wil be made to eligible persons under the 2021 Plan are subject o the discretion of the compensation committee of the Combined
Company Board. Therefore, dMY enefits or number o new
plan benefits tabl is thus not provided.
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Interests of dMY's Directors and Officers in the Equity Incentive Plan Proposal

‘When you consider the recommendation of our Board in favor of approval of the 2021 Plan, you should keep in mind that certain of our directors and

officers have interests in the 2021 Plan that are different from, orin addition to, your ant holder,includi

i, he poteislfutire suance of wards o Mesrs. Nictol de Masiand Hory Yo s direeors of the Combined Company Se te seetio e
The Business Combination — nterests of Certain Persons in the Business Combination” for  further discussion.

Equity Compensation Plan Information

Asof December 31, 2020, dMY had individual which eq O dMY were
authorized for issuance.

Registration with the SEC
Ifthe 2021 Pl d by . the Combined Compar 1o file a registration statement on Form $-§.
Tesieing e sharn resered for iuance nder the 2031 1 P Combined Company

such form.

Vote Required for Approval

Approvalaf e Equity ncniv Pl Proosal s he amm..m vote ofbolders of a oty fhe hen-usanding s of MY commonstock
entitled t0 vote an e ote online at M
Trom votng will ave ol on he otcome o the vote ot Egiy Inceni Pl Propos!

‘Adoption of the Equity Incentive Plan Proposal is conditioned on the approval of the Transaction Proposal, the Charter Proposal, the Employee Stock
Purchase Plan Proposal and the NYSE Proposal a the Special Mecting.

The closing is conditioned on the approval of the Transacti 1. the Charter Proposal, Proposals,the Equity Incentive Plan Proposal,
the Employee Stock Purchase Plan Proposal and the NYSE mpnm atthe Special Meeting,

The dMY Inital Stockholders have agreed to vote the Initial Stockholder Shares, PIPE Shares, and any other shares of dMY common stock owned by
in favor of the Equity Incentive Plan Proposal. See “Other Agreements Related to the Business Combination Agreement—Sponsor Support Agreement
more information.

hem
for

Recommendation of the Board of Direetors

THE BOARD UNANINOUSLY RECOMMENDS
THAT DMY STOCK)
THE EQUITY INCENTIVE FLAN PROPOSAL.
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PROPOSAL NO. 6—THE EMPLOYEE STOCK PURCHASE PLAN PROPOSAL

Overview

In this Proposal No. 6, dMY is asking our stockholders to approve the TonQ 2021 Employee Stock Purchase Plan, which we refer o as the “ESPP.” dMY’s
board of dircctors approved the ESPPon , 2021, subject to stockholder approval at the Special Meeting. If stockholders approve this proposal, the
ESPP will become effective on the consummation of the Business Combination. If the ESPP is not approved by the stockholders, it willnot become
effective, The ESPP is deseribed in more detail below.

The purpose of the ESPP is to provid he | interests of its emp

Financial inersts of s sockhalders. Inaddiion, the AMTY Board bievs tha the abiiy o allow Combined Company employees 0 purchase shars of
Combined Company Common Stock will help the Combined to devote their best
efforts to the Combined. (.umpany s business and fnancil success. Approval of the ESPP by dMY stockholders will llow the Conbincd Company to

P in the Combined C e ESPP, thereby
Cocouraging et 1o remain i secvi nd mors Sosey alging e ket with (o of e Combined Conpany's ot

Description of the ESPP
of below. The the ESPP i sy oy This summary s ot complete
sttement of the ESPP its entirety fihe ESPP, a copy o E.an
the ESPP. the ESPP.
Purpose
“The purpose of the ESPP is to the Combined C
opportunity Combined Comp toassist the Combined Company in etaining m sversol
cure and "

¥
Combined Company's success.

The ESPP includes two componens: 423 (‘ompunenl and a Non-423 Component. The Combined Company intends that the 423 Compmm\( il ity
ESPP

ordetermined by the Combined Company Board, the Nan-423 Component will operae and b administered inth same mannerasthe 423 (nmpﬂnenl

Share Reserve

“The maximum number of shares of Combined Company Common Stock that may be issued under the ESPP is shares. Additionally, the number of

shates of Combined Company Common Stock reservet wil ly il

Jamary 1 2022 ad coniing rough andinchdingJny 1, 031 by e e of (1) e ofhe il
ined C

on December 31 of the preceding calendar year, (2) shares of C mpany Common Stock, or (3) such lesser number of shares o
Combined Company Common Sock s detcmined by the Conined Cumrmn) Board. Shares subject o purchase rights granted under the ESPP that
lwill o ESPP. Asof L2021, the

Record Dt he closing pric o dY common tock (whic will become Combined Company Commen Sock immediely pon consummationof he
Busit the New York Stoch per share
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Administration

“The Combined Company Board, or a duly authorized committee thereof, wil administe the ESPP.

Limitations
Combined Compar a any of i participate in the ESPP,

satsfy one or more of the ESPP, employment
with the Combined Company or one of its afiliates for mre than 20 for (2) continuous

cmployment it the Combined Cormpany o on of s afiate fo  minimupeiod of e, ot 0 xcoed o year,prio 10 the frst date of anoffing.
Inadtion the Combined Cotpany Bosrd may b exclud from participution i he ESPP oy offin,cploycs o ars gy compsasd
enployes” (il th meaning ofSecton Z3(X4)OD) o the Cade) or et of I

lonQ wi

participate n the ESPP & Fllowin the closing. he (‘ombmed Compmy
i iible partcipate in the ESPP. be

nderhe loyee tock 12 5% or more of or value of all

e of Combined Company Stock of Combined Company stock for

h e et ht e righs e cutanding

The ESPP i cnded o auliy a an cmploce stk purhase pln nde Section 423 of the Code- The st may sl offings with o drion
27 months, per

P
nmmnnsmckwlll P ol participat m!heuﬂ'em\g inits

diserets the
o she of Combined Company Common Stockon ny purchase dae g the offring oo st or cual  he i market valu of s s of

th n that offering wil terminate immediately, and the participants n such
offering that »

A participant may not transfer purchase rights under the ESPP other than by will, the laws of descent and distrbution, or as otherwise provided under the
ESPP.

Payroll Deductions

“The ESPP permits partcipants 1o purchase shares of Combined Company Common Stock through payroll deductions of up 1o 15% of their éarnings. Unless
 85% of the lower of the fair market value of a share of Combined Company
be

Common Stock on the firs on M
paid thei . without neres ter
Cnployment withhe Combined Company and s reied alTnes.

Withdrawal
P an ithdrawal form to the Combined Comp: Such

i prior o e » v i L the
Commen C»mrmn) will °s accumulated but without interest, h s right

participate i that offering will terminate. However, an emplayee’s withdrawal from an offering does not affect such employee’s ehglh ity o participate in
any other offerings under the ESPP.
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Termination of Employment

A participant 12 under the ES if » ' the Combined
Company or any of its parent or toany ¥ $ by Taw) or (i)
eligible to participate. In such event,the C distribute to ricipan’s b

without interest.

Corporate Transactions

In the event of transact h e 0 assume, continue or
Ifthe continue, or substtute for
9 b

the
be sel. n e exercised on the new purchase date and

will p
such purchase rights will terminate immediately thereafler.

Amemimzulami Termination. The Combined Company Board has the authority to amend, suspend o terminate the ESPP, at any time and for any reason,

rovided cran types of amendimnts wil e heapprovlof the Cambined Company iocolders, Any benefits prvileges, entlements nd
Cogation andes sy ortermination o e ESPP will ot b matrllyimpird by
ar the person to

re granted, ©
10 oblain or maintain favorable tax, listing, or
regulatory treatment, The S il e el o i by the Combined Company Board i accordance with the terms of the ESPP.

USS. Federal Income Tax Consequences

The olloving i sy of e pincipal US, Tl ncome o
inhe ESPP. This sumimary i not iended o be exhausive and does not dicune the income s ofany local e of e jursiction i which
T infommaton US. federal income tax is subject to

g . cach

mn it s

1 1, and other
Combined Company Comon Stock sciredande he ESPD. The ket qualificd i provisions of Section 401(a) priir i
subject o any of the provisions of the Employee Retirement Income Security Act of 1974, as amended.

423 Component of the ESPP
Righ p the ESPP are intended to qualify US. federal
under an emp 0 p lifi provisions of Section 423 of the Code.

A pariipmt il b e on ot ihld ot purchase of s ofConbined (nmpany Common Sock s f such s v el
"

ived. Otherwise, no income wi asaresultof the ofay
other disposition will depend upe e acquied shres
If Fmore th after the shares are
. then the be




(i) the excess of the fair market value of the shares as of n the
offering period). Any further gain or any loss will be taxed as a long-term capital gain or loss.

ir % of ibove, then the excess of the fair market value
of the shares on be treated as ordinary income at
gain will b treated as capital gain. Even if for less than their it the

. and a capital loss fair

market value of the sharcs on such purchasc date. Any capital gain or loss will be shorterm or long-term, depending on how long the sharcs have been
held,

Non-423 Component
A pasticipant will be taxed on amounts withheld for the purchase of shares of Combined Company Common Stock as if such amounts were actually
received. Under the Non-423 Component,a participant wil recognize ordinary income equal to the excess if any. of the fair market value of the underlying

he the purchase price. by the Combined Company or one of its afiliates.
that income will be subject to withholding taxes. The participants tax basis n those shares will be equal 0 the fair market value of the shares on the date of
excrcise of the purchase ight, and the partcipant’s capital gain holding period for the
participant.

“There are o U.S. federal income tax consequences to the Combined Company by reason of the grant or excreisc of rights under the ESPP. The Combined
inary income t

o efore the
ts under Section 162(m) of the Code and

expiration of th the deduction
the satsfaction of tax reporting obligations).

New Plan Benefits
Participation in the ESPP is individual to what extent to participate in
the ESPP. Therefore, dMY number of; plan benefis table is thus not
provided.

Interests of dMY's Di in the Proposal

When you consider the recommendation of our Board in favor of approval of the ESPP, you should keep in mind that certain of dMY's board of dircctors
and officers have interests in the ESPP that are different from, or in addition to, your interests as  stockholder or warrant holder, including, among other
things, the existence of financial and personal interests. See the section titled “The Business Combination—Interests of Certain Persons i the Business.
Combination” fora further discussion.

Vote Required for Approval

Approval of the Employee Stock Purchase Plan Proposal Vote of amy
ommon stock entiled to vote and actually castthereon at the Special Meeting. Failure (o vote by proxy or to vote online at the virual Special Meeting or
urchase Plan Proposal
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Adoption of the Employee Stock Purchase Plan Proposal is conditioned on the approval of the Transaction Proposal, the Charter Proposal,the Equity
Incentive Plan Proposal and the NYSE Proposal at the Special Mecting,

‘The closing is conditioned on the approval of the Transaction Proposal, the Charter Proposal, the Equity Incentive Plan Proposal,the Employee Stock
Purchase Plan Proposal and the NYSE Proposal a the Special Mecting.

The dMY Inital Stockholders have agreed to vote the Initial Stockolder Shares, PIPE Shares, and any other shares of dMY common stock owned by them
in favor of the Employee Stock Purchase Plan Proposal. See “Other Agreements Related t0 the Business Combination Agreement—Sponsor Support
Agreement” for more information.
Recommendation of the Board of Direetors
THE BOARD UNANIMOUSLY RECOMMENDS
THAT DMY STOCKHOLDERS VOTE “FOR™
THE EMPLOYEE STOCK PURCHASE PLAN PROPOSAL.
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PROPOSAL NO. 7—THE ADJOURNMENT PROPOSAL

Overview
The Ad t Proposal. if adopted, wil allow the Special Meeting, at his or her option, 0 adjourn the Special Meeting o a lter date
or dates, if necessary, o permit ofproxies. The Ad it Proposal will only be in

are insufTicient votes for,or otherwise in connection with, the approval of the Transaction Proposal, the NYSE Proposal, the Charter Proposal, the Equity.
Inceniv Pl Proosalate EnploycsSock Pushse ln roposl bt ter proposa 1he Trasacon rogosl,he NS Proposl. the e
Proposal, the Equity Incentive Plan P rchase Plan.

The Resolution

“The full text of the resolution to be passed is s follows:

“RESOLVED, that the adjourment of the Special Mecting to a laer date or dates, if necessary, o permit furthe solictation and voe of proxies ifitis

“Transaction Proposal, the NYSE Proposa, the Charter Proposal, the
Governance Proposals, he Equity Incenive m.. Proosal, orhe Enployes Stock P Pl Proposal, bt 1o e proposl e Transaction
Proposal, the NYSE Proposal and the Charte

Consequences if the Adjournment Proposal is Not Approved
Ifthe Adjournment Proposal b . our h I Meeting to a lte

there are insufTicient votes for,or otherwise in connection with, th approval o the Transaction Proposal, the NYSE Proposal, the P Proposal, the.
Goverance Proposals, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal or any other proposal

Vote Required for Approval

Theppuoaof e Adjeument Proposeeqivesthe v vt of sy af e vt st e ot ading e of o Comnc

ok reprscntd i per oy and the Special Mec gly, a stockholder’s
il 1 vote by pro o o ot nperson i he it mectng plor 1 the Specil Mesing s well 5 a broker nom-vote i mg..m tothe
Adjoumment I’mpuial i whethera

i quorum s coblished bt il ave o e n the Adjurmment ropoal
Recommendation of the Board of Dircctors
OUR BOARD UNANIMOUSLY RECOMMENDS
THAT COMPANY STOCKHOLDERS VOTE “FOR”
THE APPROVAL OF THE ADJOURNMENT PROPOSAL.
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ADDITIONAL INFORMATION

Accounting Treatment

willbe treated as the “acquired” company for financial reporting purposes. Accordingly, the Business Combination will be treated as the equivalent of TonQ
issuing stock for the net assets of dMY, accompanied by a recapitalization. The net assets of dMY will be stated at historieal cost, with no goodswill o other
the Business C Ton

dissenters' conney the Business Combination.

Legal Matters

“The legality of shares of Class A Stock offered by the p passed upon for us by Cleary Gottlieb Steen & Hamilton LLP.

Experts
“The financial statements of lonQ, Inc. at December 31, 2020 and 2019, and for the years then ended, included in this proxy statement of MY Technology.
Group, Inc. I, which i referred uited by Emst & Young LLP, independent

fim, as s forth in herein and are included Jpon such report given on their
authority of such firm as experts in accounting and auditing.

“The financial statements of dMY Technology Group, Inc. 11 s of December 31, 2020 and for the period from September 14, 2020 (inception) to

December 31, 2021 din the registration st the report of PC, independent
d

upon

Houscholding Information

Unless we have received contrary instructions, it may send a single copy of this proxy statement/prospectus to any household at which two or more
e o “housel .

eve  amily. Th k Holdin uplicate
format el Anumber of brokers > be
“houscholding” this Compa pariipat in“householding” will continue o eceive separate proxy cards. I
fe , follow the
instructions deseribed below, Similarl, ifan address s shared with together
. ol

din offices at dM ey Group, Inc. 11l
1130 North Town Center Drive, Suite 100, Las Vegas, Nevada 8914 or by telephone at (702) 7814313, o inform us of his o her request; or

© Ifabank, the sh
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Transfer Agent and Registrar

“The transfer agent for our securites is Continental Stock Transfer Company.

Future Stockholder Proposals

“The Special Meeting to be held on 2021 will be held inliew of the 2021 annual meeting of dMY. The next annual meeting of stockholders will be

held in 2022. pos for inclusion in our pr form of pr

AMY's 2021 annual meeting with Rule 142-8 of the Exchange Act and the
reccived by us at our, 7 bl il ts 202

annual meting proxy materials in order to be considered for inclusion in the proxy materials for the 2021 annual meeting.

In addition, the amended and restated » adirector
mecting. To be timel, Kholder's notice must be delivered to the Combined Company at the principal exceutive offices
af the Combined Company not later than the close of business on the 90th nor earlir than the opening of business on the 120th day before the anniversary.
date of ting of stockhold ded, however, thatin is called for a date that is
more than 30 days bef n than the

apening of business on the 120th day before later than the latr of 90th day. () the.
close of business on the 10th day foilowing the day on which public announcement of the date of the annual meeting was fist made by the Combined
Company. the amended and restated bylaws.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, by the Exchange Act. Our
available o the public from the SEC"s website at whnv.sec.gov. You may request a copy of our filings with the SEC (excluding exhibits) at no cost by
contacting us a the address and/or telephone number belor.

1 you would like additional copies of this proxy our
the Business Combination or the the Special Meeting, you should contact us at the foll

MY Technology Group, Inc. 11l
1150 North Town Center Drive, Suite 100
Las Vegas, Nevada 89144
(702) 7814313

may P q in writing P agentat
the following address and telephone number:

Morrow Sodsli
470 West Avenue
Stamford CT 06902
Individusls clltoll-fee: (S00) 662-5200
inks and brokers call: (203) 658-9400
DMYLinfo@investor morrowsodalicom

‘You will not be charged for any of the documents you request. If your shares are held in a stock brokerage account or by a bank or other nominee, you
should contaet your broker, bank or other nomince for additional information,

Ifyouare a dMY. L2021
arder

prior o the Special Meeting, in
You by first class mail, or
another equally prompt means.

o proxy s for the Special
Meeting. As allowed by SEC rules, contain all of find in the registration statement o the
exhibits to respecs by reference to

i this pr
the copy of the relevant contract o other document included as an Annex to this proxy statement/prospectus.

Ve por all in this proxy Such p . estimate or
projection of any other party. Meeting. We make
any the Business Combination . including s, which s different from, or in addition o, that contained i this proxy.
statementprospectus, Therefore, if anyone docs this sort, this proxy

ks only as of the date of this pr unless date applies
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INDEX TO FINANCIAL STATEMENTS

TonQ, Inc. Financial Statements

Report of Independent Registered Public Accounting Firm
Financial Statements
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Dircctors of long, Inc.

Opinion on the Financial Statements

‘We have audited the accompanying balance sheets of 1onQ, Inc. the Company) as of December 31, 2020 and 2019, the related statements of operations and

comprehensive loss, changes tock, * deficit and cash flows for the- L and the
as the ). In our opinion, present farly,in all the

financial position of the Company at December 31, 2020 and 2019, ts cash

with U.S. generally accepted accounting principles.

Basis for Opinion

‘These financial statements are the responsibility of the Companys management. Our responsibility is to express an opinion on the Company's financial
based on our audits. Public Company Board (Unit
» spect 0 the Company in S. federal p i
of the Sccurities and Exchange Commission and the PCAOB.

audits in the PCAOB and in accordance with auditing standards generally accepted in the United States
of America i i
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control
aver financial reporting. As part e financial reporting »
of expressing an opinion on the eflectiveness of the Company’s internal control over financial reporting. Accordingly, we express o such opinion.

Our audits fo serial Fthe financial statements, whether due to error or fraud, and
test basis,

the financial statements. Our audis also the accountin wellas

evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Emst & Young LLP

We have served as the Company's auditor since 2020.
Tysons, VA
March 29,2021



TonQ, Inc.

(in thousands, except share and per share data)

As of December
EIIT) Bl
Assets:
Current assets:
Cash and cash equivalents $36120 § 59527
Accounts receivable 39 100
parics) 2069 789
Total current assets 3859 60dl6
Froperty and equipment nt 1988 3011
Operating I 296 and butabl 4296 636
Intangible assets, net 2687 1276
298 6
Total Assets 560478 § 65345
Liabilities, Convertible Redeemable Preferred Stock and Warrants, and Stockholders® Deficit
Current ik
Accounts pay:lblc (55 and SO attributable o related partics) sossos
608 24
Current and $133 attributable. parics) 95 133
Uncarned revenue 240 =
Total curren libilities 181 s08
netol 76 and $551 3776 551
Uncarned revenue, net of current portion LS —
Total liabilt Sems T 1%
Commitments and Contingencies
e AT
eries A conv 500001 par value per hares authe ssucd and outstanding
ot ecombor 31 302 and 2015 serese hqmd:mnn preference onz 0005 of D 31, 2030 nd 2019 1925 1925
31, 2020304 2019 1.2020 and 2019 EIRTTRE TRIT]
Series B-1 December 31,
S0 ma 015, n 166,941, shares wssuednmlml\slumlmg o betmber 31, 2020 nd 2009; aggrzgauv.qmamwnwmme
7 $61.867 as of December 31, 2020 and 2019 61867 61867
Warrants for Series B-1 convertible redeemable preferred stock 566 =
Stockholders’ Deficit:
December 31, 2020 and 2019; 6262.460 and 5,536,062
shares issued, a»dmmlandmgascfﬂecembnil 2020 and December 31, 2019, respectively
Addiiona e cap 788 3263
Accumulated defic (39.605) m 181)
ol oekhlders e
Total Liabiliti Deficit

See accompanying notes 1o the financial statemens,

P



 Ine.
Statements of Operations and Comprehensive Loss

(in thousands, except share and per share data)

ear Ended December 31
200 201

Revenue
Costs and expenses:
Cost of revenue (excluding depreciation and amortzation)
Research and development
Selling and marketin
General and administrative
Depreciation and amortization
‘Total operating costs and expenses
Loss from operations
Other income
oss before benefi for
Benefit for income taxes
Net loss and comprehensive loss.
Net loss per d diluted

come taxes

See accompanying notes 1o the financial statemens.
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TonQ, Inc.

hanges in Deficit

(in thousands, except share and per share data)

Comvertible Redeemabie Stockholders’ Dt
x Serier B al

Series Common Stack__ Additon:

s Amoust _Shares  Amount

Tor
Accumulated  Stockholders”
et it

Shares . Amount _Capita

mber
3L,2018 2000000 $1925 9725227 $21,042 — s —  —[3sose3s — s 200 s (5259 5 (13216
[ I R — (3926 (8926)

Patent — | — —|| = — | = =l aaEl | = 52 — 52

costs — - w1 — - - P © — ©

=il = — = 1166941 61867 — — || = — = .

Excrcised - - e — | 7620 125 — 206

Stock —| | — —|| — A | s oo 20 — 202
Other Stock-

based

compensation 594 504
Balance -

December
3L,2019 2000000 $1925 9753798 S2L1I1 11166941 S61L867 S — | 5098562 S 1S 3263 S (24181) S (20917)
Netloss — e - - — (5424 (15429

and

amangement — | = —| = — = | s —  20m — 2903

Exercised — | — — | = - = | esa — 293 — 203

Stock — R — | ams 170 — 170

compensation

Balance -
December
31,2020

S_(39.605) §__(31766)

See accompanying notes 1o the financial statemens
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TonQ, Inc.
Statements of Cash Flows
(in thousands)

Year Ended December.

T I
Cash flows from operating activit
Netloss s asam s @m0
. - .
Depreciaton and amortization 1400 a0
tion of warran 38 =
Stock-based compensation 1224 859
Non-cash operating lase expense 7 6
Changes in operatng asscs and liabilis:
Accounts reccivable ©0) =
Prepaid expenses and other current assets (©9) @37
Other noncurrent assts an ©
Accounts payable 9% 368
Accrued expenses 74 ©0)
Operating lease lsbiliies (150 @)
Uncamed revenue 1358 -
Other noncurrent lsbilites
Net cash used in operating activities 2007
Cash flows from investing activii
Purchases of property ipment (10032)
Capitalzed software development costs [ORE)
Inangible asst acquisiton costs G13)
Net cash used in investing activities (11.676)
Cash flows from financing activi
Proceeds from the issuance of Series B convertible redeemable preferred stock — 0
Series B-1 et of = 61367
Proceeds from stock options exercised 276 29
Net cash provided by financing activiies 276 @2
Net change i cash and cash equivalents @3.407)
Cash and cash cquivalents at the beginning of the period 0527
Cash and cash equivalents at the end of the period 36120
non-cash
Issuance of common stock for purchase of Additional Patnts s s
d Development " s o2
Deemed dividend on Sries B preferred sock s - s
Vesting of warrants s ose s —

See accompanying notes 1o the financial statemens.
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on0Q, Inc.
Nots o FimanciSstements

1. DESCRIPTION OF BUSINESS.

10nQ, Inc. (“10nQ” or “the Company”) was incorporated in the state of Delaware in September 2015 and is headquartered in College Park, Maryland. The
Company s engaged

Prior t0 2019, the Company buil systems solely
the Company custom i A ¥

During 2019, the Comp its e Through
the Comp (QCaa$") platform.

Segment Reporting

The Company itschief r financial
purposes of d evaluating financial perf

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation

have be 4 pted in the United £ America
("US. GAAP”) as determined by the Financial Accounting Standards Board (‘FASB).
Emerging Growth Company
“The Company defined in the Jumpstart Our 102012 e “JOBS Act, Uder the 1085 Act,
" v d suby the JOBS Act, unil such time as.
those standards apply to private companics
The Company el plying orrevised
for publ

ofthe ciendeduaniion period .,.w.w e 085 e A osul, the Company’sfnancial stslments may ot b comparabl t companies et
comply with the

The Company i the rocesof merin with  ubliyrdedSpecil P Acqisiton Company (o “SPAC” which wil b s o s
“Transaction”) in ‘GAAP. Refer o Note 15 for more information rarding the Transaction. I the
Trnstion T the carlist of (i) the last day of the.

‘ompany’s first fscal year following the fifth anniversary of the completion of the SPAC’s initial public offering, i) the lastday of the fiscal year in which
b ‘Company has total annual gross revenue of at least $1.07 billion, (i) the last day of the fiscal year in which the Company is decmed to be a large.
accelerated fler, which means the market value of the Company s common stock that s held by non-afTiiates exceeds $700.0 million as of the prior June
30 which the Company b O billion in » -year period.

F7



Use of Estimates

prep fo US.GA the U.S. Securities and Exchang

" i these financial s and
" " items including capitalization
of Al lives of . forccasts and tions
od p d warrants d
assumptions on historical experience, expectations, forecasts, and on various Dueto
i inherent uncertainty involved ctual resul din d by changes

Fair Value Measurements

the fai value of iabil Fair value is an

e Company P
would be received to sell an asset or paid to transfer a liabilty in an orderly transaction between market participants. As such, far value is a market-based.

As a basis for the Company appl tier GAAP fair prioriizes the inpus used in measuring
i value a follows:

© Level I-—observable inputs such as quoted prices in active markets;

© Level 2-inpus other than tive markets

i

“ Level 3—unobservable inputs of which there i ltle or no market data, which require the Company to develop its own assumptions.

on the lowest level of input that i significant to the fai value measure. The Company's
assessment of of the assets and

3 ap n
Vabilies being measured and thi placement witinthe

fir value hierarchy.

For . the total fair value is the number of
units held, Assets and iputs are pr
by reference to quoted prices of similar assets or liabilities for any terms specific to that
15 and fair e basis property and equipment and intangible assets. The Company.
fair value when P upon initial recognition when acquired through a business combination or an
“The fair valuc of with i lable and may include

d cash flow models

Fair Value of Financial Instruments

Due to thei short-term nature, the Company’s fi i value for cash and cash
equivalens d

P8



‘ash and Cash Equivalents

shortterm highly liquid

c banks, funds. The Cc
investments with an original maturity at the date of purchase of three months or less to be cash cquivalents.

Accounts Receivable and Allowance for Doubtful Accounts

‘ompany has an unconditional

il the satisfacti
(in thousands):

31,2020 0d 2019

2
Billed Accounts Receivable 5390
Unbilled Accounts Reccivable 100
Toul 5390 5100
On a periodic b v ifany ac off
's evaluation of historical I
economic conditions.
‘The Company did not have any allowance for doubiful accounts as of December 31, 2020 and 2019.
Property and Equipment, Net
Property and et i stated at ost Historical cost of fixed h "
Prior t0.2019, the Company d
were deemed to have no alternative future use. In 2019, the Company began QCaas
p I hardware and labor costs
building of: c incurred
D d Jeulated wsefullives of the assets. Useful lives are as follows:

Computer Equipment and Acquired Computer Software
Machinery, Equipment, Fumiture and Fixtures
Quantum Computing Systems

Leaschold Improvements

Intangible Assets, Net

3-Syears
5 7years

years
Shorter of the lease-term or the estimated useful life of
the related asset

The Company’s s . patens, P
such

seful i
lives using the straight-line

perty are iniially

P
method, which is generally 20 years. With respect to pat
indefinite useful lives are assessed for impairment at least annually.



apitalized Internally Developed Software

Capitalized which . net, . which
the Compar its customers. The. n develop from the time that the

P proj t dered

software is for s intended costs incurred the functionality of{

also capitalized. Once this software s ready for use as part of the Companys the
csimaod st i fthe sotvar,whic i ypialy ssesd o be 3 yers.Duringthe years ended December 31, 2020 2019, e Company
capialized $1.2 The C. 1 $45 thousand of

ended oy 31,3020 and 019, sl

Impairment of Long-Lived Assets
Lor . such ed or

ong-livedasst o1
impaimnt,the Company i ot ndscound ssh flows cxpeced o b g by o sscror s eroup o s carying amount. I the

flow basis,
Cayingsmountof he underyng st oxceeds i vlue. No mpaiment s was recognzedfor th yarsended Decembr 3. 2020 01 2015,

Leases
“The Company Operating. i operating “ROU") d
operain lese lniles and opatin e lailies, et ofcuen portionon ur balance shests A of Decenber 31,202, Company s 1o
financing par for line basis over the term of the lease.

Inccordsne it ASC 882, me i the Compuny adopicd on Januaryl 2019, the Company records a ROU asset and lease liability in connection

‘The Company’s of s state e, whih i sccouted for s pertin e, pon
adoption, the Cnm,xmy lease ROU lease
“The Company has opted ‘practical it its prior
conclusions i 842,
The C 1o lect o lease term. The Comps ot to recognize ROU  lease labilities for
Jeass witha il tem of 12 mnmh: orless. The new. expedicnts for an entity’s
The Company the. foral leases.
ROU assets and P of

i
For modificd leases the Company also reassesses the [ease classification as e

[
lease term. Operating lease ROU assets also include lease incentive i itrpsensa

date of the modification.
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The value of the fun

impli

i the Company’s leases is not

the Company’s

fted

0 12.2% at the date of adoption

“The Company's I

interest ateral
leased asset is located. The Company used an incremental borrowing ratc

P
apion. The C:

pany will exercise that

“omp based
Tocation of the asset and entity-based factors
Company

such as the importance of the leased asset o the Company’s operations to determine the lease term, The

lease
temms of the renewal of termination, asset-based factors such as phy;

. lease term when

ROU assets and lease labilitis.

Revenue Recognition
“The Compy t01ts QCaaS and
the cloud and
* end users. For e d
d de us
“The Company applics the p of the FASB Update ("ASU"), Revente from Contracts with Customers (“ASC 606"), and all
adopted on a full January 12019, 6 had no impact on
the Company and as such there ASC 606 i that an »
an in exchange for
those goods or srvices.
o support , the Company applics the h
1. Identify the contract with the customer.
2. Identify the performance obligations
3. Determine the transaction price
4. Allocate the transaction price o the performance obligations
5. Recopnize
“The Company tand-ready a
The includes a variable fee based on usage of its quantum
‘computing systems and may include a fixed fee for a minimum volume of usage to be made available over a defined period of access. Fixed fee
P the coniracts.
For contracts with a the fixed fee d 25 QC: h-lne b h d
Any variable fees for usage contractual ract inception and d ratabl unless such
. variable usage in
ariable usage

fixed fecs, v
December 31, 2020 and 2019, all of the revenue recognized by 1
recognized ata point i time.

Fil

such usage. As of

ihe Company was recognized based on transfer of service over time. There were no fevenues.



“The Company may enter witha “The Company will combine contracts and account for
h when one or more of

abjective; 1o be paid in performance ofthe other contract: and i) goods or services promised are a
gation. Th . . Refer o Note 9

—Warrant Transaction Agreement or further information on the warrani.

Billed and unbilled accounts receivable elae 1o the Compan’s fed when the rights 0 p

become unconditional bu for the passage of time.

The variable fees the QCasS are c Ita

contract exists under ASC 60 Yibility untlservi bl " is

camed. Contract 12-month period

non-current labiltesin the Company’s Balance Sheet

As o December 31, 2020, 7 millon of revenue is expecte

(or partally unatisfied) for non-cancelable contract. The Company expects

obliations in each of the years ended December 31, 2021 and 2022, with “The Company timin,
for the ¢ customer usage cannot be

predicted given thelimited historical dat

For contractusl s paid up-front, ofthe

from h. the

represent a significant financing component.

Costto Obtain a Contract

ool . the Compy » i

period of th year o less. P P o customers.

Costof Revenue

c lated Company'sservices, d allocated

facility cost. Costof ompany’ W elated software.

Research and Development

Rescarch and personnelcosts, e acliy costs for the Company’s

P ompany y
technologies. Uik usefullf ofthe Company’s quantum computing
systems , i "
providing ve no altemate
foture use



In December 2020, the Comp "), and under th dment,the Company issued 299,946
common shars o for il 3

fair value of
the term of See Note 5 Agreements with UMD and Duke for further Eoormaion.

Advertising Costs

d are included in gen the statements of
operations. These e were 436 b nd 54 hovsand Iurlhrycnrs ended December 31, 2020 and 2019, respectively.

Stock-Based Compensation

‘The Company o stock-based fair value of determined on the date of
st T Company period of the individual grant, equal to the vesting.
The C (“Black-Scholes") Bplmnr

pricing it deare e o ok options. The.
the use of subjective assumptions, which determine the fa value of share-based awards, mnlndmgme il o the Company’s ommon ok, the
option’s P isk-free interest ates yield of

and the application of management’s judgment

The Cempnm vl of for purpases of
“The third American Institute of Certified Public
Accounans (AICPA") Accounting & Valuaion Gude, Vatton of rainiienry Company Equity Securities Issued as Compensation.

On anuy 12019 th Companyadot he FASB sued ASU No. 201807, Comprsarion:Siock Compension (lnlm 718) Improvements 1o
Nonenplyee Sharased Paymens Tis ASU was for share-based “Topic 718
only’ - toalso

ed by estimating the fair value of the equity instruments a the grant date,
this ASU ipact on the Company’s

taking the probabil
financial statements prior o adoption date.

On Jaary 1. 2019 the Company adopied the FASD sl ASU 201908, Compersation Stock Conpersaion (Topic 719 and Revee fom Contracts
ith Customers (Tpic 60, This ASU ws s ol

606, Under the ASU, such payments iyt i ASC
lmpau o the Company’s financial statements prior to adoption date.

Income Taxes

for | Deferred e orary differences
income, expense and credit tems for financial reporting purposes



Such deferred assets and liabilties and their financial

reporting amounts. Defrred tax assets and liabil tax which deferred
tax assets or liabilites are expected to be setled or realized. Excess fax. defi  in the income tax. period
in which they oceur.
“The Compy a valuat it determines, based . that some.
deferred The Company its deferred i onthe
porary differences and of differences and
camyforwards). projections, the Company of profitabilty,
conditions. In addition, the Company considers the time frame over which it would take to utilize the deferred tax assets prior o their expiration.
positions, the Company based on the technical merits of pos
the I flax probability basis, which are
the financial st “The Company’s policy lated

o income tax matters in income tax expense. However, i
for the years ended December 31, 2020 and 2019. The Company had no uncertin income tax positions as of December 31, 2020 and 2019.

Concentrations of Credit Risk

Financial ject the C
receivable. Cash balances are primarily invested in money market funds o on deposit at high credit quality financial institutions in the U.S. These deposits
are typically in excass of insured limits

“The Company Tocated in the U.S. The Company performs periodic

bl for doubtful Creditl

Significant customers are those which represent more than 10% of the Company
at. r
single customer for the year ended December 31, 2019,

December 31, 2020, and all of the Company’s revenue was from a

Loss Per Share

‘The Comp: for ed forfeitable
using the

© i per “The Compk e
two-class method under ASC 260 Earnings Per Share (*ASC 2607).In applying the two-class method, the Company does not allocate losses to
participating sccurites as they are not required to fund losses

Basic netloss for W is computed by dividing et loss by the
number of shares of common stock outstanding for the period.



© Kholders (in thousands data

The forth basic loss p
Numerator T EI)

Net loss atributable to common stockholders 5 (5429 5 ®920)

— ©

Deemed dividend to preferred stockholders

Net loss available o common stockholders. 5 (544) 393)
Denominator:
P
stockholders—basic 5496316 3984247
s8N s @29

Net loss per share atributable o common stockholders—basic.

Inper  loss, the effect of tock options,
» equal to basic loss per share. The following is a summary of the weighted
equivalents for i
per shate,
‘Vear Ended December 31,
P T — U
Convertible preferred stock, all series 292079 14793350
ton stock options outstanding 2231452 1161572
Warrants to purchase Series B-1 convertible preferred stock. 2050463 196,620
Unvested common stock 136,644 28,938
Total 21339298 16980380

Recently Issued Accounting Standards Not Vet Adopted:
In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses, along with various updates and improvements. The standard,
h

Financial assets,to b dat th )
J2016-13 for annual

L
reporting periods 15,2022, with early adoption p Based on the Company’
d §

current market
the Company's financial statemens and related disclosures.

350-40): Customer
That Is a Service Contract. ASU 2018-15 requires a customer in a cloud computing
AsC defor and

In August 2018, the FASB issucd ASU 2015-1
Incurred in a CI A

armangement that h I o a
asset. The u for annual beginning. 5, 2020, and interim periods within annual periods.
beginning afier Decerber 15, 2021, Early adoption is permitied, any interim period. The C
potential impact o s  related discl
In August 2020, the FASB issucd ASU 2020-06, Deb, Debt with Other b 0.2 and Hedging Contracts
0) ‘onvertble Contracts in an Enti’s Own Equity. The ASU simplifies accounting

in Entiy's Own pic 815-
for



by removing maj 5. GAAP. C uly, more convertible debt be
reported as a single liability instrument for features. The ASU setlement conditions that
are required for equity. for , which. ty for the exception. The
ASU also simplifies i certain areas. The new for fiscal years beginning after

December 15,2023, those fiscal years, ption is permitted. The Company s currently evaluating the impact of

per
the adoption of the standard on the financial statements.

3. PROPERTY AND EQUIPMENT, NET

Property and equipment,net as of December 31,2020 and 2019, are composed of the fllowing (in thousands):

200
‘Computer equipment and acquired computer software B
Machinery, equipment, furniture and fixtures 2974
Leaschold i

Quantum computing systems
ross Property and Equipment
Less: accumulated depreciation (1.703)
et Property and Equipment 511,988

Depreciation expense for the years ended December 31,2020 and 2019 was $1.1 million and $354 thousand, respecively.

4. INTANGIBLE ASSETS, NET
 December 31, 2020 and

December 31,2020
e
Average
Uselu Life Accumulated
Nears) ount Amartiza Ama
tent 20 51300 5 (o) §1297
Trademark Indefinite 0 — 0
Website and other 0] a4
Intermally developed software. 3 ©62) 1%
Total G39) 52687
12019
Weighied
Average
Usetu Life Accumulated
Year Amortization
Patents 20 5 )
Trademark Indefinite —
Websi 10 @
Intermally developed software. 3 3
Total [51)

Total amortization expense for intangible assets for the years ended December 31, 2020 and 2019 was $288 thousand and $49 thousand, respectively.
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As of December 31, 2020, the projected annual amortization expense for the Company’s intangible assets s as follows (n thousands):
‘ear ending December 31,
201
202
2023
2025
Thereafier
Total

5. AGRE

NTS WITH UMD AND DUKE

Exclusive License Agreement

The Comp (L 712016 vith e Ushveiyof My UMD e Dk The
License Agreement grants o the Company an exclusive, perpetual license (“Initial Patents”
wtlzed i appcion quantum computin st The e granted o the cBmwny is exclusive for all Dum\ls < (and non-cxcusive oraher e of
melsal IMD and Duke and other non-profit institutions to use and practice the.
Licensed fori S—— e o the Inital Patents, UMD and Duke

Teceved a e of 35254 common s

Exclusive Option Agreements

The Company alsoenterd noan exclsiv otion agrsemen (*Opiion Agrement) with h of UMD and Duke n 2016 whrcby on he anniversry of
the effective date of the License Agreement for a period of S years, the Company has

and Duke (the *Additional Patents” and together with the Initial Patents, the * ) by exerc L option and 31,765 common
shares cach to Duke and for the Additional Patents. the
S-year termis equal university. The Comp the option if there was not a
property developed ina the Option extend another year.
the License Agreement and the Option Ag  through December 31, 2019, the Compas 177
UMD and 81,177 Duke
Additionally, ofthe L t, UMD and ifa sale orlig

the Company would oceur that provides for the following:
« aceeleration of the issuance of common stock as if exereised through the License Agreement,
* additional consideration equal to the consideration which a holder of one-half of one percent (0.5%) of the common stock of the Company, on
a fully-diluted basis, would have received in the sale o the extent it exceeds the amount UMD and Duke shall be enttled to as a result of
wnership at the ime of sal.

M '

arately.
of becomber 31 030 0 201938 h by of sl o idstion pri (.nmpany
s emote. A ot December 31, 2020, UMD s enitled o 111,002 haren 1 2 from i

Company.




In December 2020, the Company and. Duke Opii . extend the term of the Opii "
through July 15, 2026, and to provide for the issuance of 299. o for
through July 15, 2026. Under the terms of the amended Option Agreement, the issuance of shares is a nonrefundable upfront payment in exchange for
reseach and development services by Duke whereby the Company will obiain rights o any potential future intellectual property developed during the term.
As such, the fair value of the shares of common stock ssued to Duke of $2.9 million bei cd over the
term of the arrangement as services are received. For the year ended December 31, 2020, the Company recognized $19 thousand of research and.
development expense associated with this arrangement.

The useful lfe of the Licensed L opi Tegal life at th .

The value of the Licensed P based on the far value of
exercise of option. The assetis amortzed over the useful lfe of the Licenscd Patents.

6. ACCRUED EXPENSES.
‘December 31,2020 and

w0 a0
Acerued salaries and other labil 546 540
Acerued expenses- other 562 194
Total accrued expenses Soos  $23
7. COMMITMENTS AND CONTINGENCIES
Warranties and Indemnification
‘The Company's commercial pi
the Company's
“The Company iy P products or services infringe third-
To date, the Company b such liabilties

party
related to such obligations in the accompanying financial statements.

8 CONVERTIBLE REDEEMABLE PREFERRED STOCK AND STOCKHOLDERS' DEFICIT
Preferred Stock

Convertible Redeemable Preferred Stock is recorded at thei initial far value, equal to the original issuance price, net of ssuance costs and discounts.

In 2016 through 2020, the Company issued B and Series B-1 » per share
(“Series A,” “Series B,” “Series B-1.” respectively) (collectively, the “Convertible Redecmable Preferred Stock”) as follows:

102016, the Company issued 2,000,000 shares of Series A at $1.00 per share for $1.9 million, net o issuance cost of §75 thousand.
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102017, the Company issued 6,794 278 shares of Series B at $2.10 1 2 million, net of

+ In2018, the Company issued 2, Series Bat §2. 1 million, net of r This is
furber uoscd forhe fair value of the « {liabily of $679 thousand on selement dae (See “Milesone Closing”
low)

In January 2019, the Company issucd 28,571 shares of Series B at $2.10 per share for S60 thousand with no issuance cost,

Betwsen Augt 201 and Noverber 2019, the Company s 1166341 shass o Seis B 555757 psars or S61.9 iion et of
issuance cost of $396 thous

* Noshares were issued during the year ended December 31, 2020,

“The Company's C

Liquidation Rights: In the event of any liquidation, issolution, or winding-up of the Company, whether voluntary or involuntary, or deemed liquidation
event (a “Liquidation Event”) ment . cach holder of Convertible Redeemable

referedSock the otsanding shll e cnied b pi. pro the C for distribution to
from capital, surplu, or camings, an mount cqual o he Serss B, Seies B, and Seres A orginal s pric pe share of $5.5757, 5210 and 100 (a5
adjusted fo any stock dividend, stock spit, combination et 10 the Seres B1, Series B

d tively 1, upon the

the holdersof Holders of
ferential the holdersof the Convertible
the shares held by them 1 ble onor ith respeet to

said shares were paid in ull,
Upon compleion ofthe fll dissbuton reuied the Comps hall b disrbuted pari
passu among th proraa of held by cach member.

Conversion Pro

m: Bachshare o Converibl Redcmsble Prfed Stck i convrible, e pio fthe b ko one lly pad nonssessale

bireofcommon stk The comersion formul st T e conversion
price for S d $1.00, ey, at Decembe 31 imt 205, B e of Canverie

of (1) vote or

{ Profe that

the vote or the holders of at ries B-1 shall be fo 2
o comman stock, o 2) immedialybfor e closing o the sl ofsharsaf common sock o e publi n  rm-commiment anderiten st
offering at a pice per share no less than S8. mbination or

o such ey i a st S50 il f g proveed 10 e Compas, et O he e e nd commcion (e
transaction, & ied Offering™).

Dividends: The holders of Convertible Redeemable Preferred 150,08, 50168

and s for e S A e 1 S -1, ety e st ety o 1 when ecred b e ond of Do (1 Prefired

Dividends, Asof Do 31, 2020, no dividnds vt e decore. I aditon, he holders o Comvertle RdeemablePrefred Stck e ened
. basis i dividends
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Voting Rights: The holders of C

Votes equal of common stock

into which such C bl

d

pec 10 such vor have full

itled, o notice of any

f 1y
ockbolden oeting ontnee vilh e Coopunys b, Eep a rovided by e of e ik of G Compcy' it of
vote

incorporation, the holders
as separate classes.

e toge

" ifthe Compan

y
oo e oo prce wihespect o such s o the Convertbl Redemable Profred ek o immediately before the ssuance of
such additional shares, es of .

automatically be adjusted. The new conversion price for such series of Convertible dees retored Sock s b dned by multiplying the

comersionpric forsuh e of Comertibl Redsemable Prferd ok then i et by fcton,the mumertor ofwhichwil b the mumber of

Such issuance, the Company for
" of which will
s, pls the manber 1o be isued.
a C is merger,
whereby 50% of the Company' poveris mnsfrsdor sl of the assets of the Company. The Convumhk Redeemible
dati

mpany's control,
The

all shares of Convertible Reds
Converible Redecmable Preferrd Stock has not been m«;umd o

In addition ibove, th

At the Milestone I

(b) the

carlier of 1)
veston), the Ci

29 milion shares i gareate fthe Srcs Bt e specifed prce of 2,10 e shars (feedt s he “soningent forward coect). T miestone
eventefers i ehnical milstones Ut were i o occur o e tan Deseber 31 2018 suming el adverse chane s

aceurted since the initial closing of the Series B fi in October 2018 and 2
specificd price of $2.10 per share.
The Miesone 1 instrument. The

at fuir value, in

for
ming. The coningent frward opton s sced i Oetober 018

Sale of Addition

aes - Aflethe il closing o the Scries B inacing n o befr the Miestons Closig the Company ad mnmmy tosell, on
o the s

hares of the

d InicalClosing ,,,.,
December 31, 2019, the Company sold

,, (e “Additona Purchaser.Duing the year ended

the fair value of the Series B

e Series B financing.



atthe price paid is During the year ended December 31,
2019, Compa 59 thousand. is included in y Series
preferred stock and recorded through additional paid in capial

Common Stock.

No dividends shall be paid.
Preferted Stock; provided, that afte the payment of the Prefrred nwmm any additional dividends shall be distributed among the holders of common
stock and Convertible Redeemable Proferrcd Stock in proportion to the number of sharcs of common stock that would be held such holders on an
as-converted bass.

In August 2019, the Company issued 31, for Additional Patenis. These shares were recorded at fair
vl o $52 s, ol onhe il of oo ok givn s omiersionan he s of e opton. n Dssenbs 2020, he Company
issued 299,946 shares of common stock (o Duke. These shares fir value of $2.9 value of

consideration. Se Note S — Agreements with UMD and Duke for e o

Upon incorporation Dnm( ompany e Roundes of e Company (e Founde)prcascd i ata
son party . the Comp ashare
restiction on an aggmg:mnf}ﬂmllllm\ i Foumdon sh:mx(me ). Ifthe ip ompany
for any reason, the Company will have the right for the initial » p Il begin fr
mtil 120 the Company or arc

otherwise trminated or god caus cch, " Relae Even, e cae, withn 12 monhs o 3 decned igidtion even, he Company may not
will » Founder's shares. Of the
3.0 millor L 1/481 of .
aniersary from ly 25, 2016 i i from the Once the
ted Si Note 10— Share Based Compensation for further information.

Common Stock Reserved for Issuance

“The Company* tock reserved for

Series A

Series B

Series B-1

Stk optons cusanding
rred stock warrant

Prefor
Shren vl for e g
Total common stock reserved 32173308 32.599.760

9. WARRANT TRANSACTION AGREEMENT

In November 2019, the Compay into a contract, the Comp: issue
08 csomer  warrat o scquir up to 2030463 sharc of
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Series B-1 (i Shares”), vesting events. ed tion with

customer, the value of payable to consequently will be treated as a reduction to revenue:
recognized under the corresponding Fevenue arrangement.

Approximately 6.5% of the Warrant Shares vested and became immediately excrcisable in August 2020. The remaining Warrant Shares will vest and

- o the extent
ot prpsmcats s mad b h itomer. The ecrce pc o e Wara S i 5555 per e and he wamnt s xrislc B

November

The fair value of the to'be S8.7 million. At December 31, 2019, no Warrant Shares were vested or
probable of vesing. A of December 31, 2020, Warran Shres wih i il o $56 thowsand er vesed. This i vl s recorded wihin othr
December 31,2020,

$38 thousand

‘The Company estimated the fair value of warrants on the date of

The
fair “The estimated fair value of Series B-1 was based on
the et - offting price s o s provimity o e srant date of the Warrant Shares, Th timted tem i basd anthe contracua i of e Warant
d further in Note 10— Share Based Compensation.

The ed on e "
decmable, as discussed further in Note 8 - Ct Deicit
the fai value of the ‘Shares granted during the year ended December 31, 2019 are as follows:

Risk- Free Interest Rate
Expected Term (in years)
Expected Volatility 0%
Dividend Yield %

10. STOCK-BASED COMPENSATION

The Company s 201 Eguty e Plan (e “Pla)whic providesfor e st of s bse compension i the orm of s f optos, |
stock appreciation rights (“SARS"), restricted stock awards and restricted stock s, rcctors,

purchase shares of the Company's comman stock. p oo an oot
December 31, 2020.

wer four to five rant and all term of 10 years. Vested options held at the
date of an employee’ termination may be exercised within three months. The board of directors may terminate the Plan at any time. The Company’s
bylaws include a right of first refusal which states that ifa stockholder desires to sell r otherwise transfer any shares of common stock, then the stockholder
wil first i such ch
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has (but not less than al) of in the notice at the price and upon the terms set forth n such notice. Under the Plan,
the Company's ight of first refusal the carler the Company are first n toan
ptember 28, 2025, P they oceur.

“The Company estimates the far valu of stock options on the date of grant using the Black-Scholes option-pricing model. The Black-Scholcs option-pricing

Expected Vo Company s privately held and there has b blic market for 10 date,the exper based on
its industey peer group, financial

10 be outstanding,

Expected Term-— The expe of the Company' per

‘The Company has estimated the expected term of the SAB Topic 14 Simplified Method allowed by the L for
ithas i Certain of

the Company's opti i in par inthe expected

term calculaion.

Risk-Free Inerest Rate— The Ca US. treasury

Securiies with contract maturites equal 1o the expected term,

Dividend Yield— The Comps or Assuch, the been

estimated to be zero.

Fair Value of Underlying Common Stock— Becauss the Company’s common stock is not yet publicly raded, the Company must estimate the fair value of
far value of the Company’s common stack at

common stock. The Board o
 meei hich awards

4 The include, but are ot
party Company’s (i) the prices,rights c the Company's C Prefered
) the lack the Company'
hieving a lquidiy event, such 1 orsale ofthe Company,
given i ions involving the Company’s shrcs
value o years ended December 31, 2020 and 2019 are s follows:
TR
Risk- e Intrest Rate 0% 2%
Expected Term (in years) 646 634
Expected Volaility % 661%
Dividend Yield % %
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A summary of the stock option actvity i as follows:

Weighted
Weighted  Average Assregate
Numbe Remaining Intrinsic
of Option Contractua Value
Shares Term in milions)
Outstanding as of December 31, 2018 348,19 8% s 14
Granted 2,549,791
Exercised (136.294)
Cancelled Forfeited (719.895)
Outstanding as of December 31, 2019 3441798 880 50
Granted 2439276
Exercised (426.452)
Cancelled Forfeited (54,196)
Outstanding as of December 31, 2020 5400426 867 s
Exercisable as of December 31, 2020 1262681 785 13
Exercisable and expected to vest at December 31, 2020 5400426 867 a8

“The total intrinsic value of options exerciscd was $3.8 million and $1.2 million for the years ended December 31,2020 and 2019, respectively, The
o far value per shar for the years ended December 31, 2020 and 2019 was $3.07 and $1.01,
respecively. The aggregate grant-date fuir value of options vested during the years ended December 31,2020 and 2019 was $1.0 million and
5625 thousand, respectively. As of December 31,2020, the total unrecognized compensation related to unvested stock option awards was 8.7 million,
hi P a 222 years.

Unvested Restricted Shares

The fair value of of the Company' July 25, 2016, the date the restriction
was put nto place, was S1.2 million.

A summary of the unvested restricted shares activity is s follows:

Number of Weighted-Average
[ Fair

Value per Share

5 039

Unvested Balance a5 of December 31, 2018
Vested

039
Unvested Balance as of December 31, 2019 039
Vested 039
Unvested Balance as of December 31, 2020 s -

sted was $170 thousand and 529 for the years ended December 31, 2020 and 2019,

fir value
respecively. As of December 31, 2020, there was no unrecognized compensation related to unvested restricted stock.
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& which is included in the financial statements as

follows (in thousands)

Years Ended December 31,
2015

o
Research and development T -
General and administrative 508 m
Stock-based compensation, net of amounts capitalized 1224 859
Capitalized stack-based compensation—Intangibles and fixed assets 1o 2
curtent as as
Total stock-based compensation 856
11 INCOME TAXES
The current and P Federal and of December 31, 2020 and 2019,
respectivly.
“The Company's provision for » applying the applicable federal stautory tax rate o the loss before
income taxes due to the net tax asset liation of the ULS. satutory tax rate to our effcetive tax rate is
presented below:
Years Ended December 31
T
USS. federal statutory income tax rate 2000%
State and local income 631%
R&D tax credits 718%
Stock- based compensation 073%
Valuation allowance. 3383%
Other 007
Effective tax rate 0.0
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Deferred s of temporary be assets and
purpos forincome tax ficant components of the Company’s deferred tax assets and liabilities were as follows:

Asof December 31,
200 T,

Deferred tax assets:

Non-gualified stock compensation 124

Lease labilities

Other

eredit carryforwards
Net operating loss camryforwards

‘Total deferred tax assets net of valuation allowanee

Deferred tax liabilities:
Depreciation and amorization

Intermally developed software
Capitalized R&D expense.

Total deferred tax liabilties

Net deferred tax assets (labilities) = =

The Company 1 US. s million as of December 31,2020 and
“The Company’s net opeai 10 January 1, 2018 will begin to expire,if not tilized, in 2036. The

chwn) :nz\uv:mmg Joss camyforards gncred e Deceber 31,2017 will ey forvandindeintely. Asof Decber 31,2020 nd 2019 e

Company had U. tax pi

between 2025 and 2040,

The deduetbify ofsch s and netoperating loses (™NOL?) maybe it Undse Scton 383 382 of ths il Reverue Code of 1986,

‘amended (the “Code”), and corresponding provisions of sate law, an® * which g ifthe

percentage of the corporation’s stock owned by 5% stockholders fncrcases by more than S0% over  three-year period, the corporation’ abiliy to use ts

pre-change, credits and NOL rds and other pre-change tax. may be limit i
" the pastand if f our NOL

limitation. In addition, th s s Tl of ibseqent i u ok oW, e of wich ey be

outside of our conrol. I historical NOL and ta y

significantly limited, it would harm our future operating results by effectively increasing our future tax obligations.

‘The Company has evaluated the p deferred tax assets. Based on the Company’s history of

sing Juding a three-year cumulative | tion as of December 31, 2020 and 2019, the Company has coneluded that it is not more likely
than not that s deferred income tax assets will be realized. Accordingly, the Company has provided a full valuation allowance, for the years ended
December 31, 2020 and 2019, the val i 55,2 million y
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“The Company is generally subject to a three-year statute of imifations by major tax jurisdictions. The current tax years that are subjeet for examination
forward for future use.

are tax years 2017 through 2019, although tax. 102015 remain
12, LEASES
The Company s one aprting ke, s bl o anursated i pary, lurm!lcm\mmal s condeduponadoption a January 1, 2019, The

terms of emise an in December

e e e ntred il st UMD Referto Footaot 4~ Kelid Pty o ot
¢ Compy lease for the
leases. The March determined
The d pansion p i December 2020, The modified lease for the original

premises i increment In December 2020, the further
reassessed due t0 2 nmmpmmem:uinclasdwnh Lessor assts paid for by the Company. For the oiginalpremise, these reasscssments resued n the
rogniton o an ddonal ROU et and e bty o 613 thowsandin March 202 and 13 housand n Dccmber 2020 At e esse

. the C ROU st e ity of 2.8 millon, Asof Do 31, 2020 and 2015,

10 years and 6 crively. The 11.9% and 12.2%

the
December 31, 2020 and 2019, respectively.

lease cost were as

2w aw

Operating lease cost 1)
Fired lease cost s78 siss
Short-erm lease cost RS AT}
Total operaing lase cost $5 s

thousands):

W The

Research and development
General and administrative

Toul
flow and as follows (in thousands):
Year Ended December.
T o
Cosh paymens iclded in the messremet of oprwing s isiliies i

new operating
lease obligations. 3565 —



As of December 31, 2020, maturities of operating lease liabiltes are as follows (i thousands):

Amount
Year Ending December 31,
2021 561
202 o4
2023 671
2024 750
2005 m
Thereafier 4146
Total lease payments 754
Less: imputed interest @273)
Present value of operating lease labilties 427
13 EMPLOYEE BENEFIT PLANS
The Company has. “401(K) Plan”) that qualif 1) of the Intenal Revenue
Code. Under the 401(K) Plan, p 10 100% of their limitations, The

401(K) Plan provides for a discretionary cmployer-matching contribution. The Company made a matching contribution of $308 thousand and 185 thousand
10 the 401(K) lan for the years ended December 31, 2020 and 2019, respecively:

14 RELATED PARTY TRANSACTIONS

n IMD and Duk
As described in Note 5 — UMD and Duke, the Comp into a License tand Option Agreement with UMD and Duke
whereby the Company, in business, b in the casc of the Duke Option

t ed p
2019 and 2020, the Company’s Co-founder and Chief Technology Officer serve as a professor at Duke and the Company’s Co-founder and Chief Scientist
ading ion

served as a professor at the UMD, Each, in I o the License Opi

Agreement

In addition, the Compy amendment office space with the UMD, The lease was amended with UMD in March
December

of
‘additional rent adjustments. Refer to Note 12 for additional information regarding the Company’s leases.

‘The Company's results from transactions with UMD and Duke, as reflected in Operations and L detailed below:

 Ended Decen
o FIIC)

Research and development 7 3

General and administrative 35
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“The Comp following bal lated UMD and Duke, os reflected in the Balance Sheets:

December 31, December
2 2019
Assets
Other noncurrent assets 2365
Prepaid expenses and other current assets 1013 —
Operating lease right-of-usc asset 4296 636
Liabilities
Accounts payable s —
Current operating lease liabilities 95 133
Non-current operating lease labiltis 3776 551
15. SUBSEQUENT EVENTS
“The Company b leted all March 22, 2021, the date the financial issued,
o ensure that these financial statements f in the financial

were ot recognized in the financial statements. Except as described below, the Company has concluded that no subscquent event has oceurred that requires
disclosure.

Agreement with UMD

On February 4, 2021, the Company an UMD Opi de for the issuance of der the
Agreement of 31, 7.ss umes prmdmaturvs " by UMD
whereby the Com potential the term. that the.
it suarantc s no aplicabl n the vt mrgeroecur wih  specal The Company b

the shares of common stock issued to UMD,

Merger Agreement

On Mrch 7, 2021, the Compary entersd noan Agsenent and Planof Merger (e “Merger Agtent) with MY Technology Grou, ne. 1l CAMY")
and lon Trap Acguisition Inc. (*Merger Sub”), 2 . wholly owne uant o the Merger Agreement,
the Merger Sub will merge with and into the Company (the “Merger”), i Company conimuing o the survivin ety it Meger and, e Giving
effct 10 the Merger, becoming a wholly owned subsidiary of MY. MY will be renamed lonQ, Inc. The consummation of the Merger is subject to the
satsfaction or waiver of certain closing conditions contained in the Merger Agreement. The transaction is estimated to provide $630.0 million of gross
proceeds, including $350.0 million f »

Concumently il e excion fthe Merger Agrecment, MY entcrd i the “PIPE

Investors”) pursuant to which, on the . the PIPE subscribed for 35.0 million shares of

Comon sock o am e et e cqul l»S‘(SOﬂm\]hm\(lm PIPE Invesment, Th IPE Investment wil b consunmted sty
biect to
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Dircetors of
AMY Technology Group Inc. Il

Opinion on the Financial Statements

dited amy ip Inc. 111 (the “Company”) as of December 31, 2020, the related statcments of

operations, changes in stockholders” cat flows for the 14, mber 31, 2020, and the related
y asthe ). Inour opinion, Al material respects, the financial

position of the Company as of December 31, 2020, and the results of flows for the period 14,

through December 31, 2020, in picd in the United F America.

Basis for Opinion

‘These financial statements are the responsibiliy of the Company's management. Our responsibility is o express an opinion on the Company’s financial
based it We i Company Board (United States)

(*PCAOB") and are reqired to be independent with respect to the Company in
regulations of the Securitis and Exchange Commission and the PCAOB.

Ve audit in accordancy the PCAOB, e plan and perform the audit to obtain reasonable
assurance about whether the financial statements ae free of material misstatement, whether due to error o fraud. The Company is not required to have, nor
\gaged to perfo it of ts internal conirol partof an
internal control purpe on the Company’s internal control over
‘Accordingly,
e risks of e financial statement, whether due to error or fraud, and
I statements. Our audit al the accounting wellas

evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis for ou('ﬂvmwn

15/ WithumSmith+Brown, PC
‘We have served as the Company’s auditor since 2020.

New York, New York
March 25, 2021



Assets:
Current assets
Cash

Prepaid Assets
Total current assets
Investments held in Trust Account
Total Assets
ties and Stockholders’ Equit
Current liablites:

Accounts payable

Acerued s

Franchise tax payable

Note payable to related parties
Total current libilities

DMY TECHNOLOGY GROUP, INC.
BALANCE SHEET

December 31,2020

Total liabilites
Commitments and Contingencies (Note §)

Class A common stock, $0.0001 par value; 28,541,813 shares subject o possible redemption at $10.00 per share

Stockholders” Equity:
Preferred stock, $0.0001 par value: 1.

1,438,187 shares issued

Class A common stock, $0.0001 par val

28,541,813 shares subject o possible redemption)

7,500,000 shares

par val

cquity
Total Liabilities and Stockholders® Equity

The accompanying notes are an integral part o these financial statemens.
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s 1569739
770,285

2,340,024
300,030,565

s 850442
512,509
8132

31366
1452449
10,500,000
11952449

285,418,130




DMY TECHNOLOGY GROUP, INC.
STATEMENT OF OPERATIONS.

For the Period from September 14, 2020 (inception) through December 31,2020

General and administra

expenses s 60705
Franchise tax expenses 2
s (659.837)
Gain on marketable securities (net), dividends and interest, held in Trust Account 30565
Loss before ncome tax expense ©@927)

Income tax benefi —
Net loss $_(629.272)
i A 30000000
. 5 ow

tock ()
. Class
() This mmber excluded up 10 hares of Class o forfeiture if option is not exercised n fill o in
by the undervriers. On November 17, 2020, the 2,500,000 unis

resulting in 625,000 shares of Class B
resultng in 406,250 shares of Class B common stock being forfeited. (sce Note 4)

The over-allotment op December 27, 2020,

integral part of th

F32



DMY TECHNOLOGY GROUP, INC. 1l
STATEMENT OF CHANGES IN STOCKHOLDERS® EQUITY

or the Peri

14,2020 Gnceptic December 31,2020
Tl
Adit i ted Stockholders
Balance - September 14, 2020 Ginception) 5 = F 5
Issuance of Class B common stock to
ponsor (1) 24209 25,000
Sale of units i initial public offering, gross 299997000 300,000,000
Offering costs (16977588) (16.977588)
Sale of private placement warrants (0
ponsor in private placcment for cash - - — - 5,000,000 8000000
Forfeture of Class B common stock (1) @06250) @1 a —
Common sock subject o possble
redemption @8S4813) @854) = = (285415276) (285418,130)
et loss (©927) (629272)
Balance - December 31, 2020 LASBIET S 146 TS00000 S 750 S S62836 S (29272 5_s000010
(1) This mmber included up t0 1,031,250 shares of Class B e subject o forfeiture if the il or in
On November 17, 202 o purchase 2,500,000 unis

resulting in 625,000 shares of Class B common stock no longer being subject 1o
resultng in 406,250 shares of Class B common stock being forfeied. (sce Note 4

The accompanying notes are an integral part o these financial statemens.
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DMY TECHNOLOGY GROUP, INC.
STATEMENT OF CASH FLOWS

For the Period from S 14, December 31,2020

Cash Flows from Operating Acti
Net loss

y par payable
‘Gain on marketable securities (net), dividends and interest, held in Trust Account
Changes in operating assets and liabilites:

Accounis payable
Acerued expenses
Franchise tax payable
Net cash used in operaing activities

sh Flows from Investing Activities

Cash deposited in Trust Account

Net cash used in investing activities

Cash Flows from Financing Activities:
Proceeds from issuance of Class 1 common stock to Sponsor
Proceeds received from initial public offering, gross
Proceeds received from private placement
Offering costs pa
Paydown of nates payable

Net cash provided by financing activities
Netincrease in cast
Cash - beginning of the period
Cash - end of the period
Supplemental disclosure of noncash activities:

Offering costs included in accounts payable

Offering costs funded with note payable

Iniial value of Class A common stock subject to possible redemption
Change value of Class A common stock subject to possible redemption

The accompanying notes are an integral part o these financial statements.
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(30,565)

(@70285)

512,509
58,132
G44.796)

(300,000,000)
(300,000.000)

25,000
300,000,000
8000.000

(6020863)

(9.602)




DMY TECHNOLOGY GROUP, INC. Il
NOTES TO FINANCIAL STATEMENTS

Note
MY Technology Group, o, @ “Company) s  blnk ek company ncrporsed i Dslavars o Setenber 14,2020, Th Company

was formed tal s
with one or more businesses (the “Business Combination’). The Company is an emerging g)vw\h ‘company and, as such, the Company is subject 10 all of

the risks associated with emerging growth companics.

orDeceber 31 2020 the Company i ot commenced anyaperations, All ity forhe perod Fom Scpieiber 14,2020 Gncpton)
(o December 31 2020 e the initial nd since th
closing of the Initial Pubht()ﬂwmg, the Search o ropesive il Business Combinasion T Company wil ot gneri any opering evenues
he Company wil interest
I et oo i “The Company has selected December 31 as is fiscal year

unil after its

end

mpany's sponsor is dMY Sponsaor I, LLC a Delaware limited ).
mnyslrmml ft Offring was declared effective on November 12, 2020, On November 17, 2020, !I)c(ompany consummated its Initial Public
Oﬁ:m\g 300000 it C"Units” it et o the Clss A common stk nchdednthe Units g o, the“Public Share”,nclding

the 25000001 )t
generating 3000 mlon s PP f il
nderuring commissions (Note 5)
Simulancously withthe losing ofthe niial 2. the Company ¢ ) of
4,000, ata price of Warrants”) s
e Initial d th
pme(d: ofthe (rust account (“Trust Account”) locted i the Urited Sates i
Tnnsﬁ:r&TnmC par “and imvesicd only in Unied o “government securites” within the meaning of
(a1 Act 1940, “lnvestment Company Act”) having a maturity of 185 days of less or in money
market Investment Company Act which invest only in direct U.S. government
treasury obligations, as determincd by the Company, unfl the aBusiness C of the Trust
Account as described below.
‘The Company's it has broad discretion with respect o the specific appli the net proceeds of the Initial Public Offering and
the sale of Warmants, of nded to be applicd generall B

Comtiatin Tt mpany wi Th

mor it Businss Combimations Having a aregne i e v o o ot 8051 0 et s held e Tt Acoo (et of amounts

disbured o management for working capial purposes i permited, and excluingteamoun of ny defred uderriing commisions) 3 e e of he
in. However, the Company will only complete a Business Combination if the post-transaction

y more the a for it not to

be required to register as an investment company under the Investment Company Act,

s

agreement o enter into the inital Business Ci
0




“The Company will provide the holders (the “Public Stockholders”) of the Company's outstanding shares of Class A common stock, par value
S00001 per share, sold i the Inital ublc Shars” all or a portion of their Public Shares upon the
completion of a Business Combination cither

tender offer. The decision s to whether the Company will seck e e ppval o o Bz Comintion or ondct s offi wil b adeby

e ey in it diseretion. The e entiled to redeem their Public Shares for a pro rata portion of the amount then held in
Public Share).

P Shae il 58 reduced oy the defered “omp in Note 5). These.

Public Shares will be- i ity pon e wmplmm\ of the Initial Public Offering in o

with the Fi Board's ("FASB" “ASC") Topic 480 “Distinguishing Liabilities from

Equity." The Company willproceed with a Business Combination if a majority of the shares voted are voted in favor of the Business Combination. The

Company will ot redeem the Public Shares cause its et it

required by law and the Compy legal reasons, the Company will pursuant o its

ot o ncrpraton (e "Cerufste ofncorporaton”).ondut the rdeptons pusan o s e ofer e of the S, Securtes and
Exchangs Commision 'SEC”) and il tndr s documens with the SEC pro b complcings Businss Combiion- I however, sackbolder

approval ‘ . or the Comp: o o s o el rsons, e Company il o
d dditionally, each public
stockholder may elect to redeem i g Spir imespctive ofwheter heyvoefor o aganst e proposd transcton, e Compary s
stockholder approval in connection with a Business Combination, the we agreed to vole. (s
defined below in Note 4) and any Public after the Inital v of Bkt Combiton. 1 s, the
tial . ‘Shares and Public Sh

of a Business Combination.

Cerifieae of Incorporation will provide thata . og affliae of such person with
wh»m:ush:Imkhuldzrvﬂslm!mwnszr\ur«:! ‘wroup” 13 of the Sec Actof 1934,
“Exchange Act” with respect. h 0% or more of the Public Shares, without the

prior consent of the Company.

mpany s
of ncorporaton o modify the subsiance o iming of he Companysoblgnionto e 105 fh Publc S e Compey docs ok comple
e 1 o stockholders” rights or

pre-inital Business Combination activty, unless the Company pr Public
conjunction with any such amendment.

November 17,203 (e ~Combinaion Prod ). he (nmy:my e e ll opraon exp o he ppo of widing p. 1) s prompy

ublic Shares, ata p price, i
amount then on deposit i the Trust Accoun, e s i o Tt o the Company
o pay its taxes (less X P . divided by 3 P

s il distributions, if any), and (i) as

. :
promptly as reasonably possible following such redempion, subject o the
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approval of board of directors, bject n each case to our obligations under Delaware law to
provide for claims of reditors and the requirements of other applicable law.

the Company B compitea Business Combiion vilhi th Cominaton Peiod Howcver, e i oo acquir Public Shars inor .
the Iniial they s Accountwithrespect o suchPuli taes i the Compxny fls
to complete a Business Combination within the Combination Period.
‘commission (see Note 5) held in the Trust Account in the event the Company does not wmplﬂea vt o it o Combiomion piod
s such vt sch s vill b cded i h ot and e i e st Ascount hat vill b vl 0 ud he dpion of e Pblic
Shares. In the event of it value of t
be only $10.00. In nu held mmnm\muum the Sponsor has agreed to be lable to the Complnvlland w0
the extent any claims by roducts sold to the
Company. ora prospective arget s with hich he (nmp:my s etre noa e of cnnﬁdemm\lly o other amilaraeriement o busines
) s in the s (i) the actual
ot e bt S held b Tt Accoum o o1t o h o af T Accoun o 16,0 e Pl Share du o
veductions i the value ofth trust assts, es taxes payable, provided that such lsbility will ot apply t any claims by a third party or Target that exccuted
& waiverof anyand it 1 the monics held i th waiver icapply t any claims unde he
mpany’s indemnity of the Initial biltis, includi under the Sex 1933, a5
amended (e “Securiies At The Company will cek o rducs the posivilty me Sponsor will have to indemnify the Trust Account due to claims of
ereditors. °s Independent Registered Public Accounting Firm), prospective
target businesses o other entities with hich e Compiny docsbusicss, exece sescemts wit he Company waivingany bt e, et or
afany kind in or to monies held in the Trust Account

Liguidiy and Capital Resources

the Company will
3 3 liabilties business. As of December 31, 2020, the Company had
approximately $1.6 mill 000 ay for taxes and
000, Furher, the Company in pursuit o is acquisition
plans.
the Iniial . he Conpany's
525,000 from the fned bel

foun underthe Note from the Sponso of approximately S121,000 (o
Nt 4 Suecos 1o he conmmation o he Tl Pubie Offsn, e Compin ity e had b AisFed towgh he n procsac o i

consummation of the Private Placement not held in the Trust Account. To date, the In additon, in order to
osts in connection with a Business Combination, the Sponsor or an afiiate of the Sponsor, o certain of the Company’s officers and directors may, but are
ot abligated to, provide the Company Working Capital L To date, ‘Working Capital Loans

Based on the foregoing, management believes that the Company will have suffcient working capital and borrowing capacity from the
Sponsor or an affliate of the Sponsor, or cerain of the Company's of
Business Combination or one year from




this filing. Over this time period, the Company will
Business Cc prospes businesses, expenditures, business to
merge with or acquire, and structuring, negotiating and consummating the Business Combination.

Note 2—Basis of Presentation and Summary of Significant Accounting Policies

Basis of Presentation

inU.S. doll pied in the
the rules and regulations of the SEC.

United States of America ("GAAP") for f

Emerging Growil Company

s an “emerging growth company.” as defined in Scction 2(a) of the Securites Act, as modificd by the Jumpstart Our Business
ol

Starups Act of 2012 (the “JOBS Act), and it may her
uding, but not limited o, notbe e 0 comply it the auditor atesation
Section 404 of the Actof 2002,
proxy holdi on pproval ofany.
olden parachute paymens not previously approve.
Further, Section 102(b)(1) of the J0BS comply with new o rvised fnancial
accounting standards unti s o not have a class
Exch with financial “The JOBS Act provides that
thatapply to non-emerging growth companies but any such a clection o opt ou s irrevocable. The Company has clected not to 0pt out of such extended
‘which means hat when astndad i issucd or revised and it hs dierent n the Company,
4 or

as an emerging

“This may make comparison of the Company’s financial statements with another public company that i neither an emerging growth company.

accounting standards used.

Risk and Uncertainties

On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency because of anew strain of coronavirus
(the "C ). In March 2020, the pandemic,
“The full impact of the COVID-19 outbreak continues 1o evole. The impact of Vi the Company’s resul . financial
position and cash flows will depend on dof These
P the financial markets and are P
the financial markes andor pacted for the C

“ompany . financial
flows may be materialy adversely affected. Additionally, the Company’s ability o complete an initial Business Combination may be materially adversely
affected duc to significant govemmental measures that have been, and may in the future be, implemented to contain the COVID-19 outbreak or treat its

(=3



others, which may limit the Company s abiliy s with potential e tential °s personnel,

initial Business Combination may also
outbreak and the resulting market downturn.

initial Business Combination in a imely manner. The Company’s ability to consummate an
which pa COVID-19

Use of Estimates
i AP fect the
. dat of the financial statements and the reported amounts
of revenues and the reporting period. isat
ible that the estimate of the effect of a conditi tion or set sted at the d

considered in formulating itsestimate, could change in the near term due to one or more fture confirming events. Actual results could differ from those
estimtes

Cash and Cash Equivalents

“The Company 5 be cash
equivalents. The Company did not have any cash equivalents as of December 31, 2020.
Concentration of Credi Risk

Financial instruments that potentially subject the Comps h financial intiti
which, a times, Fe $250,000. held in Trust Account. The Company has not
experienced losses on believes the Company is not ks on such accounts
Investments Held in the Trust Account

‘The Company’s portfolio of ofUS. within tion 2(a)(16) of
the Investment Company Act, with a maturity of 185 days o less,or inve us ora
combination thercof, The Company’s investments held n the Trust Account are classified

Gains and change in far value of these sccuritie i included in gain

on dividends and interest held in Trust Account operations. The of

held in the Trust are determined information.

Fair Value of Financial Instruments

Fair p would et or paid liabilty
GA by h

fair value b d

fair value. The
hierarchy © pri

ices liabil
priority 1o unobservable inputs (Level 3 measurcments). These tirs include:

s (Level |

© el d

foridentical instruments in active markets;
o Level 2, defi

o indi

h i irectly for
similarinstruments in active markets or quoted prices for identical o similar instruments in markets that arc not active; and
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+ Level 3, defined as unobservable inputs in which s, y
such as from in which one. inputs drivers are unobservable.

3 Is of the fair Inthose
instances, the is categorized the. on the lowest level input that is significant to th fair
value measurement.

As of December 31, 2020, the carrying .

p The Cor inT
investments in U.S. Treasury securitis with an original maturity of 185 days. The fair value of investments held in Trust Account is determined using
quoted prices in active markets.

Offering Costs Associated with the Initial Public Offering

Company complies it e it ofthe FASB ASC Topc 340105901 and SEC Suff Accouning Bl Topic 53
“Expenses of Offering.” the Intial hese
o, togeter with e nderariin dscoun, wcre ehrsed 1o addions e captl pon h compledon o he il Pubic O

Class A Common Stock Subject 1o Possible Redemption

The Company ccouns for .v,qu tock gidance in FASB ASC Topic 450
 Equity.” A tock subjeet to mandatory instruments
e Class A cl rights
ot s i h oot o e e bt o rlemptonupon the oceurencs of ncrtaincvens ot wl:ly within the Company's control)are
ry equity. At al other | ity. The Companys Class A common
the Company's control uncertain future events,
Accommgly, s of December 31, 2020, 28,541,813 shares of Class A P 4 3

outside of the stockholders' equity section of the Company’s balance sheet,

Net Loss Per Common Share

per - Toss applicabl of shares of
common stock “The Company has not considered the effect o the warrants sold n the Initial Private
11 Class A inclusion
‘method. As a result, for the periods
presented.
The Companys sttt of opeations ncldes  resnaton ofncn o s o omnonstok bt ednption i s
b » & the net
gain from investments held in the Trust 000, nct vallhahk Franchi i
September 14, December 31, 2020, of Class A common stock mlmandmg forthe
eriod. Net loss per share, for Class  for the period 14, 31,2020
calculated by 000 and it
loss of approximately $620.000, by the weightcd o pericd.




Income Taxes

' ting Standards Board i
o financial

to differences

I

“The Company comp F
Codification, or FASB ASC Topic 740, “Income Taxes,” which etand p
taxes. Deforred tax assets and liabilites are recognized for the estimated fture

» b  tax assets and liabi

D ol i years in which setled.

assets and liabilties of  change in tax rates s recognized in income in L
© tax. realized

ASB ASC Topic and

a the financial
measurement of tax positions taken or expected to be taken in a tax retum. For those benefits P
by he Company

unrecognized tax benefits as income tax cxpense,

Recent Accounting Pronouncements

i pied, would have an
effect on the Company's financial statements

Note3 —

al Public Offering

On November 17, 2020, the Company consummated its Initial Public Offering of 30,000,000 Units, including the 2,500,000 Over-Allotment
d . inclusive of

it P
$10.50 million in deferred underwriting commissions.

Each one share of Class A X . a “Public Warrant”). Each Public
hold Class A K \PS11.50 per share, subject Notc 6).

Note 4 — Related Party Transactions
Founder Shares

On September 14, 2020, the Sponsor subseribed for 7,187,500 shares of the Company’s Class B common stock, par value $0.0001 per share,
(the “Founder Shares") for a total subscription price of $25,000, and fully paid for these on November 17, 2020. In October 2020, the Sponsor transferred
25,000 Founder Shates 0 each of Darla Anderson, Francesca Luthi and Charles E. Wert, the Company’s ditector nominces. On November 12, 2020, the
Companyeffected a 1:1.1 stock split of the Class B tock, result 7,906, i shares and gssoc
amounts have been retroactively restated to reflect the stock spli.

1,031,250 full by,
that the Founder Shares will 120.0% of the Company's issued the Inital Public Offering. On
November 17,2020, resulting in 625,000 shares of Class B
common stock no feture. Th d on December 27, 2020, resulting in 406,250 shares of Class B

e
common stock being forfeted.



The ed, o limited 10 transfer, assign or sell any of the Founder Shares untl the carlier o oceur
o (8 one yearaferthecompletionof e il Businces Comination or e subscqent o he il BusiesCombination, the losingpricof
for d

the Cl
like) = any 20 trading days within any 30- lradm5 day Py Business C
Illowin the compeionof el Busies Cominaon o whic the Company compces iidaion e, uv.m stock exchange or other

ther property.

similar transaction

Private Placement Warrants
Private 000,000 Private.

. the
Placement Warrants at a price of $2.00 per Private Placement Warrant 0 the Sponsor, generating gross proceeds of $8.0 million

h whol Yass A common stock at a price of $11.50 per share. A partion
of the proceeds from the sale of the Private Placement Warrants to P Sponsor s e 0 e proceds rom he il Pl Ofetng el e Tt
Account the Company doe ot complec Bsinss Combination ihinth Combinton e, the Prate Placement Warnt will it wores
The Warrants will the Sponsor or ifs permitted

transferees.

it to transfer, assign or sell any of their Private

por Company’s
Placement Warrans until 30 days after the completion of the iniial Business Combination.

Related Party Loans
On September 14, 2020, the Spor o o the Company Jated to the Tniial

“Note™). Thi the Inital Public
repaid approximately

Offering The Company borrowed an agaregate of ap’lmxmmu]y 51211000 under he e On December 21, 2020, e Company
590,000 of the outstanding Note balance.

. the Sponsor or an afilate of the Sponsar, or
I the.

In additon, in order to
certain of the Company’s officers and directors may, but are not obhgme« 1 oanthe Company s sy e i C“Woring Caial Loans
Company completes a Business Combination, i
he Company. Otherwise, the Working Capita Loans would b repaid anly out offunds hld it e Tt Ao, b vt B
Combination does not close, the Company may use a portion of proceeds held outside the Trust Account o repay the Working Capital Loans but no
proccds heldn e Trt Account would b s 0 epay he Working Capitl Losts,Excetfor e orsgong et ofch Working Caial Loans,
ifany. have not loans. The Loans would either be repaid uj

commummationofa Businss Combimaton or.at e Jendersdiereton,up o 15 millio o such orking Captl Losns may beconcrtble o warts
Warrants. To date, the

of the post Business
Company had o borrowings underthe Working Capital Loans
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Administrative Services Agreement

Company entered. that, commencing on firs listed on New
York Stock Exchange and continuing unil the carle of the Company’s consummation of s Business Combinaion i he Companys lgidation e
Company pays the Sponsor a total of $10,000 per month for office the Company's
management team.
“The Sponsor, orany forany
in connetion with the Company’s ying p "
combinations. The Companys onag s all payments that were made 1 the Sponsor, executive officers or directors,

or the Company's or their affiiates

Note § — Commitments & Contingencies

Registration Righis

‘The holders of Founder Shares, Private Placement Warranis and Working Capital L
any, (and any shares of Class A common stock issusble upon the exercise of the Private Placement Warrants and warrants that may be issued upon
conversion of Working Capital Loans and the
agreement. ‘Piggyback” “The Company
connection with the filing of any such registration statements

Underwriting Agreement

5020 per unit,or $6.00 million in the agaregate, paid upon the closing of the
Inital Public Offering. In addition, $0.35 per unit, or appr ble to
the T

The deferred fee will payable 1o the und el Iy
Compar Combi iject to the terms of
Litigation
On January 12,2021, the Company, the Sponsor accepted service of a lawsuit where they arc named as Counterclaim Defendants in an
¥ Tchnalogy Helding, o, (GTY"), Y Techmology Holdings I, MY Spons, LLC, MY Spomsor,LLC,
roup Inc. T, the Comps » “AVIY”) and Carter Glatt (“Glatt") and Captains Neck Holdings LLC
( cm.m Neck”). c aptains Vinisaf vy Sponsor
or about d
it G informaton, breah f conact brcach of the duties of oty i Glatt has, 3
Underlying Lawsuit the Sponsor and ‘ompany as Caunterclaim Defendants and adding Dunc.
Acquisition Holdings LLC. a newly formed special asa 3
i Jigent b I . tand

Company has never employed Glatt and has no business agreements with him. The Company has denicd the claims against them and management intends
o vigorously defend the Compan,
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Note 6 — Stockholders’ Equity

Class A Common Stock—The Company is authorized 1o issue 380,000,000 shares of Class A common stock with a par value of $0.0001 per

e Aol Decemiber 31, 2020, hee were 30.000.000 shres Class A corman stock oustanding, including 28541813 shres of Clas A common sock
ubject y e

Class B Common Stock—The C. sue 20, ' stock with a par value of $0.0001 per
share, On November 17,2020, the Compary 1xsu:d7 187,500 shan:sn!CL!ssBcnmmun stock, ONNn\cmbcf 12,202, he Company st 1.1
stock split of the Cl
ctvely e to e ek spli ot 7,906,250 s i Beonmon sk nmmndmg. an aggregate of up (0 1 it o

Clas 10 the Company by the inital
overlloment apion i ot exeried in full o i par, o hat th il stckholders 20% of the Company's
ommonstock fer i il Public Ofing. On Novener 17,2020, th wnderricr yurhal\ycxmwscd their over-allotment option to purchase
Class
December 27, 2020, eslin i 406,25 ahres of Clas B common sock being orfeed.
vole for all matters o be voted Holders of Class A common
stock and of Class B stock will cther vote
The Class k Tass by wih
Lhemnml Business Combi
the like, and subject to e ok e s e e sk o gty
the initial Business Combination, the
all s equal,in the . on an as-converted basis, 20% of the total number of shares of C s otk
Clss A comenon sock by
number of shares of Class A common stock issued, or deemed issued or ssu: e of any cquity-linked securites or rights issued

oxdsm st by e Campy i ot wilho et e coomammetoacf e il Busines Combination, oxchding any sares of

c Class A common stock issued, or o be issued, 10

sl nthe il Busnss Combination and sny P Plcent Waras s 0 he Sponso, ffcr o diector pon conrion f Woring
Capital Loan never oceur on a

e 1 par value $0.0001 per share, with such
deignaion, ot nd ther ighteand prefrences o may b dtermined from i o ime by the Companys board af dirctors. A+ of Desember 31
2020, there were no shares of prefered stock issued or outstanding,

of shares. No fractional Public Warrants will be issued upon
separation ofthe Units and only whole Public Warrants wilrade. The Public Warrants will bcome exercisableon th lte of (1) 30 days afte the
completion ofa usincss Combination or ()12 months fom the closing fhe il Public Offin: provided ncach case that the Corpany as an
the shares of Class A ihe ublic Warars anda
It i

s xemp o reiamtion undr the Seurioes A, The Company b agred hat s sooma praceable, bt 1. evnt e
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than 15 business days after the closing of the initial Business Combination, the Company wil use ifs best eforts to file with the SEC and have an effective.

registration statement covering the shares of Class A common stock the
those shares of Class A common stock until the are redeemed. lass A tock issuabl

the. Fthe inicial Business Combination, warrant holders may, unil such
time as tatement and orpaay il

per
exercise warrants on a “cashless basis” in 3@)9) of the another exempion. ifthe
Company’s shares of Class A common stock are at the time of any exereise of a warrant no lsted on a national
the definition of a “covered security” under Section I8(b)(1)of the Securitis Act,the Company may. at its option, equire halders of Public Warrants who

e i warint 200 cbless b sscordnce i Seton xm«synnnc Sccuries Act i the vt the Company s et ¢ il

not be required to it will se our
qualify s o laws to ot available,

“The warrants h $11S0perst expire five years Business
Combination or earlier upon redemption or liquidation. In adition,if (x) the Company issues additional shares of Class A common stock or in

s forcaptal i s n conncton wih e closing f e sl Businges Cominaion o an e pric or sfecive i pice u”cs: than
k (with such

$9.20 per share of Clas price or in gaod faith by the in the
case of any stockholders. filates, without taking iyt nisl Sockholders or
such affiliaes, as nvphublmvnur 10 such ssuanee) (e “Newly Isucd Priee from such ent more than
60% of the total eq d forthe funding of the nitial Business Combina on o he i fhe consmmatin fhe
intl Busingss Cor  (2) the volume. e g pice o o

day on which the Comp: Bus tion (such price,the “Market Valuc™)
s below $9.20 per share, the warrants tobe wual o Tisveat e h\ghcr ofthe Mkt Valo nd
the Newly Issued Price, the b ption trigg
common stock equals or willbe adjusted e e o 180 o h igher of (s Varket Value and the N:wlv st

nd per i hare of Class A common S

e " e equal o th higherofthe Markt Valu an o Newly ucd Price

“The Private Placement Warrants are idenical to the Public Warrants, except that the Private Placement Warrants and the shares of Class A

common stock issuable upon exercise of the Private Placement Warrants wil jznable or salable until
s Canbinao,sbjct o crai e cxeplons. Adoal.he Warrants will be 0
held by the Sponsor or its permitted transferces. If the Private Placement held .

ke Prvate Placemme st wil b edecmabe by he Company and exeabe by such hlders on dh e bt s he Public Worrat,

Redemption of warrants share of Class 4 cquals or exceeds $I8.00:
the Comp warrants for cash;
+ inwhole and not in part;
© ataprice of SO0 per warrant;
 upon a minimum of 30 days" prior written noice of redemption: and
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© if,and only i, the closing price of Class ed 20 trading
days within a 30-trading day period ending on the third trading day prior o the date on which the Company sends the notice of
redemption to the warrant holders.

“The Company will not redeem the
A Tass A common stock is

Class
available throughout the 30-day redemption period.

Redemption i share of Class A common siock equals or 0.
. the Compa
+ inwhole and not in part;
© atS0.10 per warmant upon a minimum of 30 days” prior written notice of redemption provided that holders will be able to
basis prior to redemption and rec number by reference to an
- the Class A
+ if,and only i, the closing price of Class A common stock equals or exceeds $10.00 per Public Share (ss adjusted) for any 20
before the Comp

trading days within the e
warrant holders.

10

The “fair market value” of Class A the volume ssA
trading days immediately following the date on which the notice of redemption is sent 0 the holders of warranis. In no event will the warranis be
exercisable in fean 361 shares of Class A - o adjustment)

In o event will the Company be required o net cash setle any warrant, If the Company s unable to complete a Business Combination within
§ " hold

the Combination ‘ompany el warrants will such funds with respect
o their warrants, nor wil from the Company held outside of the Trust pect to such warrans.
Accordingly, the warrants may expire worthless
Note 7—Fair Value Measurements

the Company’s financial assets th d at fui value on a

The
December 31, 2020 by level within the fair value hierarchy:

Significant Stgnifcant
Quoted Prices Other Other
n Active Observabie Unobservabie
Markets Inputs Tnputs
Deseription Lo ) Levd)
Investments held in Trust Account:
USS. Treasury Securities (1) $300.029.996 s - s

(0 Excludes $569 of cash balance held within the Trust Accoun.
Transfers o/from Levels 1,2 and 3 are recognized at the end of the reporting period. There were no transfers between levels for the year ended
December 31, 2020,
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Note 8—Income Taxes

“The Company's taxable income primarily consists of interest income on the Trust Account. The Company’s general and administrative

(incepion) through December 31, 2020,

The income tax the 14,
t
Federal s —
State =
Deferred
Federal 32,147
stte —
Valustion allowance 132147
Income tax provision
“The Company’s net deferred tax asscts are as follows as of December 31, 2020:
Deferred tax assets:
Net operating loss camryforwards s 5789
Start-uplorganizational costs 126358
Total defrred tax assets 132,147
Valuation allowance 32,147

Deferred tax asset, net of allowance.

for the period from September 14, 2020

December 31, 2020:

In assessing the realization likely allof the
deferted tax assets will not be realized. deferted sis depend future taxable
periods in the scheduled reversal of
s ted Afer all of the information
N " o

full valuation allowance.

re were no unrecognized tax benelits a of December 31, 2020. No amounts were acerued for the payment of interest and penalies at
cruals or

e
December 31, 2020. The Company is currently not aware of any issucs under

from it position. The Company is subject " inception.

A reconcilition of the statutory federal income ax ompany’s effective ax
September 14, 2020 (ncsption) through December 31, 2020:

Statutory Federal income tax rate
Change in Valuation Allowance
Income Taxes Benefit

2L0%
0.0%

for the period from



Note 9—Subsequent Events
On December 21, 2020, the Company repaid approximately $90,000 of the outstanding Note balance.

On January 12,2021, the C i of a lawsuit erclaim Defendants n an

Y Technology Holdings, Inc. (“GTY"), dMY Technolozy Holdings nc., MY Sponsor, LLC, dM'Y Sponsor I, LLC,
any i Inc. 11, the Comp i “VIY?) and Cartr Gl (“Glat”)and Captains Neck Holdings LLC
(“Captains Neck”) i aptains Neck are ¥ Units of dMY Sponsor
L ? ¥ on or about Apri ing

confidential GTY information, breach of contract, breach of the duties o loyalty and fiduciary duty and conversion. Glatt has, amon other things,
responded to the Underlying Lawsuit by adding members of the Sponsor and officers of the Company as Counterclaim Defendants and adding Dune
tion Holdings LLC.  newly formed special asa

e with b I tum meruit and unjust enrichment. !
Company has never employed Glatt and has no business agreements with him. The Company has denicd the claims against them and management intends
o vigorously defend the Compan,

On March 7, 2021, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Ton Trap Acquisition Inc., a
di l pany ind onQ. Inc.. 3
(onQ"). Pursuan o the Merger Agreement, at the ffective Time, and inaccordance with he Delavare General Corporation La. as amended, Merger
Sub will merge with and into TonQ (the “Merger”), with lonQ continuing as the surviving entity in the Merger and, after giving effect to the Merger,
becoming  wholly owned subsidiry o the Company. S the Current Report on Form .K. filed withthe SEC on March 7, 2021, for futhe information.

On March 7, 2021, concurrently with the excecution of the Merger Agreement,the Company entered into subscription agteements with cerlain
the “PIPE Investors”), t 10, and o ‘which, the PIPE ly
subscribed for 35,000,000 shares of the Company’s Class. tock for an aggregate purchase price equal the Current Report
on Form 8-K, filed with the SEC on March 7, 2021, for further information.

The Company evaluated the financial
sttements s that
inthe financial statements.
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AGREEMENT AND PLAN OF MERGER

‘This Agreement and Plan of Merger (this “Agreement”)is made and entered into as of March 7, 2021, by and among (i) dMY Technology
Giroup, Inc. I, Delaware corporation (“dMY"), (i) onQ, Inc., a Delaware corporation (the “Company”) and (i lon Trap Acquisition Inc.,a Delaware
corporation and a wholly owned subsidiary of dMY (“Merger Sub”). Each of MY, the Company and Merger Sub is also referred to hercin as a “Party”

and, collectively, as the “Parties

RECITALS
WHEREAS, @ &MY formed I stock exch «

i reorganization more Subis a newly formed, wholly
owned, hat was formed for the purp Agreement and the Ancillary.
Agreements;

WHEREAS, at the Closing, Merger and into P ), with P
suriving corporation (e “Survng Corporaon”) n e Merger and, e T Merger, b wholly owned S
the terms and subject 10 the conditions set forth in the tion Law (the “DGCL”);
WHEREAS, this Agreement, dMY has entered PIPE Investors, each
substantialy in th Exhibit A (the “Subseriy ), pursuant b whih, mong ol ings, the PIPE nvstors ave
for and purchase, and dVIY has i e PG I bt of hass o dMY Clss A Comnon
S s » “pIPE

Amount”) i a private pl ol with the Closing, on
issuance and sale, the *PIPE I :

WHEREAS, for UsS. federal .
under Section 368(a) of the Code (the “/ntended Tax Treatment ) th

corganization” with espeet  the Merger witin he meaning of Treasury Regulations Sections 1 368-2(g) nd 1.368-3(a) fo purposes of Sections 354,
361 and 368 of the Code and the Treasury Regulations thereunder.

(@) the Merger will quhlvlv as 0 “reorganization”

WHEREAS, tisAgeemen he Conpany. Y, e FounderHolders e stere o
10 as Exhibit B (the A ) pursuant to which such dMY Stockholders

v aeed 1o (s sl of thei shres of 1Y Clss 5 Common Sock n fvorofhe Y Stocknlder Voting Mt and (e resictons on

certain of their shares of dMY Class B Common Stock (the “Sponsor Vesting Shares”), in each case upon the terms and subject {0 the conditions set forth

erein;

WHEREAS, prior to the Effective Sponsor Vesting Sh P
Agreement, each share of dMY Class B Common Stock that i issued and such time shall iy the
terms of the AMY A&R Certificate of | IMY Class A Ca

the Closing, the C AMY, the the Company
will enter into (a) an Amended and Restated Registration Rights



b Exhibit C (the “A&R Ry Rights A4 ") and (b) a Lock-up i, substaniall
inthe Exhibit D (the “Lock-Lp 4 %

HERE. i
cc ) have entered
Agreements”), which provide
made availabl to the Company Stockholders the Company y thereto will other ransactions
contemplaed hereby (the “Transactions”) applicable Laws, the Compy  Contracts by which the
Company is bound,in accordance with Scction 251 of the DGCL (the “Company Stockholder Approval") through a writen consent pursuant to
Section 228 of the DGCL;

y the Company
in the form attached hereto as ExhibiLE (the “Company Transaction Support

EAS, prior to the Closing, dMY shall (a) subject to receipt of the approval of the dMY Stockholder Voting Maters, adopt the Sccond
Amended and Restated Certificate of Incorporation of dMY (the “dMY Second A&R Certificate of Incorporation”), substantially in the form attached
hereto as Exhibit F; and (b) amend and restate the dMY Bylaws, substantialy in the form attached hereto a5 Exhibit G

WHEREAS, the respective boards of directors or similar governing bodies of each of dMY, the Company and Merger Sub have each
visable th - h

o the conditions of this Agreement and, in accordance with the DGCL; and

WHEREAS, in furtherance of the Transactions, MY tothe dMY S ofamy
Class A Common St forth Trust
Agreement in conjunction with obaining the Required MY Vote.

NOW, THEREFORE, ' e i forth in
this W subject o the in th . the Partcs, ntending to be legally bound, hereby agree as follows:

ARTICLE [
CERTAIN DEFINITIONS
1.1 Certain Definitions. For purposes of thi talized terms wsed in this tbut hercin shall have

the meanings set forth below.

“2015 Equity Incentive Plan” means the Company’s 2015 Equity Incentive Plan (as amended from time to time).

R Registration Rights A g in the Recitals.

y means any 3 with such Person, where
n, dircetly or indirectly, of the power to dircct the management and policies of a Person whether through the ownership of
o othe ided, that he

“Affiliare”
ontrol” means the possessior

pany be considered an affl
the Company.

the Company) of filiated y

A2



“Aggregate Stock Consideration” means the mumber of shares of MY Class A Common Stock obtained by dividing (a) the Company Equity
Value by (b) $10.00.

“Agreement” has the meaning set forth in the Preamble.

“Alternative Targer" has the meaning set forth in Section 6.16(b)

“Ancillary A " means the A&R Registration Right . arsements, e Company Trnsaction Support
Agreements, the Sponsor . the Lock-Up . documen,
tion herewith exhibits and.

Ani-Corapion Laws e ppisble L shted o comptona by, nclin he U, Forin Corpt Prcies Actof 1977,
legislation adopted in furtherance of the OECI Foreign
i aher apheable Lo it rohiis bribery, comupton. o ohes improper paymems

oy Landering Lavs” s ppsble Lo et o ey lundring,incldig e U, Cutncy and o rnsacion
Repoting A of 1970, as amendecd siso known as th Bank Secrecy Ac), the U.S. Money Laundering Control Act of 1986, as amended,the

ds of Crime Act 2002, and any other applicable L i which the C e
e volving money laundering or bribery

“Antitrust Laws' has the meaning st forth in Section 6.8(6)

“ssets™ has the meaning set forth in Section 3.18(a)

“Audited Financi " 2
“Available Cash” means the total Cash of dMY at the Efective Time, afer giving effect to the PIPE Investment,including (a) () the funds
Femaining in the Trust Accoun, into as of the date hercof (us amended in accordance with
n ditional Subscripti the date hereof I "
Share Redemptions,pl ed interest on the Trust unpaid
Transact Excess Company Transaction E

“Blue Sky Laws’ has the meaning set forth in Section 3.2(b

‘Business Combination” has the meaning ascribed to such term in the AMY A&R Certificae of Incorporation.

“Business Day” means turd ay o any other day on close
inthe State of New York.

“Certficate of Merger” has the meaning st forth in Section 2. 1))
“Closing” has the meaning set forth in Section 2.3

“Closing Date” has the meaning sct forth in Section 2.3

“CARES Act” means the CARES Act (Pub L. | oyl . state or ocal L D




y I orders, hortterm instruments, negotiable
instruments, fnds in time and demand deposits or similar accounts on hand, in lack boxes, in financial nstitutions or elsewhere, ogether with al acerued
‘and all bank, brokerage or 3 a AP.

“Clea

as the meaning set forth in Scstion 8 15(b).

“Closing” has the meaning set forth in Section 2.3
“Closing Date” has the meaning sct forth in Section 2.3

“Code” means the Tntemal Revenue Code of 1986,  particular C
revision of or successor to that Section regardless of how numberd or classified

“Company” has the meaning set forth in the Preamble.

Company A&R Ceri ion"
October 15, 2019 as further amended as of December 13, 2019.

the € dated as of

d Transactions” tion 321

“Company Board” has the meaning set forth in Sestion 3.1(h)

“Company Bylaws™ means the amended and restated bylaws of the Company.

wpa Stock” means the Compar  the Compar

“Company Closing Cash” has the meaning set forth in Section 2. 2(a)i)

“Company Closing Indebiedness has the meaning set forth in Section 2.2(a)(

“Company Closing Transaction Expenses' has the meaning set forth in Section 2.2(a)(

“Company Common Stock” means a share of the Company’s common stock, par value $0.0001 per share.

‘Company Disclosure Letter” means the Disclosure Letter delivered by the Company to dMY concurrently with the execution and delivery of
this Agreement.

“ ‘means each “empl plan” (as such term is defined in Section 3(3) of ERISA, whether or not
subject to ) . " profit sharing, bonus,

separation, employment, 3 i a
off, medical, dental, lfe or disabilty., reiree or health o welfare,

terial fringe or other material compensatory or
benefit plan, program, pol offer letters
i

iy, practice, arrangement or Contract, or
establishing at- Joyment

 Company poy o y upon termination of than
through a plan, program, policy, arrangement or agreement listed on Section 3.16(a) of the Company Disclosure Letter (cach of the forcgoing, an
it " s

“Employee Benefit Plan™), in cach
respect 0 which the Company has or may reasonably have any Liabilty.




Value' o one billion plus the Net
Equity Value Adjustment Amount (which, for the avoidance of doubt, may be a positive or a negative number)

Company Cafal Stk soved nd otanding (o o 5 comvened o Compary Commm\ Sock i) i (5 h ol numiber of shares MCﬂmpww

Capital Stock of the Effective Time, es of Company
Capial Stock iusble urant f he Company Option that have sced o of th Effoctive Time o ill es At he Efective Time pursasnt o thls erms
as a result of the Transactions, of accounting, prior to the Effective Time.
“Company 1 ions” means warranties set forth in Section 3.1 (Organization; Authoriny;
), Sect P tion 32(c), e ), and

Secton 113 (Brokerage)

" means, prior to the Closing, the Company A&R Certificate of Incorporation and the Company
Bylaws,

“Company Group’” has the meaning set forth in Section £.15(a)

forth in Section 6.13(a).

“Company Intellectual Property” means al Inellcctual Property and Technology that is owned or purported to be owned by (in cach case,
whether owned singularly or jointly with  third party or partics). or filed by, assigned to or held i the name of. o exclusively licensed to, the Company.

‘ompany Common Stock 2015 Eqity Incentive Plan

Al ntellcctual Property owned or purported to be owned by (in each case, whether owned
singolary o oinly with  thirdparty o prtes,or Hled by, asigned t o held i the name o, the Company

“Company Purties” has the meaning set forth in Section (2

“Company Per i 7 means, with Company Capital Stock the Effective
Time, the right to receive of dMY Class A C 1o the Exchange Ratio in 2106

iny Preferred Stock” means, collectively, the Company Scrics A Preferred Stock, the Company Series B Preferred Stock and the
Company Sren o et Sk

! developed for which
development o), manufactured, delivered, deployed, made publicly . marketed, distributed, provided, serviced,
supported, hosted, sl offered for sale, imported or exported for resale or n behalf of the C

colliorion ith hid prtes) v s espion,o il rsect L whhhe Conpany mends o do thesame whthn welve (12) months after the dte
hert

As



 means all Comp Intelleetual Property applied-for with o
Governmental name registar, p the United States

“Company Series A Preferred Stock” means the shares of the Company’s Series A Preferred Stock, par value $0.0001 per share.
“Company Series B Preferred Stock” means the shares of the Company's Series B Proferred Stock, par value $0.0001 per share.
“Company Series B-1 Preferred Stock” means the shares of the Company's Series B-1 Preferred Stock, par value $0.0001 per share.

“Company Share’ has the meaning set forth in Section 2.1(1)

Software” inthe Compa Property.
“Company Stockholder Approval” has the meaning set forth in the Recitals.
“Company Stockholders” has the meaning set forth i the Recitals

“Company Technology” means all Technalogy, the rights to which are included i the Company Intellcctual Property.

“Company Transaction Expenses” Transaci by the Comp pressly allocated to the
Company as set forth hercin, and only to the extent the Company is obligated 1o pay or has agreed to pay such Transaction Expense, in cach case, a set
forth hercin,

“Company Transaction Support Agreements™ has the meaning set forth in the Recitals,

“Company Warran” means a Serics B-1 Preferred Stock W: d W
mpany Warrant A Warmant to . issued as of November 27, 2019, by the Company o
Amazon.com NV Investment Holdings LLC.
K i 4 forth in Section 6.16(a)

“Competing Transaction” means any potential investment i, financing of,license, or sale of any assets (other than a ale of assets in the
Ordinary Course of Business, and which could not reasonably be expected o impede, delay, interfere with or prevent the Transactions) or equity or debt
ser, liquidation, dissol Jid

sccurities of the Company, whether such . merg
of the Company ora. the Company her than with dMY. the Sponsor and
» il PIPE the PIPE 3 foregoing. not
apply to and shall not restict the issuance of Company Cammon Stock pt the date of
! or set forth on Section 3.3(b) of the Company Disclosure Lettr; provided, further, that the foregoing clause

shall not estrict any Pre-Closing Holder, any entity (except for the Company), or any of thei respective Related Parties from making proposals or offes or
to, maki ompany or () any assets or equiy or debt securities

of the Company).
A6



Confidentiality Agreement, dated as of November 16, 2020, by and between dMY and the
Company, as amended from time to time.

jorm, drop dead device, virus o other Software routine or hardware
or erasure or other harm of Software, hardware or data

“Contaminant” means any back door, time bomb, Trojan horse, w
. thorized acces disablement

“Contract” means any written or oral conract, agreement, license or Lease, includi

thereto.

“Contributor” has the meaning set forth in Section 3.10(k)

forthin

“Cooley" has the meaning setforh in Section &15(a
“Copyrights” has the meaning set forth n Scction
“COVID-19" means SARS-CoV-2 or COVID-19,and any evoltions or mutations thercof
“COVID-19 Measures” means any applicable quaranine,“sheler i place,”

down, closure, p Order,directive, o

stay at home,” workforce reduction, social distancing, shut
. G Entity in connection
with or in fesponse to the COVID-19 pandemic,including the CARES Act.

7 has the meaning s 13

“Data Room" has the meaning set forth in Section 86

“Definitive C ions”

forth in Section 4.1
“Definitive dMY Representations” has the meaning set forth in Section 3.4,
“Designs” has the meaning set forth in Section 1.1

“DGC

s the meaning set forth in the Recitals.

# has the meaning set
“Disclosure Letters” means dMY's Disclosure Letter and the Company Disclosure Leter,
“dMY" has the meaning set forth in the Prearble.

“dMY A&R Certf ion” Y, dated as of November 12,
2020,

“dMY Affliated Transactions" has the meaning set forth in Section 4,13
“dMY Balance Sheer” has the meaning sct forth in Section 4.
“dMY Board" means the board of ditcetors of dMY.

“amy ion”

A1



“dMY Bylaws” means the bylaws of dMY.
{MY Class A Common Stock” means the Class A common stock of dMY, par value one ten-thousandth of one dollar (50.0001) per share,

authorized pursuant o the dMY A&R Certificate of Incorporation,
& aMY, par of one dollar (50.0001) per share,

Class B s
authorized pursuant o the dMY A&R Certificate of Incorporation,
n of,

“ompeting Transaction” means any transaction involving, dircctly or indirsetly, any mergr or consolidation with or acauisi
that

“amy
purchase ofall or mbihnmlly allof the assets or equity of,
Business Combination with o involving dMY and any Person, other than the Company; provided that, notwithstanding anything herein (o the contrary,
Y Compeig Trnsacon” il b decmed o exclude oy rscion, g, Contret o underandingivohing any Prson ot U

AMY) that is an Affiliste of the Sponsor or the Spor Contract
{1 inlve MY o any et nchuding, o 1 o, h Trst Aesount and he PIPE. ot or Fauty Inerots o dbt et o Y or

(i) impede,interfere with or prevent,or that would not reasonably be expected to materially delay, the Transaction:

“dMY Executives” means Niccolo de Masi and Harry You.

" in Section 4.1 (Organization; Authoriry:
with

“dMY Fundamental
lon 4.3 (Brokerage) and Seetion 4

thereof),
“dMY Governing Documents™ means, at any time prior o the Closing, the dMY A&R Certficate of Incorporation and the AMY Bylavi.

“dMY Group” has the meaning set forthin Section & 15(b)

“dMY IPO" has the meaning set forth in Scction 8.10.

“dMY Material Adverse Effect” means any even, circumstance o state of facts that,individually or in the aggregate, would prevent,
erially imp the ability of dM  the Ancillary. consummate

s contemplated by this Agreement and the Ancillary Agreements.

the transactio
“dMY Parties” has the meaning set forth in Section 8 2(a).
“dMY Pre-Closing Conversion” has the meaning set forth in Section 2.1(a)ii
“dMY Preferred Shares" has the meaning set forthin Section 42(x)
“dMY Private Warrants” has the meaning set forth in Seetion 4.2(a)
“dMY Public Securities has the meaning set forth in Section 4.
“dMY Public Warrants” has the meaning set fort in Section 42(a)

“dMY SEC Documents” has the meaning set forth in Seetion 45(a)
Ag



“amys

econd A&R Certficate of Incorporation™ has the meaning set forth i the Recitals.

A Sare Redeupion” o e Y Class A Kk (as determined

with the
portion of such ot sare of 7 Gt Comeoo S s
per-share price, wynhk incash cqual b uch hoder's o share of the funds in i e Tt Account (i decrmined i sccordance wih he appicable
amy

Class A Common Stock for redemption not laer than
S0 (st Toneyon h dte ha st 3 B Dy o 10 he dte o h MY Stockhlde Mt

Section 6,11

MY Stockhoder Voring Matrs means, collecively, 1of s and the T
Second A&R Certificate of I

®) i of the dMY.

ncomporation and e AMY Second ALK Corihene n”nculpnmunn Pirbeiine et et of the SEC, (0 approvl o e isanceof more
than 207w ofhe s nd usanding e of MY Cls A Comon Sk i comection il he Mg and e aactionscontenpltcd b s
. pursuant to N [ approvlof e LTIP an o ESPP.
Ly approal ot any :n‘i‘mln\mem TPANEY St Vieting n the event MY doca ot reseive he raqumle vote 0 ppro he mater st ot in
)

e o and e e ot o, o MY Stekhades i e Resiron et and e 1o b MY s e Compny

“dMY Stockholders” means the holders of the dMY Class A Common Stock and dMY Class B Common Stock, in each case, as of
immediately prior to the Closing,

“dMY Warrants™ has the meaning set forth in Section 4.2(a)

“dMY's Disclosure Letter” etter tothe Company ly
this Agreement,
“Efective Time" has the meaning set forth in Section 2.1(e)i
“Employee Benefit Plan’ has the meaning set forth in Section L1,
Laws” means any L . the s, with oot o the
(b) reate to the fcture, generation, labeling, registration, use, treat transportation,

investigatory coss, Lorres

Pandin,disposalo Rl o ratned Relss of or cxposure o isardous Sustance, o () e, mpose ity g o enforcmen,
ibutior
i sondods o o i et 0 o o o g

injury or property damage), or

“Equity Interests” means, with respect to any Person, all of the shares of capital sk, or equity of (or other ownership or profit interess in)
such Pnsqm alathe warts, optons o ther gt o e puchse o seqisiton o suh Peronaf s of il stk or ety of o e
ownershi all shares of capital stock or cq
cwneship o profit nerests i) such lisigbalriog rights or opt tion from such

other interests),
ownership or profit

purchase or eqity (or such

W all of the other

ights, profi
whether voting or nonvoting.




“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affliate”  trade or b Company under
Section 414(b), (¢), (m) or (0) o the Code.

“ESPP" has the meaning set forth in Section 621,

io” means the Consid

tion by (i) the Company Fully Diluted Share
Amount,

“Excess Company Transaction Expenses” means the amount,if any, by which the Company Closing Transaction Expenses exceed
520,000,000

“Excess Sponsor Transaction Expenses” means the amount,if any, by which the Sponsor Closing Transaction Expenses exceed

550,000,000,

“Executives” means Peter Chapman, Jungsang Kinm, C1

. Thomas Kramer, Salle Yoo and Mahsa Dornajaf

“Export Control Laws” means any . deemed f

 retransfer controls.

“Financial Statements” has the meaning set forth in Section 3.4(a)

“FIRPTA Certificate” means a properly executed certification that shares of the Company are not “U.S. real property interests™ within the
meaning of Section 897 of the Code, in accordance with Treasury Regulation Section 1.1445-2(¢)(3), together with an exceuted notice to the IRS (which
shall be filed by dMY with the losing) in 1.897-2(0)2) of the

“First Quarter Financial Statements” has the meaning set forth in Section 622

“Founder Holders" hof the Sponsor, the AMY Exccutives, Darla Anderson, Francesca Luthi and Charles E. Wert,

“Fraud” intentional common Law with the Definitive Company
Representations or the Definitive dMY Representations, as applicable.

2 Stock” has 1

“GAAP” means i

“Governing Documents” means (a) in the case of; i bylaws; (b) in
the case of a limited pany, Tormation (or limited pany (©)inthe
casc of a Person other than a corporation or limited liability company, such « an its legal
existence or which govern is internal afairs.

“ " means (i) any director, offi i ted, or appointed

- offi i t Enity, or. onbehalf ofa
Governmental Entity; i) any politcal party, poltical pary officia, or » ployee; public or (i) any
royal or ruling family member; any of those persons listcd through (iv).

A0



“Governmental Entity” means any nation or g i, any stat iy,

legislative, judicial, regulat functions of or s  court, p
ar body or ve, regulatory or departmen, board, commission or instrumentality of any federal,
state, local or foreign jurisdict public the United Nations.

wrl, wat o agen o which il or st of car o it
d und, erude oil or
any fraction thercof blvhcnyls

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Income Tax Returns” means Tax Returns relating to Income Taxes.

“Income Taxes” means Taxes imposed on, or with reference (o, netincome or gross receipts, or any similar Tax or Tax imposed in liew of
such a Tax,

“ndebiednes” means, it espect 10 Pary,

by any note, bond, debenture, morigage or ofher
all any Person for which such Party has guaranteed payment; () any Liabilites in
espet of deforedpuchse prie pou Droperty or services with respeet to which such Person s lsble, contingently or otherwise, as obligor or otherwise for

incurred

y y d in the Ordinary Course of
Business): (¢)reimbursement obligations under any letters of credit (slely to instrumens,
d in ) ided,
that,n the case of the Company, ‘Indebiedness” shll not include Taxes.
“Insurance Policis” has the meaning set forth in Section 316
“ operty” dusrial 3 or
unegistered,  ights in and to ,
pateniable o invention improvements thereto (“Patents”), (b)al trademarks,
s maks,otifcaton s, ol marks, e i Vugm g rde s, oo an usinss s nd o i of s,
including al ol (Trademarks"). (©) in social media
usernames, handl ks of auth A copyrigh - Comsright™. &)l deigns,
indsil designs and mask works (*Desgns, (0l - propicary nformaion such s possses chnigcs, ol
compositions, data analy busines or fi customer and suppli i ¢
a a 1), technical or engineer a s
g nd syt nd s bl o ol o CTrae S, () Tk, ) oo oy s o
i o fora It . il comtinations,coimations-narrenval, s
revisions, any of 1 . cach of which Peluded i Pacnt, Coyrights,
Trademarks, Designs or Jicable, and those above.




“Intended Tax Treatment” has the meaning set forth n the Recitals.

Efforss” bas 17a)
SRS has the meaning set forth i Section 31562

“IT Assers” ters, hardware, fs i e

ks, databases, I
routers, hubs,  allassociated

documentation, in cach case, owned by the Company or outsourced, used, or held for use in the operation of the business of the Company.

“JOBS Act” has the meaning set forth in Section 4.5(e)

“Knowledge" (a) as used in the phrase *
the phrase

the Company” or port means the actual knowledge of any of
 or phrases of s Knowledge of the dMY Executives.

“Latest Balance Sheet Date" has the meaning set forth in Seetion 3.4(a)

“Laws” means all lnws, acts,

including common law. All eferences to “Laws" shall
requires.

treatics, ordinances, codes, rules, regul: drul

Entity,
Law,

“Leased Real Property” means all leaschold or subleasehold estates and other rights o use or occupy any land, buildings, sructures,
improvements, fixtures or other interest in real property held by the Cony

“Leases” means all | bl

licenses,  other C n which the Company holds any Leased Real
Property.

“Liabilty" or “Liablties” means any and all debis, labil or fixed, known or unks bsolute o
contingent, matured or unmatured or determined or determinable.

“Liens" means, with respect 10 any. and all hypoth claims, encumbrances, options, pleds
rights of first offr o

¢ refusal, easements, covenans, restrictions and security interests thereon.
“Lock-Up Agreement” has the meaning sct forth in the Recitals.
“Lookback Date” means January 1, 2015,

“LTIP" has the meaning set forth in Section 621

“Material Adverse Effect” means any even, circumstance or stae of facts that,individually or in the aggregate, has had o would reasonably

b Its of aperations or ompany, 3

‘provided, however,that, with respect to th foregoing, none of the following (or the effect o the following), alone or in combination, will consiitute a

Material Adverse Effect, or will be considered aterial Adverse Effect d: (i) changes that factor
P

‘markets in which

including ofth ;i) changes in applicable Law or GAAP or
the offcial inerpretation thereof,in cach case effected aftr the date of this Agreement; (iv) any filure of the Co

mpany to achieve any projected
camings, expense, sales or other
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projections, forecasts, predictions or budgets prior o the Cl
such failur that are not otherwise excluded from the definition of Matg
rsc of

of facts giving rise 1o
erial Adverse Effect may be taken into account in determining whether a Material
omic Tor

stike, embargo,  iot, protests, earthquake, hurricane, tsunami,
OVID-1 OVID-19

(vi) any change in the financial, banking. or

tomado, fload, mudslide, wild fire, other-

Measures), epidemic, discase outbreak, o other natural disaste or act of

any national or international politcal conditions in or affecting any j

or the escalation thercof, whether or not pursuant ofanat
®

escalation or general
in which the C

o ofany military or
from any action by a Party required by this Agreement or any Ancillary Agreement
(other than the Company’s comp 5.16a) hereof, except It of the failure of MY lowing
consent by such Party in Agreement);or (xi) any c taken (or omitted to be taken) by the Company
atthe writien that any cvent, state a of the foregoing
Jauses (). i) () into account whether a Material Adverse Effect has occurred or would bly be likely to
oceur only to the extent such event, state of f 1 the Company, taken as a whole, relative to

in i which the Company operates

“Material Contracts” has the meaning set forth in Section 3.9(2)

“Material Customers" means the top ten (10) customers of the Company. taken as a whole, based on the budgeted and anticipated revenue (as
C the Company December 31, 2020,

iers” means the top the Company, . forthe fiscal
year ended December 31,2020,

“Merge

has the meaning set forth in the Recitals,
“Merger Sub” has the meaning set forth in the Preamblc.
“Net Equity Value Adj Amount”

Closing Cash and (ii) $50.000,000, minus (b) the Company C!
Excess Company Transaction Expenses (if any)

L . equal 0 (a)the lesser of (i) the Company
s () the Excs sor Transaction E» y

“Non-Party Affliate” has the meaning set forth in Section .14,

NYSE" means the New York Stock Exchange.
“OFAC" has the meaning set forth in the definition of “Sanctioned Person”.

tion 6,10

“Order” means any order, writ, judgment,injunction, temporar tipulation, det
with any Govermental Enity or arbital instiution,

i iness” means, Person, o not taken by stuch Person in the ardinary course of
business of such Person consistent with past practic.
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“ ourse Tax Sharing A * means any “ourse of Business of
which mater s not Tax but Tax

“Outsde Date’ has the meaning set forth in Section 7.1(c)
“Party” or “Parties” has the meaning set forth in the Preamble
“Patents” has the meaning set forth in Section

“PCAO)

* means the Public Company Accounting Oversight Board.

“Permits” has the meaning set forth in Section 3.17(b).

means (a) L s capl s (0 s ts,rights of way, restictions, covenants,
reservations or encroachments, minor defects, irregularities in and other similar Liens of
the use or oceupancy of such real popery the operation of the business of

cnmmxy ©L

oo (provided
it (3 it espet 1 he Company. approprate s ued prsnt 0 GAAP vt heen made n pec therofon e boks andrecods o the
Company < beas

AMY); (d) Liens in favor of suppliers of goods for which payment is not yet due-

have been made in respect thereof); (¢) mechanics’, materialmen’s, workmen's, repairmen’s, warchousemen’s, carrer's and other similar Licns arising or

incurted in the O payable or oo
have been made in ) compensation Laws o similar legislation, unemployment
nsurance or similar Laws; (8) L ipal bylaws, vl stictions o ulatons, ind onings nilmen and s,
gulations, incach Igated the
Companycumet e of 1 e ropery e coveofLeved s Propery. any Lies 1 whichthe undeyig o ire e premises (o
the land on which orthe buiding in which the be o) st e anlord v e L
Leases and renculs, i ity Lo sl i for ot
ibordnation nonsisbance d aorament o mortgag s o h bl f e Conganya o uicha bordinaton no-disusbance and
o e b b provided o e benetiof e Intllectual

ey ramed o en srs it Ondinary Couse of Bines, nd (4 thove Licn st o on o Scton 110 o h Company Dislour Lo

erson” means any natural person, sole rnership, joint venture, trust, corporation, limited
liability company. entity or Governmental Entity.

“Personal Information” means any information (i) that alone or in combination with other information, identifies, reltes to, describes, is
resonably capabl fbing asocsted with, o coul esonsbly e ke, dirctly o ity with o patcua Person o household or )t
P ar similarly defined term under any applicable Privacy Lay.

“PIPE Investment” has the meaning sct forth n the Recitals.
“PIPE Investment Amount” has the meaning set forth i the Recitals
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“PIPE Investors” means Persons that have entered into Subscription Agreements o purchase for cash shares of dMY Class A Common
Stock,

“Pre-Closing Conversion” has the meaning set forth in Section 2.1(a)

“Pre-Closing Holder" means 3 of Company Capital Stock ly prior to the Effective Time.
“Pre-Closing Period has the meaning set forth in Section 5.1(a)

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period through and
including the Closing Date.

“Premium Cap” has the meaning set forth in Section 6,13(b)ii

“Privacy Laws” means all Laws worldwide pertaining (o the privacy, protcction, security or transfer of data and all guidance issued
threunder, g Scsion o e Federl Trade Commison At the CAN-SPAV Act, Childen's nlin Prtvey Prscton Aot Reslation ()

2016679 of the European Parliament and of the Council of 27 April 2016 on the p natural persor worp
o the s ot o such dth the Clifria onsu Prviy Actand cd Laws,state data s
Laws, y Lay website and policies and
practices, | marketing

and Data Security Requirements” meavs, collectively, a) all

licable Privacy Laws,

c onmey and any Person relating to the Processing of Personal v data p
third ‘ontract to the Comps P Personal the PCT Security
by the PCI ) (@ the Company
y or securiy of Personal Laws regarding ¥ integrity of the IT Assets and the
data (includi Personal Information and ¥
“Proceeding” means any action, suit, charge, litigation, arbitration, notice of violation ar orin
@ . criminal y Entity.
“Process” or “Processing” collection, use 2 for the purp
mal) sorag, aincnanc, procssing g disibuion, e, L, import, export, f "
disposal or

electronically o in any other form or mcdmm)

Pros has o} .

“Publicly Available Sofiware” means any Software (or portion thereo) (i) that i licensed, distrbuted o conveyed (A) as “free software”,
re software”(ncluding for exampc Software disuted unde the GNU Generl Public icese, the GNU Leser GeneralPubli Licese the
Affero General Public License, Mozilla Public License, or License, BSD | Public
License, Artistic License, Netscape Public License, Sun Community Source License, Sun Industry
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Standards L i any license listed at (B) pursuant o “open source”,“copyleft” or similar licensing and distribution models,
o ) unde s Comet s . coniion f e, modifcto,coneyance o it of i Sotware it uchSofvar o ather Sotware
thatis derived from or linked to such Software or into or with whi () be disclosed or
distributed in source code form, (1) be licensed for the purpose of making derivative wmk( (©be et oo it eharge or (D) be licensed,
distributed or conveyed under the same terms as such Contract,

“Recipient Party

has the meaning set forth in Section 6.6(a)

*Regiration Statement s be Registion e on o -4, i sl nlude  provystaencaton Shele LA r e
purposes of solicting the votes of the dMY Stockholder the dMY Stockholder Vo ") 10 be filed
with the SEC by dMY.

“Related Parties” has the meaning set forth in Section 6.16(a)

‘Release” means any release,spilling. leak ing cpying, dchrging njcting, ccapin, g, dumpin,
abandonment, disposing or migrate into or bient ai (indoor or
groundwater, land surface or subsurface strata)

“Remedies Exceptions™ has the meaning set forth in Section 3.1(d)

“Representatives” has the meaning set forth in Section 6.6(a

“Reguired MY Vote meats the sgprval of the MY Siockiokder
for approval on a non-bi basis), at the dMY Stockholder Meeting where a quoru i present, by the affimative vote of
the holders of at least a majority of the votes cast by ¥ represented by pr e

“Retained Claims” has the meaning sct forth in Scction 8.10.

“Sanctioned Country” means any thatis, or has been in the five (5 o date of thi i, the subject or
target of luding Cuba, Iran, North K dthe Cr Ukraine) in effectat the fime.

“Sanctioned Person” means any Person that is: (2)listed on any applicable U.S. or non-U.S. sanctions-related resricted party list, including.
the U.S. Department of the Treasury Office of Forcign Asscts Control's (*OFAC”) Specially Designated Nationals and Blocked Persons List, Forcign
Santons Evader List, ad SectoralSunctons deifcatins Li; )i te sggegate iy prcent (07 o grser owned, ity orindiety. o
otherwise controlled by a Person or Persons deseribed in clause (al; or () organized, resident or located in a Sanctioned Cot

“Sanctions” means all Lay economic or trads enforced by the L
OFAC, the U.S. Department of State and the U.S. £ Commerce), the United Nations Security Council or any
Entiy.

“SEC" means the United States Securities and Exchange Commission.

“Second Quarter Financi " tion 6.2

“Securities Aet” means the Securiies Actof 1933, as amended.

“Securities Exchange Act” " Exch 1934, as amended.
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Securtis Liens” mans Liensasingou of, estictions o st ypotecation o sl acions under o nconection with
(a) applicable federal, state and local L i b)

“Shrink-Wrap Code"
development tools and development enwmmm) that s aailable for a cost of not more e han
single user or workstation (or Fifty Thousand allu

¢ Thousand Dollars (55,000) for a perpetual license for a

“Software” i soft 0 versions, releases, fixes, upgrades and updat
Jicabl compies,computer o cords, s, mamls,dsign s
programmers' notes, architecture, schemai b
lgorithms, data, databas ,commms user mlmues, rene, oo, eons, o ahr o nd
i el st o sosicd which anyofthe orgoing is tored,a wel s any forcign
language versions, fixes, upgrades, updates, enl . new . in cach case,

Wheier s ol e code o el for
“Sponsor” means dMY Sponsor 11, LLC.  Delaware limited liability company.
“Sponsor Closing Transaction Expenses" has the meaning set forth in Scction 2 2(a)i)
“Sponsor Support Agreement” has the meaning set forthin the Recitals.
“Sponsor Vesting Shares" has the meaning sct forth in the Recitals.
Sponsor Transaction Expenses” means the aggregate Transaction Expenses incurred by any of the Sponsor or dMY or expressly allocated

o any of the Sponsor or dMY as set forth herein, and only o the extent the Sponsor or dMY is abligated to pay or has agreed to pay such Transaction
Expense, in each case, s set forth herein.

" means any the Closing Date.

“Subseription Agreement” has the meaning set forthin the Recitals.

“Subsidiaries” means, of any Person. stion, partnership, lini joint venture or other business
ity of which o hn 1 preent (504 ot oxn power o cqus  oned o el dm,cuy or indirectly by such Person, or one (1) or more.
of the Subsidiarics of such Prson, or a combination thercof.

“Surviving Corporation’ has the meaning set orth in the Recitals.

“Surviving Provisions” has the meaning set forth in Section
“Tail Policy” has the meaning set forth in Section 6.13(b)(i).

Ty or “Taxes” means all United States federal, stae, loca, foreign, and other net or gross income, net or gross receipts, net or gros
procesds, payrll, loyment, e, sceranee, amp,occupton windsl oencess prfs,prf, o, capia sk, bholing. social security,
by el 1 bl s, e, vl s, allemativs o addon miniur,
I i valoem, fanhise, captl, ximored, oo i
lv.\m\hng e, mover,emronmenal o thr asce




charges, duies, fees, levies or other governmental charges of any kind whatsoever, including all interest, penalties and additions imposed with respect to the

foregoing, imposed P Entiy, i Liabil d,in each case,
ornot, a fling of a Tax Retum.
“Tax Proceeding” 3 I 10 Taxes, Tax matters, or Tax Retumns.
T Reume” e ke St e st sl " declara s clims for et
elections, disclosures, statements, o other related. n i  including

iy amdments hrea e o rered o b led it Toing Auhory  comecton i, or mmg oo

“Tax Sharing Agreement” means any agreement or aC 1o which the Company or
dMY is ormay b obligated o ndemity any Person fo, o othcrwisc py, any Ta of or imposed o another Person, o indemnify, or ay over o, any
other Person any amount determined by reference 1o actual or deemed Tax benefits, Tax assets, or Tax savings.

Authority” means h , determination, collect
imposition of any Tax.

“Technology”™ pateniable), a ) Trade Secrets, (@) Designs,
s el dt. ) dots o () el ok deicon.
prototypes, beta versons,d sl a o, constiuing, w ¢ any or allof the foregoing,

including all versions thercof.
“Trade Control Laws" has the meaning set forth in Section 322(s)

“Trade Secrets” has the meaning set forth in Scetion 1.1

“Trademarks” has the meaning set forth in Section

“Transaction Expenses” means:

(@) all fees, costs and Transaction E or Company Transacti
(9)anly othe e Y ior bscomes ol oy or s s topay,ll e cons, bonusesa e (cling e coss and
xpenesof hinkparty avios, el councl D the
with the preparation of h  exceution of th the Ancillary
d herchy in
Comcton Y !hel’)el‘ened deferred fees) or in conection

“wilh MY"s pursit of  Busiess Cambiration with the Com
hrci o herei o b perormed or compled with, inludin any Working Caprl Loans (which fon pigi} expenses shall be deemed Sponsor
Transaction Expenses hereunder);

oyt et the Compaey s bl 0 ey or b e b, l o fees, costs and i
PR —— payable by the C Tosing in connection
with the preparation of the financial statements e egotiion i e Ancilry Agreements




and the Reg

the Company’s pursuitof  this Agreement, and

contained herein or therein to be performed or complicd with (which fees, 3 Transaction E» hall

be deemed Company Transaction Expenses hereunder); provided, that in no event shall any costs or expenses of any Company Stockholder be Transaction
penses;

(d) any fees, costs and expenses incurred or payable by dMY, the Comps ponsor, in entry
b in connection . preparation
and execution of the PIPE Investment, w fees lated thereto (which fees, cost, expenses and

inducements shall be deemed Sponsor Transaction Expenses hercunder);

(¢) any Liabiliy of the Company in the nature of compensation under any sale, change-of-control, “stay around.” retention, “single trigger”
severance or similar bonus P . officers or employees of the Company
solely as a result of or in connection with the transactions contemplated by his Agreement or any Ancillary Agreemen, as well s the employer share of
any payroll, social security, fees, costs ses and Company Transaction
Expenses hereunder);

() all s, costs and expenses paid or payable pursuant to the Tail Policy (which fees, costs and expenses shall be deemed Sponsor
‘Transaction Expenses hereunder);

I payable Entity in the Anitrust Laws, in each case if
fees shall be deemed Sponsor Transaction
(h) all Transfer Transfer To Company Transaction Expenses hereunder and fifty
Transfer Transaction

“Transactions” has the meaning set forth n the Recitas.

“Transfer Taves” means all ransfer, goods real sfer, custom, d tary, sales, use, st rat
notaral fees and other similar Taxes and fe d by this Agreement.
“Treasury Regulations” means the United States ‘ode, and par
Treasury s final o temp regardless or
classified
Trust Account” by dMY pursuant to the Trust Agreement
Investment Management Trust i, dated of November 12,2020, by and

Continental Stock Transfer & Trust Company, a New York corporaton.
“Trust Amount” s he mesning st forthin Sction 44
“Truse Disributions” has the meaning st forh i Section §.10.
“Trustee” means Continenta Stock Transfer & Trust Company, ating s trusie ofthe Trust Account

“U8.” means the United States of America



“Unaudited Fi  has the meaning s ata).

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 198, or any similar o related Lay.

“Willful Breach” crial breach of any. ties, covenant herein that
filure to a such act or such , or would
reasonably be expected to, constiute or resultin a breach of this Agreement.

of member of the Sponsor, or
MY officers o dirciors, and evidenced by a promisory note for e apose of nncing workingcapitalor contsineured n connestion i
Business Combination.

ARTICLE Il
MERGER AND CLOSING TRANSACTIONS.

1 Closing Transactions. Upon the the condi forth in thi i, the following ceur on
the Closing D i e st Seon 2
(0) Pre-Closing Conversion.
) lmmediately prior to the Effeetive Time, subject of the M  share of Company Preferred
K ompany A&R Certificatc of Incorporation into onc.

(1) share of Company Common Stock (the “Pre-Closing Conversion”).

(ii) At the Effective Time, the Merger and Sponsor
Vesting Sh the Sponsor cement, cach share of dMY Class B Ca tock that such time.
shall automatically convert in accordance with the terms of the dMY A&R Cerifiate of Incorporation into one (1) share of dMY Class A Common
Stock (the “dMY Pre-Closing Conversion”); provided, that MY shall take all actions necessary 1o cause any anti-dilution or similarrights created by
Law, Governing Document or Contract o which dMY is a party in conneetion with the offe, sale or issuance of any of dMY's Equity Interests, to be
waived in connection with the dMY Pre-Closing Conversion,

(b) PIPE Closing. Immediately prior to or substantially concurrently with the Effective Time, the PIPE Investment shall be consummated
" greement

(c) Share Escrow. The Sponsor be placed into an es
A Immcdlmcly prior to or substantially concurrently with the Effective Time, dMY shall cause the Trustee to make
in connection with the dMY Share Redemption.
(¢) Merger
() At the Effective Time, the conditions set forth in th " the DGCL, Merger Sub
will merge with and into the Company, with the Company as th wholl AMY following
the Merger, and the separate existence of Merger Sub shall cease.
(ii) At the Closing and on the Closing Date, the Company and Mer ertificate of Merger
betwcen AMY and he Company (he~Cenfcate of Merger, 1 h duly execued andpropel led withthe Seeetry of St af he State ot
Delaware in accordance with the DGCL. The Merger shall jpon the filing of, the Secretary
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in such filed

of State of Delaware of, the Certificate of Merger or such and the Company
Certificate of Merger (the “Effective Time”)

i he Morger sl o the s s providedn s Agtcmen i he et of Mg ndnhe ol i ofthe DGCL.
Withoulniin e generaliy itue o or deed, upon the Efective Time,
llfthe s, propeis. gt pivlges i powers and franchises of cach of the Company wd d Nerzr oo et he Suviing
s iabilties and duties of each of the Company and Mer

Copornton e
the Surviving Corporation.

(i) At the Effective Time, the
Exhibi

Documents of P their entirety substantially in the form
tated shall be the G Documents of the Surviving Ct e

Exhibit 11, "
or amended as provided therein or by applicable Lav.

(¥) At the Effective Time, () the dircetors of Merger Sub immediately prior o the Effcetive Time shall be the initial dircetors of the Surviving
Corprstionsnd ) theacrs of P rporation, cach the

ts of the Surviving C I dircetor's or officer's elected

o ot den resignation or removal.

() Effects of the Merger. At the Effective Time, by virtue of the Merger and without any action on the part of dMY, Merger Sub, the Company
or the holders of any of the following securites:

. or until the

© Compan S (0 Exch x\mrznrcumpm\y(nmmun Stock Company o Company
tock basis) (eat fective Time, shall be canceled
Company Per e ‘hares of Company Capital ok hed n he sy of e CumDmv or

owned by dMY. Merger Sub or the the Effective

payment ordistbuion shallbe made with respet threo:

sharsof MY Clas A Comion Sock sl be s upon he
surrender for exchange of Company Shares, and such fractional shares shall votc or to any other lder of
dMY Class A Common Stock. In lie of the ssuance of any such fractional share, dMY shal aggregate the total number of shares ey e
‘Common Stock issuable to each Person upon the surrender for exchange of Company Shares, and then round down to the nearest whole number of
shares of dMY Class A Common Stock for cach such Perso
i) Company Warrants. Each Company prior to the Effect

conditonal gt s uberof s of oy s B PeesdSack bl b coserad to s condions ght o purchase
number of shares of AMY Class A C © the number of shares of

Company Common Stock S — e i the Pre-Closing Ca
Company right .
cent) equal 0 i) price p of such Company » Effective Time divided by (i) the Exchange Ratio.
‘ompany Warrants will and
i in the Company Wartant Compar

AMY) and in this Agreement.

v the Effective Time (each, a *Converted Stock
Option) shall be assumed by DY andoomened o option o purhas shaes of MY s A Common tock on the s s ad
conditions nverted Stock Optio P

Al



i . cqual shares of Company
‘Common Stock subjeet o such Converted Stock Option o Effective  Exchange Ratio, o

share of

Effective 3 (i) the ided, bres of 1Y Closs A Common
tock P 0a Opnon shall Section 4094 of the

onverted further,that in the case of any C losing

qualifies 2s an (o which Sccton 423 of the . shares of dMY Class A

I tock o such option shall be determined the foregoing, and

the Code, such that C: Opions do not, p . cease to qualify as “incentive stock options™

solely by reason of 2 422 of the Cod

(¥) Merger Sub Shares. At the Effective Time, by virtue of the Mer iy or ach
hreofcommon stock,par vala $0.01 s share,of Vierger Sub i and owsanding il pror o (h Efecive Time hll o onger be

thereupon be converted . par value
S0.01 per share, of the Survivin d I stock of the Surviving
‘Corporation as of immediately following the Effective Time;

2 wany v specific
individustimpond undr apabl v and the Fting et o o NYSE. ke o sy or apropriate o cave <fecine
as of the Closing, i) the boar to consist of seven ( ly Compar wo (2) of whom shall
be Niceolo de Masi and Harry Y i FNYSE.

(i) Mr. Youto g M. e Masit be a member of Class 1 of he board Mr. Youtobea

member of Class 1 of the board of direetors,ineach case,subjec o the terms of the dMY Second A&R Certificate of Incorporation.
22 Transaction Satement; Third Pany Invoices.
(@) Net Equity Value Adiusiment,
Nt ) Do Doy rior el Dt e Conpory sl e d el o Y et s sced

reasonable supporting detai (0 e s e it ' dMY) oHA) the Cash expected to u e by the Company s o 11 % pm (Eauem Time)
cConpany

of 11:59 pum. (Eastern Time) on heHnunnany‘mm:ﬂlmelypracedmgl]ul:ﬂacn»eIm\e(me“(‘mnpany(‘Au:mglndzmzdm(n ond

s Company Trsmston Experscsas o e Tt T (e Company Cloing Tramacion Espemer). The Conpary sl s ch

estimates with dMY prior o the C| good fith any by dMY,

the Company Closing Cach,the Compiny Cl mpany Closing Trnsacion 1) t0comeet for any manifest eror.
‘Company Closing Cash,” “Company cvomg Indebiednes

‘ComwnyClmlngT ction Expenses” as th . (3) $

(4) as may otherwise be agreed by dMY and the Company pncr ‘o the Closing Date following the discussions beween he Partiesand consderation

i go0d faith of any comments made by dMY.

(i) No later than three (3) Business Days prior to the Closing Date, dMY shall prepare and deliver 0 the Company a certificate, duly exccuted
and certified by an exceutive officer of dMY, seting forth in
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1o enable Company) of the (A) the
Available Cash and (B) the unpaid Swv\wr Tansacion Expenses s of (e v Time (b “Sponsar Cloing Transacton Exponts. o

with the C the
llvcl\vm\abl:( h E (1) 0 correct fe mm
i o - - “Sponsor Closing Transaction ramM. hecs
may be, (3) to proper
pany p “losing Date following the di b he P o aith of i
Company.
(b) Payment of Expenses
() No laterthan two (2) Business Days prior o the Closing Date, the C awritien listof all of
e Company Closing Transaction Expenscs ogethe with nvoiees for al such Company Closing Transaction Expenses. On the Closng Dato at the
Closing, MY shall p be paid by ‘funds all Company Closing Transaction Expenses for which

Such invoices have been delivered.

3 No e tantwo (2 Busis Day oo the Clsing Dt 0MY hall provide b the Company s it rport st forh s of
on

of the Sponsor Clnsmg Tramaction Expenss, g il imaices o Closing Tr
Closing, dVY be paid by funds all smnmr(lmmg"mnuclmn Ex,.enm e o
ivoloes have been deivered
23 Closing. The closing of by this “Closing”) shall
by email o s event no later than 9:00 a.m. castern time on

the third (3d) Business Day ater ot i 4 have been satisied, or, fpermissible, waived by th Party enid t the benefit of
by their d the Closing, but subject waiver of such
conditons) or b)such aher « the “Closing Date”)
2.4 Conditons tothe Obliations ofthe Pars.
he OB { Bach Pary: Pary performed by it in
connecion with e writen waiver i egaly a5 ofthe Clsing Date,of exch o the following conditons:
() Regultory Approval, The applicabl witing p HSR Actshall have expired requird
regultory by this tand the Ancillry
i “There shall ot be any applicable Law in effctthat o b
thi any Order in by this Agreement.

(il Required dMY Vote. The Required dMY Vote shall

(iv) Company Stockholder Approval. The Company Stockholder Approval shall have been obtained.

(¥) Registration Statement. The h the Securities Act,
stop order shall have been issued by the SEC ith respect o the
stop order shll have been threatened or intatd by the SEC which remains pending

(vi) Net Tangible Assets. Afier giving effect to the Transactions, including the PIPE Investment, dMY shall have atleast $5.000,001 of net
tangible assets (as determined in accordance with Rule 3a51-1(g) 1) of the Exchange Act) remaining after the MY Share Redemption.

A2



(vii) NYSE Listing. The shares of dMY Class A C tock to be issued "
approved for lsting upon the Closing on the NYSE subject only to offcial notice of issuance.

(vii) PIPE. The PIPE iy ly with the Closing less
than $332,640,000.

b) C performed by dMY in connection with
the Closing is subjeet to the stisfaction or writlen waiver, at or prior o the Closing Date, of ach of the following conditions:

() Representations and Warranties

(A) Each of of the Company sct ticle I of thi the Company
damental 10) i cach case, without teriality, Material Adverse Effect or other

i respect of “Material Contract’), shall be true and correet as of the Closing

Date as though such date ( o d
hall except in cach case, failure of  warrantics o be

individually or b Material
(®)the the Company set forth shall be true and correct n all respects as of the Closing
Date as though made on and as of such date;

(C) each of the Company Fundamental Representations, other than the representations and warranties of the Company set forth in
Section 3.3, which are subject o Section 2.4(bIGKD),in each case, without giving effect to any materiality, Material Adverse Effect or other
tof E ), shall I 1

10 specific date, such

respects as o the Closing Date as and as of such date (or if

correct in all material a

d warranties of the Comps tion 3.3 shall

in all respects s of the Closing
Date as though "

Al material Fsuch date), excep filure of

 individually or ly expected to result in more than de .
expense or liabiliy to the Company, dMY or Merger Sub (other than as a result of the Pre-Closing Conversion or the exercise of outstanding
Company Opions or Company Warrants 25 of the date herea;, in each case, in accordance with the terms of the Company A&R Certificate of

Incorporation, the 2015 Equity Incentive Plan or Company Warrant, s applicable, in effect as of the date hercof).

W warranties to

“The Company shall have pe o complied in all material respects with all covenants
4 o the Company on o prior to the Closing Datc.
(i) Material Adverse Effect. Since the date of t t,n0 Material Adverse Effect shall have occurred that i continuing.
(i) Officers Certificate. The Company shall deliver to dMY, a certficate duly executed by an authorized officer of the Company, dated as of
the Closing Datg forth in Section 2.4(b), Secti 4 been satisic
the Company Fthe Company to consummate the transactions to be performed by th
Company Tosing is subject

y the
- ator prior 10 the Closing Date, of cach of the following conditions:
A



(i) Representations and Warranties

4 Each ofthe epesnations and s of dMY e ot in Al V ftis Agrsmns (ter han he 4MY Fundamenal
0, in cach y matrialty, MY Maeril Adverse Efctor e simiar

e losing.
d hall be true and

xcept in each case, o
The et uch il o th epresetations nd warrantc 0 b a0 and coret,indiidlly or i he g, b ot hadand would
ot reasonably be expected to have a dMY Material Adverse Effect;

(B) cach of the dMY Fundamental in cach case, AMY Material Effect
orsimils gualifiers contined hereinsall be v and e i al matrial sspes as of h Closin Dat s though mde onand s of
such date (or if such late 10 aspecific date, such inall

material respects as of such date).

AMY shall in all material resper
Agreement to be performed or complied with by dMY on or prior to the Closing Date.

) Ot it MY shall eiver 1 the Company  duly xcted it from a1 auorsed offisr o MY, e ofthe
Closing Date, c

(i) M Cash, The Available Cash shall not be less th five million dol

225,000,000

(&) Erustration of Closing Conditions. Neither the Company nor dMY may ely on the failure of any condition set forth in this Section 2.4 1o,
be satisfed if such failure was causd by such Pary’s failure o act in good fith or to
such other Party to be satsfied.

) Waiver of CI the Closing. any condition set forth in thi
the Closing shall be deemed to have been e axo v o losing.

‘Company Closing Deliveries. At the Closing, the Company (on behalf of isel licabl
il e o MY b he FIRPTA Cetfcte and () te AR Regisration Rights Agrecment. 4Iuly exccuted by the c»mwv g parties
thereto (except dMY and the Founder Holders

 the Closing, dMY (on deliver to
the Company () the AR Regrtion Rights Agsenen uly e by MY and he Funde ldr oy et m\d ) it s pations,
effective as of the Effective fhe

Time,

27 Withholding, dMY and the Company (and any of thei respective representatives, Subsidi W AR
 withheld) from thi ed to be deducted
and withheld with respect pay “ode or any other f applicable Laws; provided, h
payor will promptly norify and ly d
P . if any cr applicable Law and in
e reduction of, or by applicable Lav, such ded: withholding. To
the extent that such d over 1o or dep G Enity, such withheld hall be treated for all
purposes of thi paid to the and ng.



2.8 Appraisal Righs.

"L, shares of Company Capital
Stock that ar outtanding immediaely pior o the Efective Time and tht are held by Company Stockholers who shall have eiher votedin Fovor of he
" for such Company Capital Stock in aceordance with
Sccton 262 of the DCL of he he DGCL dissenters’ rights shall
oot b conrted i, s lockhodes hll a0 gt 0 i e Company Por St Considertion s and i such stockbolder s o
pcrfl:cl o il ot loss i, e or gt 0 pprsal and paycn nde the DGCL Aoy s of Conpany Capis Stk held by

fail beror p
Cup)\vl ks oo 353 ot DO sl hereipon be deumed d L as of the
Effective Time, the Company Per Share Consideration, without in P this Aticle I, of any.
oo book e Ut fornely videnced sch s of oy Capil Stock:
(b) Prior to the Closing. P any demands the Comp:
withdrawals of such demands, and (i) the opp ipate in all for appraisal
The . cxcept wih he prior , conditioned or
delayed), make any payment with any. sppraisal or offer o sette or setle any such demands.
ARTICLE Ill
REGARDING
Exceptas set forth in the Company Disclosure Leteer, the Company P and Merger:
3.1 Organization: Authority: Enforccabiliy.
(3) The Company reanized or formed, . and in good and 2ood
Laws of Del is in good e quialen, nd
‘2ood standing is applicable) a a foreign ity in the j in its business or locations of ts assts or its leasing, ownership, o
operation of proper alification it where the failure be 4
reasonably Material Adverse. and authority to own,
The Company P
Ancillary Agreements to which it s a party and d has taken all corporate or other legal
order o deliver and herchy and
thereby.
(5 The excuion deiveryand parformance o is Agteement.the Ancillary Agresmenis o which h Company is  artyan the
s the board of directors of the Company (the
“Company Board"). Subject 1o the Company Stockholder Approval, no- porate p 125 on the part of the C s action by
the board of directors or holders of Equity Interests of the C¢ the exccution, delivery and pe ofthis

Agreement and the Ancillary Agreements to which it

a party and to consummate the transactions contemplated hereby and thereby.

(¢) The Company Board, by ly adopted ofthose and held and not
or modified in any way,




Agreement and the Merger are far 0 and in the the Comp d and adopted thi «
e Merger and et hei ity ) aprocd the Tasation, nchding e Merger, i accorance with he DGCL an he terosand ubjct

(¥) directed that th d the the "ne Company Soekholders

(@ Thi has been duly & . by the
other Partes to thi 1, constitun of the Company, the Company in its terms,
subject o bankruptcy, insolvency, other L *righi and by general equitable principles (the “Remedies
cxceptions'

3.2 Noncontravenion

(9 Enceptas et fthonSeton.3.2of e CompanyDiscour e, e flgs prsn o Sation 64, csipf e Conpany
Stockholder Approval, T ihe Certificate of icl
or permits, filings and notifications, expiration or termination by Section 3.2(b - o
noiifications 1o be provided in th Busi d

b
e Ancllry Agrecments 1 whic i i  party do ot (1 4ol ith o el i ny breachof oy of h erms, condiions ot provisons o,

under (whether with o . the passage of time or both), (¢)result in a violation of, (d) give any third party
the ight (o terminate o acelerate, or cause any termination or acceleration of, any right or obligation under, any (1) Material Contract, (i) Company
(Goveming Documet o ) any L or rdro i the Company i bound o sublect o (1) sl i he rsionof ny L pon e Co

Shares orany other Equity Interests of the Company, except, with respect ordl or clause (11, as would not (x) have a Materil Adverse
Effector (y) revent, pair or mateialy of the Transacions.

(Bt o s 232 o he Company Disclosure Leter e i the
Certifcat of the DGCL and . ifany, of the Exchange Act “blue sky” laws (“Blue Sky
Laows”) and st takcove aws and - the HSR Act, oy e Compny
contemplated by this Agresment nd he Ancillary Agrcments fowhich from, . any
Govermental Etity undor o pursant 1 any Liw o Order 6 whic he Company is bound 1 sublec i . Rt 34 o ot () have 3
Materal Adverse Effect o (y) prevent, pai the Transactions,

(©) The Company i mot in mateial violation of any of Company Governing Documents

33 Capialization

(@) The authorized capital stock of he C Company  and 24.971,202 shares of
Company rfesd Sk, As ofth e ftis r\gmmrm. Dot 560 e f Compony Common Sock wer st orssnding and 197971

2015 Equity Plan, (i)

Prferrd Stock w:reomsmndmgormscrved(m|sslnm.e,ol ich umpunySenesA 9,753,195
shares as Company Serics and 13,217.404 shares  Serics B-1 Preferred Stock, (i)

6,403,235 shares of Company Common ks nderyingoutstanding avards ander the 2015 Equiy Incenive Plan. o the exent aich Company
Common Stoccsnot s and ustading, of whic 124068 sharsafCopny Common Sock s underingatstnding vards hat e vt s
of such date and 5,651,233 sharcs of Company Common Stock - (iv) 0 shares of
Company C tock were held by the Compa and (V) hres of Company s S b3 rfomat S i subject 0 be
issued upon exercise of Company.

A



Warrants. Al

" the 2015
Equity Incentive Plan or Company Warrants will be, when issued, duly authorized, validly issued, fully paid and, except as set forth in the DGCL,
nonassessable.

(b) Except as et forth on Section 3.3(b) of the Compa Leter, orset forth in

P . this
Agreement, or contemplated by the Transactions, as applicable:

() there are . warrans, Contracts, calls, ibe, conversion rights or other similarrights to which the
‘Company is aparty or which are binding upon the Company providing for the offer, issuance, redemption, exchange, conversion, voting, ransfer,
disposition or acquisition of any of the Company’s Equity Interests:

is not subject (contingent reire any of its Equity
Interests;
(i) the Company is not a party o any voring trust, proxy or other agreement or understanding with respect (o the voting of any of it Equity
Interests;
(iv) @ precmpt . rights of first refusal, rights of first offer pes
of Equity Interests of the Company;
(V) the Company has not violated any Laws or any preemp Law, Comp e
Document or Contract to which the Company is a party in conneetion with the offer, sale o issuance of any of is Equity Interests; and
i) n o applicable Law, prevent the payment of dividends or distributions by the
Company.
(©) The Company d nor does,
directorate or by virtue of the ability “The Comp .  any
Equity Interests in any Person, and the Company has not agreed o acquire any Eq any Person y  division,
jurisdiction in which L formed or d (as applicabl
3.4 Financial Statements: Internal Conrol Liabiliti
(@) The Company has prepar position of the Company as of
December 31, changes in equity for period ended December 31,
2020 (e Date”) and the tatement of financial postion of the Company as of December 31, 2019 and.
for December 31, . the
“Unaudited Financi  and tog the Audited the “Financial
Statements”).
(b) The Unaudited . and the Audited Financial be, pursuant o
‘Seetion 622, derived from the books and records of the Company. Fach of the Financial Statemens (A) have been (or will be
GAAP o thercin and (i present,in all material
respects, the assets, liabilties, and the

£
P
thereby, except in cach ofclauses (A) and (BY: (x)as otherwise noted therein, (y) that the Unaudited Financial Statements do not inlude foonotes,
hedules,sta qty cash by GAAP and () Financol o
include all year-end adjustments required by GAAP.

(e) Each of the independent auditors for the Company, with respect to their report as will be included in the Audited Financial Statements,is
an independent registered public accounting firm within the meaning of the Securites Actand opted by the SEC and
the PCAOB,
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(&) The Company has no material Liabilties abalance she rdance with GAAP, other than
() Liabilities st forth in or reserved against in the Unaudited Financial Statements or the notes thereto, (i) Liabilties that have arisen after the Latest
Balance Sheet Date in the Ordinary Course of Business, (i) Liabilities that have arisen following the date hercof in connection with any action taken or not
fken by the Compary i espone e s o i e of COVID-9 s COVID-19 Mot o the Company s s, e of hich e
sl indvidusly o in he g, () L cement, the Ancillary any
of by thi

mp:
i the Transaction

k:xpcnw# and (v) e st i Seton Lo e Company Disclosure Letier.

(0T Company b g znd of ring, os defined in Rules 13a-15() and
50 or +, sufficient . A
GAAP. The Company
unwritten, a summary thereof) by any representative of the Company to the Company’s independent auditors relating to any material weaknesses in intermal
ontrols and any significant deficiencies in the design or operation of internal controls that would adversely affect the ablity of the Company 1o recor
process, summarize and report financial data

Isd-
.

As of the date of thi i, the Company y (i) Indebtedness
evidenced by any note, bond, debenture, mortgage or other sor for of any Person for
which the Company teed pay emity o sty given by he Comping o o the
bencfit of the Company.

(#) The Compa “ ¢ tem 303 of Regulation S-K of the SEC.
3.5 No Material Adverse Effect. Since December 1, 2020 and prior to the date of this Agreement, there has been no Material Adverse Effect.
36. " Exeept (i) as et forth on Section 3.6 of the Company Disclosure Lettr, (i) as otherwise reflected in
the Financial Statements,or uding the IP Preservation Efort thel
and prior to the date of this Agreement, (2 the Company has conducted is b  material respecs “ourse of B biect to

any actions taken or not taken by the Company in response to the actual or anticipated cffct of COVID-19 and COVID-19 Measures on the Company's

its . if taken afte the date of this Agreement, require dMY's
consent under S 1 in the proviso of Sect 1b0.
3.7 Real Propenty.
(3 The Company does not own, o otherwise . any real property. y bl i
Ticense or other occupancy agreement.
(9 et on Scton 300 o e Company Do et . d complete list, as of the date o ent, of all Leases
‘With respect o each of the Leases: (i) the Company st sublease, license or
atherwise grant to m\y ot ng\x touseor nccupy e Lot et rty than due
COVID19 e Company's posesionad it oyt o e Lescd Resl Propery \mder such Lease, o the extent applicable, is not being disturbed,
(i) the Compa the Company is not

's Knowledge, has an
el by 1o by ny thrparty 0 auh Lese The Leond Res Praperty comprse 1o e el popery e e businss o h Company
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(¢) Since the Latest Balance Sheet Date, no portion of the Leased Real Property has suffered material damage by fie or other casualty loss,
other than such damage that would not have a Material Adverse Efect,

3.8 Tax Matiers. Except as st forth on Section 3. of the Company Disclosure Letter:

(@ The Company has timely fledal Income Tax R mateial Tax 10 be filed by 110 applicab
v kg i All Icome T Reumsan ot nun:m\l o Retms ld by the
Con i ] I Taxes due
paynl v e Coy ove b il e ohthr ot o 5 do snd pvalc on s Tow Ren

9 The Company s el and gty wiild 10 the applicable Taxing al Taxes
i o bavebee witeld andpid by owing {0 any crpl creditor, equityholder
or other third p use, :d salorem. vl addd, and s all
applicable L Lol Taxes

©No e ype of Tox Retu,

4 el yp of To. ht e Compy o ey be sttt oo et oreguired to e thattype of Tas Retm i, that
Susdction, whichco ha ot been st of rsoed.The T (0 dMY reflectall f ‘which the Company is
equired to fle ncome Tas Returns o remit a material amountof Income Tox

@) The Company it » Tax " material
Tass o TaxRetums oo wilh et 1t Company, o suh “Tax Proceeding has been threatened in writng, in
sxhone bt hon st o assessed in ompany have been flly and
timely () d.to e of the Company, has been

sy G roposed i avka e o Corrpny

© or Tax Retum with respect to
the Companyorextndin e ofllctonsessnent o dsfiincy for Tae s from or with et 0 the Cnmpany. which period (after giving
4, and

effect or extension “The Company is not
the beneficiary of any extension of time (other time not Entity) within
which to file any Tax Return not previously fled. No private leter ruling. request has been

eranted or i by or 5 pending with,any Governmenta Entiy that rfte 0 any Tavesor Tx Returs of the Company that o have  matertl
adverse effect on the Company following the Latest Balance Sheet Date.

1) The Company has not been a party (o any “lsted transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) (or any
similar provision of U.S. state or local or non-US. Tax Law).

(@) The Company will not be required to income, or period (
esult o: (i) an
before the CI 1 453 of the C s e ol o non-US. L) or
per transaction for U.S. federal income Tax purposes (or any similar
doctrine under stat, local, or non-U.S. Laws); the Closing or d or received
Course of prior to the C pect 0 a Pre-Closing Tax
of: a Pre-Closing Tax Period); or (v) an agrecment entered into with any

losing (or
Governmental Entity rmcmamg a“closing agreement” under Section 7121 of the Codeyomon prior o the Closing.
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(1) There is no Lien for Taxes on any of the assets of the Company, other than Permitted Liens,

rion of a

(i) The Company d

Liability for ofa B
Tax) of any other Person as a successor or ransferce, by contract, by o;muun ofLaw,ortheris ke tan st 1 3n Orinary Coune Tox

Sharing Agreement). The Company is not party to

‘ax Sharing Agreemen, rse Tax Sharing Agrecment, and

has never been a party 1o any joint v

o he Company s Knowld; ey e i for Tax.

purposes.

taxable as tion for USS. federal

tall s since s formation

(i) The Company
(and, wher applicable, state and local) income Tax purpost

factor circumstance, that would

Company

() The. permitted any action to be taken), and
reasonably be e.\pecled 10 prevent, impair or impede the Intended Tax Treatment.

) The L in the five year
the meaning of evion 5y o ot

(m) The Company s not claiming the benefits of  special tax regime or contractual arrangement or other tax holiday or

, been a “United States Real Property Holding Corporation” within

imilar arrangement

0, for which it s not in

nder el s, ocal o forcign

Totheextnt the Company

benefits, to the Company’s Knowledge, this

complance i all it

d the mmg of the

(n) The Company has not, within the two years prior to Cl

cligibliy.

355 and 361 of the Code.

for tax-
3.9 Conracts

of the Company Disclosure Leter sets forth, a of the date of this Agreement, a correct and complete st of the following
Corctsincletas of o ot iy Agreement to which the Company is party or by which any of the Company's assets o properties are bound
)

(collectively, the “Material Contracts”

(i any C: the Company p year
the Company P Person or contains “take
or pay” orsimilar provisions:
(it any Contract that contains a ¥ clause or similar term other than in favor
ofthe Company:
(i) any Contract that limits or ‘ompany P line of business, with any Person, in any
or during any period of time, abiliy to sell any p: orp Person, or (B) solicit

any customers;

the Company i excess of $1,000,000 in any calendar year or $5,000,000 in

the aggregatc over the term of the Contract;

) any Ce 3
personal property;

wuarantee of any

Liability of any Person by the Company other than Contracts with

i)
e, vendors o fhe hnd party sevie providers ntered s n e Ondiniry Course of Bsinew
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ftion of any b terial amount of stock or assets of any Person or any.

(vii) any Contract that relates d
merger, sale of stock, sale of ) for a i P 51,000,000, in any.
000,000, excapt for by thi . (¥) any non-disclosure,
. term sheets, letters of Course of

indications of
rchase of inventory or other assets or properties in the Ordinary Course of Business;

(i) any Contract that provides for operation of any joint venture, partnership, joint development, outsourcing involving
(x) any Coniract o which a Governmental Entity is  party:
(xi) any Contract actual or threatened

. on ‘ompany

Intelectual Property o for any injunctive or other non-monetary elef,
(i) any hedging, swap, derivative orsimilar Contract;
(i) any insurance policis requied to be st forth in Section 316 of the Company Disclosure Leter:
(xiv)any collectve bargaining agreement;
(x) any Contract with any (x) Material Supplicr or (y) Matrial Custome

(i) any (5) Contract for sgement of any director, officer, emp »
120 days” notice or s liability to the:

for an annual cess o
Company i exces of tat requied under apliabl law: or () Conract y P
triggered solely as a result of the consummation of the Transactions:

(i) any C a third party C
oughcovenans ot o Su, no-ascionprovision, o ecases o s o st s el o Tl lecenl Propety o Tehmoloy) ot
than (i) Contracts for Shrink-Wrap Code, Publicly Intelectual Prope
Pt Technoogy: i cach case s ot matcril o panyand s e lusive bas
pursuant to the provi mpany an (B) pursuant to which the Company
granted, licensed. Py provided sy Company et Pmpm) Loy Peron or gt anopion o o ny of e frgong.clding

i suitor options for any of
relate 1o Company Intellectual Property, exchsie eemss of the Comp o Technology to end users, and
“ompany's standard

Intellectual Property or Technology (including

agreement or access agreement that was provided in the Data Room, in each case of (x), (y) and (2),that have been entered into in the Ordinary

Course of Business:
(il any Contract pursuant o which any Person has guaranteed the Liabilitis of the Company; and
(xix) any Contract involving the payment of any eamout or simila contingent payment that has not been fully paid as of the date of th

Agreement
(6) The Company Material difcat

lemen Each Material C s avalid

10 the Company’s Knowledge, any other party thereto in

Company bt he Remed
Neither the Company, nor, o the

AR



Company’s Knowledge, any other party to any Material Contract is in breach of or default under, or, o the Company’s Knowledge, has provided or
reeived any nois, hther it ral, of any ifnonto e or ek enegationof,any Mt Conia, o cvent s s

ocured . wit lapse of time or both,
(i change in rights or obl thatis ad e Company, ineac case, by he Company unde ay Marers (omrau,
nor, o the Comvany s Knowledge, any other party, under any Material Cnn\w.l,umcp( i cach case, as would not, individualy or in the agaregate, be

material to the Company.

(c) Set forth on Section 3.9(e) of the Company Disclosure Letter i a list of each of the Material Supplirs and the Material Customers, Since.
the Latest Balance Sheet Date, no such Material Supplier or Material Customer has canceled, terminated or, to the Knowledsge of the Company, materially
inwriing o cancl,ermiat o matraltyandadverscly s s elaoship vith
the Company. disputes b P Material Suppl [€ Latest Balance Shect
Date.

3.10 Intelectual Peoperty.
() Section 3.10(a) of the Company Disclosure Letter lists, as of the date of this Agreement, (i) all Company Registered Intellectual Property
nd il il nregistred Tradmarks cldedinhe Company It Popey, ) ll el Sobvarsinludd i the Company el
Property and invention disclosures included in the Company Intellectual
Compan.hsated eor any cour, e o bl Gncluin h Unied St Pt o Trademank Offe o equl»alem aubority or gt
anywhere in the world) to which the Company is or was a party an
wnentipornfingeent, misppropeation of ot vl sfany ofthe Iclcta Propery st forth nSeion L 9 B )oﬂh: Cumwny Disclosure

Letter. With respect to each item of Company. Intellectual Pr
andall filed with United States Patent and g

inthe world . for the purposes o tellectual is currently i compl formal legal

payment of filing, fees and proofs of is subsisting,
is subject fees or Taxes.
(b) The Company's interest in the Company Intellectual “ompany Intellectual licensed to the

Company in which the C )is fully Jienableand licensable by the Company ithout restrition and
without payment of any kind to any Person.

9 To he Knowlsdgo o the Compay.he design, development, s, import, brandin, . et i "
offe fo s, prformance, display d " rting and hosting of any Company
Product and the operation of the fosliopri Company o A by the
inthe past six ry
of ny Parson. Thr are o Prosedings pending a0 e Knawlegof e Compary threatened, o outstanding Orders or settement agreements that
restrict use, provision, transfer, assig iny Company Product or Company Intellectual Property by the Company or

that may affect the validity, registrabilty, use or enforceability of such Cumvmy Product or Company Intcllcctual Property. The Company has not received
 vritn ncharge, complan i, demand oraotc fom ny Peson alging at uch psstionaany sty Company rocuctor an el
Com has infringed, o
xmcumm Propry oty Perso (o docs he Company hv Knowledge ofny bass Bereio or it thero. incading by means o imviton
using.
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Property rights of any Person). To the Knowledge of the Company, no P i . or has infinged,
misappropriated or otherwise violated, any Company Intellectual Property.

Companyithe sole and xcusioe owner o all ight i, and st inad o the Compny Ol Propery nluding

s s i Setion RSN snd o Company P e and s ofll i ot Pt Lic)an the Company i
ecordsunes of e e Company Regstrod el ropy o achim oyt
past, present o 3 e per o elry

s ton e Conpy ]m:VIbcmanmycml . ould be C:
Intellectal Property, license with rsp pany It Popery 1o any ober Person

(0t than llecta Propery orTechnlogy iense 1 the Company unde () lensesfor the Publcly Aviable Sotvare lsid in

;mw_uumm the Company Disclosure Lettr, (i) licenses for Shrink-Wrap C in
C par allIntllctual Property and Technology that i used i o necesaryfor the conduct
oftheb Dusines of th Companyas curenily conduce, ...clum.,uhe s, devclopment, s, s, S, mpor o, dbuton
N

(1) No i patythat s iensed o providd Intllectal Property o Techology 0 the Campany hasrtined ownership 1vlor license rights

under any Intellectual Property or Technology in Compar
{2)AlCompany rdict and Company Tesmlogy ) confom and anto, e designed o fnctioninsll mtrl resecs in
accordance forth in Contracts to which the Company is a party, (i) are fee of
erors, bugs or defects or may the value, functionality or fitnss for the intended purpose
ofsuch Company Products o Company Techol b c pected to have a Material
i any . xpeid o v a e

Adverse Effect. Without limiting the generality of the foregoing, (A) except ably be expected to have a M , . there
have been, and are, no material any of the Compar omvwmnnuwg),(B»mmnmb«n.
and are, no claims asserted against the Company or, o the Knowledge of the Company, any ofits customers, end users or distributors relted to the
Company Products or Company Technology, nor, have there been any heats thereof; and (B) the Company has not been and is not required to recall any
Company Products.

() Exceptas et forth in ofthe Company DisclosureLeter, o Persan e ha he Compuy posscscs, o b right o
possess, a copy, in any form (print, electronic or otherwise), of any source P  the Comp: Person acting.
onits behalf has disclosed, delivered or licensed to any Person, delivery to
sny teow apent o atbe Personof sy st codeall ofwhich s i e e poweuion ot he Company and o b mained s ey

other 3 x the Compa that ha
obligations to the Company p such lely to
for the Company).
(i) Section 3.106) of the Company Disclosure Letter lists, as of the date of th . all Publicly

incorporated into, combined with orfinked to any Company Product or Company Software in any way. or from which any Company Product or Company
Software was derived. Alluse of Publicly Availble Software by the Company s been n compliance with he termsofthe applicable license. Except a5
set forth in Section 31061 of the Company Disclosure Letter, the Company used any Publicly

respect o any Company Product or Company Software,




(i) require such Company Product or Company Software to be disclosed in source code form, (i) require the licensing thereof for the purpose of making
derivative works, (i) impose any restriction on the consideration 10 be charged for the distribution thereof, iv) ereat, or purport o create, obligations for
the Company or any of its Affiliates with respect to any Intellectual Property o Technology awned by them or grant, or purport to grant, o any third party.

iny rights or immunities under any such Intelectual Property or Technology, or (v) otherwise impose any limitation, restriction or condition on the right or
ability of the Company to usc or distribute any Company Software or Company Technology.

) ceptas st ot i Secton 0o e Company isclsureLeter, o Cotibuor s et o dveope,nwhol o at,
Intellectual P ,. such Contributor's
employment ellectual o doveloped, i whole ot i part, by any Contiuor that i
cxclusivly ioensed 10 the Com»any», e Conoto wa o ey any obligation to assign or license any Intellectual Property developed for, or on
Nealfof the Compan s s by o necesayfor the Company 03 oo et ot tha the Company) eploer, o ol Personar o e
1 tor, nor is “ompany Intellectual Property othervise
eced by th o o et (1 Porson b o he Compy gl et o snsgementof s such P

(K) Except as set forthin Section 3.10(k) o the Company Disclosure Letter, each (a) current or former employee of the Company, (b) current
or former consultant or contractor of the Company, and (c) any other individual (to the extent such individual has been involved in the creation, invention or
development of el Property o Company Producs fr o o behalfof the Company)(ach Peron described (9.9 or €. “Contibuto”). 13
the Company htsigns o e Companyall of s ight e ad crstinand o
oo et o St 100 o e G o Letter, without e or
has any right, claim, pany Intellectual
Property or any material Company Product, individually or in the aggregate, . pending or ed el

Company from any such Contributors with respect o any alleged ownership or any such right,claim, iterest or option (and the Company has not received
any writien complain, claim, demand, or notice n relation thereto).

() The Company has taken all material P any third
party th Comp h information that would have been a Trade Secret but for any failure
of the Company 0 actin a with this Section 3.10(1),

Person

1 disclosed by the Company to any Person, other than to Persons who have
exeuted uch binding confdentaity agrcements. Tothe Knowledge ot the Company no Prson i valton o any auchbindin sonidentaly
agreemens.

(m) The IT in all material respects the business of the Company as currently conducted. The
Company has taken all and physical
that all data (including Personal loss and
unauthorized acoes, use, modifictio,discosure o oher misuse O mlccnon by Contaminanis Th Commpany b the st reoveryand scuiy s,
procedures an ction 3.10(m) of the Con;

) Except st ol in Seston .10 of the Company Discoare Leter, ) 10 in, el o o of oy Goncnmentl Eni
university., college, mher ducaonl nsttution, ml o, bl rch

ereation of any Company roery o .y used by Comp b or
10any Company Intellectual P ‘ompany.




(0) The Company is not, nor has it ever been, a member or a contributor to any industry standards body or similar organization that requires
the Company to grant or agree to grant any other Person any license or right to any Company Intellectual Property.

3.11 Data Sccurity: Data Privacy.

(@) Exceptas set forth in Section 3.10(n) of the Company Disclosure Lettg the Company. the C

intrusion or the IT Assets, any material loss, theft or unauthorized access to or misuse of

data (including Personal Information) or any material failure of the IT Assets, and the Company has not received any written notices, claims or complaints
from any Person regarding any of the foregoing. No disclosure of any data or network sceurity breach has been or should have been made by the Company
under Privacy Laws or to any Governmental Enity.

®) pany and s Processing of Personl Infomt d has b the Lookback Dt n complinc wih e prialc
Privacy and Data Security R s be expected to have a Mate

i et o any P for sken o h Pesonl ot sre oy oron bl o e Cumwny oranywriten complit. iy
demand, inquiry or other notice from any Personal Info

or i s have b seved o he Company. o i he Company ubict 0 vy Ondr, ot amy Order pending o 0 b Knowledgt of e
Company, threatened, in cach case relating to Personal Information or the Company's compliance with the applicable Privacy and Data Sccurity
Requirements

3.12 Litigation Proceadings . the C: terial
Knowledge of the Company, threatened against the Company or any diretor, officer or employee of the Company (in ther capacity as such). The Company
s not subject 10 or bound by any material Order (including under Environmental Law) that is continuing. As of the date of this Agreement, there are no

threatened by the Comps “This Section 3.12 shall not apply to Taxes, representations and warranties

with respect to which shall be as set forth in Section 1.8

319 kg, Encept st oo Scton .13 fhe Company Disone Lt he Companydoes st e oy ity o comestion

hercby,

with this neillary Agreements, 3 the Company or
AMY to pay e, okerge oragont pay

3.14 Labor Matters

(@) The Compay lete list of all employees of the date hercof that shows with respect to
cschcmploce s applicable, ) e cploce' il or o esripton, o oo, s slary o oy wage i, 5 gplichl, any bonuses puid it
respect 10 the last year, (i) datc of and if known). As of the date hereof, all

employees of the Company are logally permitted to be employed by the Cnmpan) " th o in which such employces re amployed  her curent
job capacities.

& Compny s oty o similar
theCompary, the C. attempting
o repre he Compn lowdowns lockous oo maeril abor 10 the
Knowledse of th Company. thretencd aganst the Compans, nd 10 such ke, lowd have
occurred since the Lookback Date. Since the Lookback Date, (i) no labor union or other labor organization, or group. ufsmvloycu, of the Company, has

for recognition ar the. and
proceedings presently pending or, o the Knowledge of the Company, mmm o be brought or fled with the National Labor Relations Board or any
similar labor relations tribunal or authority, (i) there have been di the

with respect to employees of the Company, and ii) ther have been no actual or, o the Knowledge of the Company, threatened, material unfair sbor
practice charges against the Company.
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p L Company, the Company, is, and since the Lookback
Date has been, in compliance, in all material respects, with all applicable L ol Tabor, including

practices, terms and conditions of employment, wages and h prop
F .< Fair Labor Standard d local Laws),
cqual opportunity, employment harassment, retaliation, ights, workers” compensation,
d safety, Forms 19 for y

rop 3 WARN Act  notices, labor

loyment c socal scuriyand ot T (i) there are no Proceedings pending, o to
by Knowlndgl:o!mc(‘nmp ny, ‘ompany by pl ofthe Company and
(i since the Lookback Date,the Compan b PN

WARN Act o s prescnly anyausanding Lty undes e WARN Act i syt o o snch actions since the Lookback Date, and as of the
date hercof, s layoffs arc

Liabilites to the Company, since the Lookback Date. () the Comwn)’

@
has withheld and reported all amounts required by Law o by agreement to be withheld . salaries, an
v bcome e and payabl 0 uployes; i) the Company bas o b bl foranyarars f wges, compensaon 1 rlied Toxen,penaics o
ot s wilh espet s cployces ) the Comparyhas o n ll Lol the
Company l commissions, payable to or on i ltants,independent
the Company: the Compan, eah ndivialwho sine the Lookback Datehas provided or i
provider has been pmperly classified, i all material respects, as such under all applicable. T mlam\g towage and hour and Tax.

(c) Section 3.14(c) of the Company Disclosure Letter sets forth listas of

mpany paid in excess of $250,000
ring he wele (12) monthperiodended Desenber 31 2020, (1) the oo at which ah ndependentcomrcion,conalans and sdiser ré
providing services, (i) the rate of all rcguhn ‘bonus or any.

Person that b ip with the Company. Al
agreements I dad the Company can iance notice.
it wihon cotor iy bt o o payments due Pl
Company contract with such Person).

o ihe Company, no mpany is, with her
mployment b o ladonsiy wit the Company. s e et any nondisclosure et non:omy»l-lmn sstement, nasoliation
mpany; or Pera
ngagemen by he Company. N scio eecie ar any present intetion i

twelve (12) months following the Closing.

‘ompany within the

(2) Since the Lookback Date, the Company harassment,
retaliation allegations which have been reported o the Company by smvluycs, Wit respet 0 ench sch igationdecnd o v poentl mert.

materia Liabilies it respect 0 any such llegations.

() Since January 1, 2020, the Company ofany of

y
the working schedule of any of its employees nor has the Company

A37



layoff, furlough
Company has not applicd o or received any “Paycheck Protection Progai
claimed any employee retention credit under the CARES Act

'y Law),in each case, for any reason relating to COVID-19. The
" payments or other loans in connection with the CARES Act, and has not

3.15 Emplovee Benefi Plans.

(a) Section 3.15(a) of the Company Disclosure Letter sets forth a list, as of the date of this Agreement,of cach material Company Employee
offer letters, h t

Benefit Pl
‘ompany’s standard forms ). With respect Company Empl
Benefit Plan, the Company has (. as applicable, 11 amends
thereto), or with respect to any C p s not in writing,
Tecentsummary pla descripton (with fl summarie of matrial moiicatons theretoy: ) the most ecentdeterminaion, advisory r opinion eer
I “IRS"): (iv) Form 5500 annual report
!
(5o Company Emplyes et Pl proiscs health other
Person, other than as the Code Law and for pays the full costof
coverage, and there has been no communication (whether written or oral)to any Person that would o
retitee medical, health or life insurance or other . B of the Code
Law

(€) No Company Employce Benefit Plan i, or has been within ¥
plan (a5 defined in Section 3(37) o ERISA), ) a plan ERISA and Secton 413(¢)ofthe

Code) or i) any ather "itle IV of ERISA. During thesix ( . ncther the Company nor

any ERISA Affiae has () sponsored, participated i, contributed t0, o had an oblgation o contribut o, or had any Liability under or with respect o any

pensionplan (s defined inSecton 3) f ERITSA) which s subjet 1 Titke 1V of ERISA or Setion 412 ofthe Codeor i) incurred or, o the Knowledge
ofthe C. Title IV of ERISA,

p the date

(@) To the Knowledge of the Company, cach Company

o may rely upon, a determination, advisory or opinion letter from the IRS, and to the Knowledge

fthe Companynting s occurdwith et e prticpaton o he Company i such plan Ut ould esonably b xpete (0 cune e oo
sich Comgany Emplyes Benfit Pln. Ech Canpany ploy Beeft Plan

A 15 with itsrespective terms and in compliance in all

matril espects with all applicable ( aws, ncluding ERISA and the Code. The Comp‘ny oot nr o he Knowledge of e Company: hs oy cter

Person, engaged in any non-cxempt the Code or O ERISA and to the

Kol o the Compony. o breache of oy dty (0 detemnind under ERISA) b oo wilh epet o ny Company meluye: Benefit

Plan since the Lookback Date. There is no

S

10 the Knowledge of the
with respect to any Company Empl Plan or against th Plan, in cach

mateia liabilty to the Company. No Company Employee Benefit Plan is i audn ot Koowledg o e Compan. i e st o an
investigation by the IRS, the Department of Labor, the Pension ration, th

nity, nor s any such
it mcstgton pending or, o the Knowlede f the Compary, hreained. The Compiny hos ot mned (st el o reasonably
expected to incur, any. Ity or Tax under the AC and 6056 of the

Cote s sy o under Pt SR 49505
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o 4980D of the Code. With respect o the participation of the Company in each Company Employee Benefit Plan, all contributions, distibutions,
reimbursements and premium payments that are required to be made or paid by the Company have been timely made in accordance with the terms of the
distribu

Company Employee Bencfit Plan and in all aw
" paid by the Company for any or before the Closing

duc have been made or properly acrucd.

(¢) Each Company Plan that i subject ofthe C operated and
maintaind in all material respets in operational p ofthe Code and ry guidance

final regulat in which

compliance has been required.

(D The consummation of the Transactions, alone. any other event, payment
or payable, to any current . employee, “ompany Employ Plan, (ii)
or value of any benefitor current or former officer, employee, director or independent

contractor under a Company Employee Benefit Plan or otherwise, (i) result in the acceleration of the time of payment, vesting or funding, or forfeiture of

P ompar lan or otherwise, or (iv) result n the forgiveness in whole or in part of any
outstanding loans made by the Company to any current ; employee,

(@No. ficer, employe the Company has any Company.
0 be grossed up for, eimbursed o otherwise indemnificd for any Tax or interest imposed under Scction 409A of the Code or otherwise

() Neither the execution nor delvery of thi the ted

alone or in conjunction with any other event,result in the payment of any amount that could, individually or in combination with any other payment,
constitue a “parachute payment” (as defined in Section 280G(b)(2) of the Code). The Company has not agreed 1o pay, gross-up, reimburse or othersise:
i of the Company for any Tax imposed under Section 4999

of the Code.

3161 ‘The Company has in effect the. . liabilty, workers”
compensation, forms of the Company) (the “Insurance Policies”) set
forth on Section 3.16 of the Company Disclosure Letter. As of the date of thi Policies held by of, the
Company as of the date of th pect to policy per b full . and (b) the
Comy newal o, e under, or @ material f
any of the Insurance Policies. The Company is not in material bréach of or default under, nor has it taken any action or failed to take any action which, with
notice or the lapse of time, or both, breach of or under, it i
material or non-renewal Insurance Palicy. During 1o the date of th L

by or with respect to the Company Insurance Policy s to becn denied or disputed in any material

Fespect by the underwriters of such Insurance Policy.
3.17 Compliance with Laws: Permits.
) The Company is, and since the Lookback Date has been, in compliance with all Laws applicable to the conduct of the business of the
Company, except as would not reasonably be expeted to have a Material Adverse Effect, The Company has not received any uncured written notces from
Entity or any violation of any such Laws.

(b) The Company holds all material permits,licenses, registrations, approvals, consents, accreditations, waivers, exemptions and
authorizations. Entity, required f
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of for Fhe Leased Real

“Permits”) except reasonably. Material Adverse Effect, Al of such Permits are valid
and in fll none of such I

Material Adverse Efect. The Company is not in material default

under any such Permit and, o the Knowledge of the Company, no conditon exists that, with the giving of notce or lapse of tme or both, would constitute a

‘materialdefault under such Permit, and no Proceeding is pending o, to the Knowledge of the Company, threatened, o suspend, revoke, withdraw, modify
bl Material Adverse Effect.

(c) This Section 3.17 shall not apply to Taxes, representations and warranties with respeet to which shall be as st forth
3.18 Titl to Assets: No Bankruptey.
@) The Company has legal and valid title 10, or,in the case of leased or subleased assets, a valid and binding leasehold interestin,or, in the
sas foensod s, vaid lins n,ll o s angil st propeisan i usd i the coduct of o bsins of o Company (colciely, the
“ssets™), in each case free and clear of all Liens other than Permitted L h the business of the

Company are suitable for the purposes used, except as would notreasonably s expe:\ed o have, individually or in the aggregate, a Material Adverse.
Effect.

Section 3.8

(b) The Company d
3.19 Ani-Corruption Compliance.

. liquidation, similar Proceeding.

the @ ther the Company, nor any director or offcer, manager, zmplnwe nor,
o the Knowledge of the Company, any agent or third-party representative of the Comy as such): ) has promised, offered,
authorized, solicited, agreed 1o receive or received any bribe, as defined under the Anti-Corruption Laws, or any rebate, payoff influence payment or
Kickback, (ii) has used or is using any corporate funds for any contributions, gift, entertainment, h h case, 0 the extent illegal under
th Ani-Comupon Laws,or (i) b, diety oindirety made,offse,promised o auorzd. s, eciveda g ecive, any poymen
ontribution, gif, entertainmen, bribe, rebatc, kickback, financial or any other advantage, or anything else of value, regardless of form or amount

attheir request alher Perso ot aken any other et neach e, in mateil vilation
of applicable Anti-Corruption Laws.

® legal, regula s, filings, Orders, or, o the Company, governmental
investigations, p por the Company or any . manager, employee of the Company, nor, 0 the
Knowledge o third-ps the Compay unlawful
Payments continions, g, e, bibes.rehes ikbacke, francal or (i) ofany A
Law

3.20 Anti-Money Laundering Compliance.

(@) Neither the Company nor, any of ts dircctors, officers, managers, employees, nor, o the Knowledge of the Company, agents or third-party
representatives (in ther capacitis as such) has engaged in a transaction in violation of any Anti-Money Laundering Lay

) Thers s o curent o pendin o, 0 he Kowlecdge o the Company. threstened i g, e, egutory. o dmiittive
Prsesting, s Ot o, b the Kt f he nti-Money Laundering.
Laws by the Company or any of ts directors, officers, managers, or employees, excep\ evoutd ot msonanvy be expected (0 have a Material Adverse
Effect

321 Except as set forth on Setion 321 of the Company Disclosure Letter, (x) excapt for n the case of any employee,
officer or director, any employment, compensation, benefit
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Fbusiness or C equity in
the Company and agreements which terminate as of the Effcctive Time pursuant to the Company Transaction Support Agreements, the Company is not
party to any transaction,

of the Company, (i) beneficial owner (within
the meaning of Section 13(d) of the Exchange Act) of 5% or more of the capitalstock or equity interests o the Company o (i) AfTiliate, “associate” or
member of the “immediate family” (as such terms are respectively defined in Rules 12b-2 and 16-1 of the Exchange Act) of any of the forcgoing and

() no such . angbl o nangbl. ofhe business of he Company 1 operied
as of the date hereof (such Contracts or described d Transactions’

3 d Embargo Laws,

(a) Neither the Company: any of its directors, officers, managers; nor, o the Knowledge of the Company, employes, agents or third-party.

represeatives o hu o, sinc e Laokback Dt ()  Sanctoned Pron; or ) opering i, rgnized i, conducing usiness with, of o
for the. Person o ountry of the Co
Neither th ofits directors, off o :mp\c)eﬂ nor, to mpany agns o iy representatives

has, in the five years prior

the C
violation o splicable Export Control Laws or U.S., European Union
o Unfd Kingdom an-boyets eqiremens (e - Toade Contl e mcommecion wih e e of e Company.except aswould ot
reasonably be expected to have a Material Adverse Effect.

(b) There are no formal legal, regulat il
investigations, alleging any material violations by the Company of the Trade Control Laws,

Orders,or, o the C wal

323 Compliance with Applicable Environmental Laws.

p be expected to have a Material
() the Company has been and is in compliance with all applicable Environmental Laws;

(ii) the Comp  has been and all
in full A appli

» by applicable Environmental Laws, such Permits are
for renewal of timely fled;

(i) the Comps
required by applicable Environmental Laws:

‘ompany with respect to any Environmental Law or Permit

(i) there is no Proceeding or information request pending o, to the Knowledge of the Company, threatened against the Company cither
pursuant to Environmental Law or Relg

(V) the Compar

liabilties or bl Environmental Laws;
(vi) there has been no Release of or exposure to
‘Company, formerly owned or operated by the Company,
investigation or remediation by the Company under any Environmental Laws; and

hether o o . 10 the Knowledge of the

for notification,

resltin

B wal are imposed operated by the Company, and to the
Knowledge of the Company, no such Liens have been threatened.

(6 The Cmpanyha deliversd .o has s made available for nsecton by MY, ll matei writen asesennts, it
udi

matters or Hazardous Substances.



324 Inspections: AMY's “The Comp tigation and b
h asit ¥ to enable it to make an informed and P . delivery
hi P inthe upon its own 1Y and on the
accuracy of " fohin Al V. Sction 610 and any il Agrseentor e delvsrdby MY
pursuant o ti “Definit
wartanties of any nature made by dMY or s Afflates o except for ‘The Company specifically
acknowledges and agrees to dMY " n whether made by cither
AMY orany of its Afflites or and of all Li o, forecast, statemen, or
i d empany of any of s ATt or any frte epstive st

(ineluding any opinion, information, projection, or advice that p ts Affilates or any of their
respective representatives by dMY or any of its Afflites aer than v e Company apeielly
knowledges and i 5 , ncither dMY nor any of its Affiliates or representatives has made any

atxcpt orthe

spe projections or pany sp
Definitive MY aMY other express warranty with respect (0 MY, ts assets o L
by this

or Ancillary Agreements.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF DMY AND MERGER SUB
Except as disclosed in (a) AMY's Disclosure Let ) 81 SEC with or fumished to the
SEC prior o the date of ti v PP SEC
Dacuments and excluding any disclosures in the “Risk Factors”™ or “Forward L y ;

fact,
are generally ofa predictive o cautionary nature or elated (o forward-
SEC Document will be deemed to modify or qualify the representations and
wartanties set forth in Section 4.1 (Organization; Authority; Enforceability) and Section 42 (Capitalization)), dMY and Merger Sub hereby represent and

disclosures in any

warrant to the Company as follows:
4.1 Organization: Awhority: Enforceability.
(0 s of &MY and Morgr por
Delavare, i) qual cquivalent, and where

incach ,..mamm.. i whichth conduet of s Bsines o Iocnlmni ofis s o s esing, v, or e of poeres, makes ich
e s MY Ml Advre e and

nder th Laws o the Sae of
forcign entity

cq
(i) has authority to own, d to carry or
MY and Merger Sub has the req It d th l\nclllaryl\gccmcnum g

9o cxcuton, delvery andperfomance m i Astement, e Ancille Agterets o which MY or Mg Sub i party. ad he
he

partof MY or Morger Sub. o applicable Sum:cl othe recupl ofthe R:qulrzd MY Vote, no other corporate. pmmdmgs onthe part of dMY or Merger
Sub(including any action by dMY Board or holders of Equity Interests of dMY or Merger Sub)
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are necessary to approve and authorize the exccution, delivery

lary Ag or Merger

by and thereby

sub h
(©) The AMY Board has, as o the date of ti . unanimously () declared the advisability of the Transactions,

the A “Business Combination” as such

term s defined in the AMY A&R Certificae of amy the dMY Stockholder Voting

Matters (the “dMY Board Recommendation’)

(@) The Merger Sub’s board of directors, has, s of the date of this Agreement unanimously, by resolutions, i) declared the advisability
e determined that the of Merger Sub and (ii) ecommended that the solc
Stockhoder of Mergr Sub approve and adop s Aseeméntand approe he Merger

of the

Y and Merger Sub

(e) This Agreement has been, and the Ancillary Agteements by dM
by dMy of MY and Merger Sub,cnforceable against dMY and Mcrgcr

Subin accordance with their respective terms, subject to the Remedics Exceptions.

4.2 Capitalization
(0 The athoried sharecaial o MY consiss urm 30000000 shares of &MY Clas A Common Stck, 1) 20000000 s of &MY

Class B C k, and (i) | rshare Cd ). As of the date
immediatl pio 0 th Closing (without giving efect 0 he MY Pre Closing Conversion, i e s Redemptions or the PIPE Investment ), (1)
30000000 s of dMY Clas A Common Stk s and will b s andotsaning, (27.500000 hare o Y Ol  Common Stk st nd

will be 7,500,000 p ordMY (“dMY.
Public Warrants”) and 4,000, oo y\n\me p\aczmem vamnts STOMY (MY Private Warramis tgetber i he OIY Publc Wt the “dMY
Warrants”) are and will ype, wit r
AMY's Disclosure Lette. Varrant b ot been reduced to an amount Jess o1 150 ps v Wurmm ey

R Cerificate of
Y Clas B Common Slmk Sl comer o s oo one s s

Warants ar ot exerisable unil e of () Novenber 17,2021

O dMY Class A Common Stock. The. Equuy Interests set for ¥ the Equity
anding (wthout iving efct o the MY Pre.Closng Conversion. he MY T Redemptonsor e PIPE Ivesiment).
(b) Except as (x) set forth on Section 4.2(b) of dMY's Disclosure Letter,or (y) st forthin this Agreement (including as set forth in
‘Seetion 426), the Ancillary Agreements or the Governing Documents of dMY or Merger Sub:
here re o custanding optons, s, Contcs, st bonds,dentures, ot rights o s, converson rightsor ler
imilrights 0 which MY o Mrger Sub i pry 1 which e inding upon dVIY o Mrger Sub providin for (e offr. sance, edemption,
xchange,converion, votng,ransfo, dispostion o acuisiion afamy oF 15 EquityIntrese:

i) is subject retre any of its
Equity Interests;

the voting of any

apary st proxy e D
of ts Equity Interests;

(i) equityholder pr . ights of first refusal, rights of fist pes
of Equity Interests of dMY or Merger Sub: and



created.

any material resp p
by Law, Governing Document r Contactto which dMY or Merger Sub s a prty in connection ik he o o pmvae ofany of its Equity
Interests.

‘and Merger Sub, validly issucd, fully paid and

©) All of the issued
non-ssesable and e of any preemptive HEhts i respect herto, and were ot st i vilation of any preemptve ghts, call ptons. ghi f frst

refusal or similar rights of any Person or applicable Law, other than in each case Securities Liens.

(94 dos ot own ity o ity any ity Itrests, paripation orvoringright o e nvcsmen (wheterdett ity o
ther cquity.
b,

ctinthe
el by any cer e, i éach case, ot shan Merger S, MY v sl of
Liens.

Equity Interests of Merger Sut

issued by or to which dMY or the Sp
i spect 1o the ity st of MY it will e g b the consummaon of he ransactions or e PIPE Invesiments, i cah e hat ave
not been or will be waived on or prior o the Closing Dt
the Registat with the
allapp federal
. all opion, Tight of first refusal, bcript

(D The Company Per Share Consideration,
terms hereof, shall be duly authorized and validly issued, fully paid and non:
st Laws ad ot sbjct o, and ot s i violaton o, any Li,
rightor Law, dMY
bt L e ring ander spcale seuien Lo ot Lionsariing undr 1 Agrcemento sy Aneiny Aeement

43 Bk, Exept s st oo S 3 of MY's Discoure Lot s dM Y vor Mg Sub b ey il in

inction with this Agreement or the Ancillary Agrecments, or jons contemplated hercby . that would result in
Company or dMY to pay a finder's fee, brokerage or agen’s commissions or other like payments.
44T . As of the date of th . MY s st tree “Trust Amount”) in
the T i applicable, 1y $10,500,000.00 of deferred fees being held
inthe Trust Account), with such funds invested
Trust . The Tr isin

207 promlgted e the st Conpany ot 940 sndetd by the
legal, valid enforceable in accordance with s terms. The Trust Agreement has not been

oo eyt ot st modified, in any respeet by MY or the Trustee, o sch emination,epuditon,
i modification d lied nll mt s with the terms of the Trust

s notin the. 3
or the lapse of time or both, would constitut such a breach or default by dMY or the Trustee. oo ar o et wih respect o the Trust Agreement
or (except for the T ny ether writien or oal, with the Trustee or any other Person that woul

the T SEC enitle
any Per shall e dMY Share Redemptionspursuat  the MY
Governing Documents, (i) the undtmnlsn oF Y il pulc ofering, o s eniled 0 the Defered Discount (s such e i defind n the Trist
any of its T d up t0 one hundred
porion of the proceds i the Tk Acsoun.Prior o the
than to pay T with respect 0 the dMY Share Redemption,

with respect 1

10 pay

Closing, none of the fands held in the Trust
“There are no Proceedings (or to the Knowledge of

A4



Y. mesiguions)pedin 1, the Knowldge of Y. m,.mu.mn ¢ . vl hedu bl

mpany under, the cond
o Tt Aot will s an o sl . ok Ao il vl VYo 1 Bt T o
B T o dissolve or Governing Dot hall terminate, and as of the Effective Time,
¥ shall P o the MY dissolve and AMY by reason of the
consummation of the Transactions.

4.5 VY SEC Documents: Controls,
(@) MY o furnished all o s, schedul d by it with the SEC
17,2020, o  all such forms, repors, schedul
10 be filed Securities Act Exchange 16 Exchange
Act) all such forms, reports, schedules, statements and oher documents filed with the SEC, the “dMY SEC Documents”). Each dircctor and exceutive,
officerof MY s fsd ithhe SEC s el bl et s by Secion 6o e Exchangs Actandhe s reulions

Y has not taken » by Section 402 of

() My Company fail have not been filed by MY
with the SEC to all agree P had been filed by MY with the SEC and are currently in effect. As of
their respective dates, cach i Y SEC Docunes ded (including all financial . exhibits and

Al material respects with e 3

Exch SEC SEC Documents. None of the dMY SEC
Documents contained, when filed or, 1lummvd=d as of the date of such e
of a material o fact required to be stated order to make the

casc of MY SEC Docuent it i regisrton sttt o clud ay e sl u(n ‘material fact or omit {0 sate a material it necessary in
order of not misleading in the case of any other dMY SEC

. As of the date hercof, commens fom e SEC with et o the MY SEC Docummens and 1 10 the Knowledge
Of AMY, none of the dMY SEC Documents filed on or prior to the date of this Agre et to any ongoing review. dMY is in
compliance i all material respects with the applicable  regulations of the NYSE.

(0 s of the fancial et of Y nluded i the MY SEC Documets, i sl oss and shedes et complis il
sterial respects, when filed or f o the date of
i respest herto were prepared v s may b pag
d by Rule 10-01 of| of the SEC) and fairly present in all material respects
in accordance with applicable requirements of GAAP (subject, in the case of the unaudited statements, to normal year-end audit adjustments, which have
ot s and would ot ssonsbly b expectd o idividualyo i h st b i) the nancialpson of MY, of el especine dts

nanerl st of Y udod o MY SEC aMY, inall
material respects,

the dMY SEC Documents. No financial statements other than those of dMY are
requited by GAAP to be included in the consolidated financial statements of dMY.

(d) Since November 17, 2020, dMY. d Rule 13a-14 or Rule 15d-14 under the
Securities Exchange Actor (y) 18 US.C. Seetion 1350 (3ctmm 906 of the

Ads



Sarb ey Act o 2002) with SEC Documen. tand complete. MY

and procedures required by Rule 13a-15 or Rule 15d-15 under the Exch Is and proced: designed 1o ensure
thatl ol iformation concring MY i madeknownona ey bai 1 sesifed n e rules and forms of the SEC) to the et
» the dMY SEC itsprincipal s ppropins, o
1o sections 302 and 906 of Act As
ed in th the term “file” shall manner in which a d " furnished, supplied o

S s v he B

status as an “emerging growth
company” il the eaning fhe Securis Aot s e by the Jumpstart Ou Business St At 13012 (0B e, VY ha desgned and
o inRules 13015() a1 150150 f the ScuricsExchange Act, uiet o

1 cordance
wilh GAAP. MY his delivered o te C y of . if unwrit ¥ 3
AMY 0 dMY's relating to intermal operation of
internal controls to record, financial data, dMY
fraud or whistle-blower allegations, whether or not materil, that » s have or had i
Fnancial reporting of AMY. toany

{asdefned n Rule -7 undr the Exchange Actor direcor of 1Y

(D Since November 17, 2020, AMY's internal control Neither dMY

¥ MY independent auditors has idenified or been made aware of " ‘material weakness

inthe system of (i) any fraud, . that involves MY s management or other employees
Vo hvearl e proparation of il ding any
of the foregoing.

(2) dMY constitutes an “emerging growth company” within the meaning of the JOBS Act.

(1) As of the date of this Ageeement, neither dMY nor Merger Sub Indebtednes uding with

respect to any Working Capital Loans; (ii) Indebtedness evidenced by any note, bond, debenture, mortgage or other debl instrument or debt security; or
(il Indebtedness or borrowed money of any Person forwhich dMY or Merger Sub has uarantced payment and there are o autsanding guarantes,
indemnity, sureyship o scuriy given by dMY or Merger Sub or fo the benefit of MY or Merger Sul
4.6 Absence of Cerain Devel V'S Disclosure L
s Agrecment,nce Deceber 31, 2020 i i th i of s Agtcemen (1 MY e condcted 1 sy i all el spects
O Cosefasies ) N st ke oras ke s ) et wou akenfer e doeof i Agremen
Material Adverse ffc

7 Litigation. Proceedings or, to terial orto the Kl\ewledgc of
 director, oraMY or

Sachy. NIV 5 ot st oo e by amy il Ondr ncing i i L)t contining. Threar i sl rocoodings

pending o threatened by MY or Merger Sub against any other Person. This Section 4.7 shall not apply to Taxes, representations and wartanties with

respect 0 which shallbe as set forth in Section 4.1,

48 Listing. The issued and 55 A Ce s Public Warrants (the foregoing, collectively, the “dMY
Public Securites” are registered pursuant to Section 12(5) e




Securities Exchange Act and are listed for trading on the NYSE. There is no Proceeding or investigation pending o, to the Knowledge of MY, threatened
against MY by the NYSE or the SEC with respect to any intention by such ity to deregister the dMY Public Sccuriies or prohibit or terminate the
listing of the dMY Public Sccurities on the NYSE. dMY has taken no action that is designed to terminate the registration of the dMY Public Securities
under the Securites Exchange Act. dMY has not received any writien or to the Knowledge of dMY, oral deficiency notice from the NYSE relatng to the
continucd listing requircments of the MY Public Securitcs.

49 st Copang, Neter (MY or Mg Sb i an“vcstentcompiny” o  Peson sty o indrstly“conrlled” by oo

person of the Investment

Company Actof 1 s

4.10 Noncontravension.

(0 Except o e ling st o St .3, th st of e e Y Vot e lin nd oo e Criite o M

as required by the D permits, or termination of w
eriods afier ilings and 4.10b) and P e Grdiiny Cous of Buincss,the

consummation by dMY - Merger Sub. by this I

st anybesh ofayofhe e condiions or sof, notice, the passage

of time or both), ¢) result in  violation of, or (d) gi or aceeleration of, any

Vit or oblgation nder, () any Conrato s 1 which MY o irger S party. () any Governing Documentof MY or rgerSu o (i) any
Law or Order to which dMY or Merger Sub is bound or subject, or (1) result i the creation of any Lien upon its Equity Interests, except with respeet to
clauses () and (i) or clause (11) as would not have a dMY Material Adverse Effect,

(6) Except fany, of the Securities Act, Exchange Act, Bluc Sky Laws
Taws, the pre- the HSR Act, merger
by the DGCL, the consummation by dMY and Merger Sub of by thi  the Ancill

(i) require any approval under, from or pursuant to, or (i) require any fling with, any Governmental Entity under or pursuant o any Law or Order (o which
@MY or Merger Sub is bound or subject, except as would not have a dMY Material Adverse Effect

(€) dMY and Merger Sub are not in materi P Documen

4.11 Business Activitis.

(0 Since i rgnization, e han s describd i e MY SEC Document. MY s nol conducidany il bsinesatvies e
bitin E i i the dA
i, 0r Or or to which dMY e vt have the effect of proibiting or
impairing any business practice of dMY or any uctzumlmn o rapey by dMY o e conduc o rines by MY e he Cloin,othr i uch
effects, individually or i the aggregate, which are not, and would not reasonably be expected to be, material to dMY.
(6) Excapt for th d by thi 1, MY ehts, obligations or Liabil
with respect 10, and dMY is ot party to, sits p ject 1o, s . any Contract or
s Business Combination.

P, othr than ) Lishilic s
forth in or reserved. agxmﬂ v o s f 4 5o Do 31, 2020 G “dMY Balance Sheet ) (i) Libiliieswhich v arsen e
date of the dMY the Ordinary Course of | . arises out of, or was cause

A



the Ancillary Agreements or

any breach of warranty, breach of C Law (i) L
the prformanc by MY of it blgaions hereunder or erenders o (1) o <ot and expenses foradors and AT MY or e Spnsor,

(@) Neither dMY nor Merger y picy. dissolution, liquidat p

4.12 Tax Matters. Except as st forth on Section 4.12 of dMY's Disclosure Letter:

(@ aMY all Income Tax material Tax. applicable Laws (taking
All Income Tax R e material Tax Returs fled by dMY are corret

lwlvuble Laws. All material Taxes due and payable by dMY

have been timely paid (whether or not shown as due and payable on any Tax Return)

pe thority all material amounts of

P
hawh:en\\nhhe]d:mdpaldbynmmnneeum\wllh paid or owing ployee,  creditor, eqt other
third party I sales, use, ad valorem, value added, and simil all material respects with al applicabl

Laws n:lmmg o i, collcion nd psment o Tocs
0 No it i b besnmade by Taing Auhority i jrdiion whrs MY does o e paicuar e of T Reuror iy 3
paricar ype o T, that MY 1 0r may b subjee 1 taxation ofthat ype by iype of Tax Retun in,

The Income Tax Company, ifany, eflect ll o the jurisdiction i which dMY is
R - -
@amy st e T with espeet t any material Taxes or
Tax Retums ofor Y. n0 such Tax Procesd T in wriin, incach case,tht
s "Ml material dficencies el sl ek
coount tled or withdrawn, and, 10 v, ¥ writing
against dMY.
© Toxor T Rt it et o
MY orextends dof collet Hiency for pct o the MY, which perod afr giing ffet o such
extension or waiver) has notyetcxpied quest forany such MY isnot an
extension ofime (othr th tecomtof Tax
sucd by,
Eniity oo xR o ¢ ol e o i shvent oo 4 foowing

s )
the date of the AMY Balance Shect.

MY has not been a party o any * " within the meaning of 1.6011-4(b)(2) (or any similar
provision of U.S. stae or local or non-LLS. Tax Law).

(804 il o e requird o inlude any material e o come, o xcldsany e e of deducton,for ny peio o porion
thereof) after the Closing.
sl mstonacuringbeoe e Closing v b Scion 53 e Code o any it provision f s, oal o oS, Laws) o apen

. federal income Tax purposes (or any similar doctrine.

transaction;
under state, local, o non-U.S. Laws): (i) any the €1 lmmgnrd R
Ordinary Course o losing: pect 0 a Pre-Closing Tax Period

A48



that oceurs the Closing (or of: Pre-Closing Tax Period): or (v) an agreement entered
into with any Governmental Eniity (including a “closing agreement” under Section 7121 of the Cade) on or prior to the Closing,

() There is no Lien for Taxes on any of the assets of dMY, other than Permitted Liens,

() dMY has o Liability for ofaTax portonof T ofay ot Person
successor or tansfree, by contract, by operation of L, or ‘ourse Tax Shs
party t0 or bound by any Tax Sharing Agreement,except for any Ordinary Course Tax Sharing Agroemen, or ever been a party 10 any joint sy
partnership or other arrangement that, o dMY s Knowledge, is properly treated as a partnership for Tax purpose.

1Y is not

) an Il imes since its been properly classifi for US, federal (and,
where applicable, state and local) income Tax purposes.

() dMY has not taken o be taken), 3
e expected 0 prevent, impair o impede the Inended Tax Treament

)The paid or p: orany of

an “excess parachute payment” under Section 280G of the Code.
(m) @MY is not and has never been a “United States Real Property Holding Corporation” within the meaning of Section 897 of the Code.
() MY s not eligible for the benefits of a special tax regime other tax.

2
federal, state, local or forcign or reduction in "), for which i ok all
matralrespects wilhall lvantrequirnents. T he it dMY s b forschbenfis o M Y's Knowidge is Agrsmntan h closig of
the h will

(0) dMY has not prior o C “ora
incnded o qualify fr e emmentunde Sctons 35 and 361 ofthe Code

stock

415 Al Tsactions Fxcet s et forhon Sitana L3 of ¢V Disclosrs Lt (1) MY s oty o ay scion

any (i) prese
Section 13(d) of the Exchange Act) of 3% or more of the capital stock or equity interests of dWIY or (i
iy 0 such rms s respcctivelydefined n Rules 1202 16 of e Exchange Act)of any of e fregoing nd ) oneof e Pesos st Gt
tangible or intangible, of the business of dMY as operated as of the date hereof
(such Contrzets nrnrﬁngemenuducnbed in clauses (x) and (y) “dMY Affliated Transactions”)

4.14 Compliance with Laws. dMY is, and has been since ts i all with al L licabl
the conduct of the business of MY, holds all required Permits, excep AMY Material
Adverse Effect, oy dMY from Entity or any ofher I violation

af any such Laws. This Section 4.14 shall not apply to T

P be as set forth in Seetion 4.12.
15 Employees. Other than any dMY Execuives, dMY and Merger Sub do not and have never employed any employees or retained any
contractors, o o 0 dvirsinthe ondinarycousc o businss. Ot thn imbuncnentof any ot ofpoket xpeses cured by

ectio s behalfin ot in excess of the amount of cash held by dMY
utsdeof he Trust Aceaunt, dMIY has noanstsied materil Habilty with respct  any cmpleyee,

A9



officer or director. dMY and Merger Subs have never and

ol Plan, the Transactions, al ” any other event of the Sponsor

puposes by th IRS authority), payable to any
AMY Exceutive of AMY Exceutive the
time of payment, vesting or Iundmg ofany such compensation or bencfi.

1. MY has defivered 10 the Company true, cach of is. As of

e dt ot he Sucripion et il cochPIPE Inveso 1l e and <t and hs o e e or it o ol
amended or modified, in any respect, terminati wdment or modification IMY. Each Subscr t
isalegal, valid and an b Exceptions and, o the

Knowledge of MY, s egl vl nd m..amk obligaiono ach PlPE s enoreable -gms.mn PIPE Investor in accordance with its terms
subject to the R IMY and any PIPE Investor rclting to any.

Subseription Agreement or the PIPE ofasch PIPE ¥ Class A Common
Stock in the PIPE set forth in cement of such PIPE Investor. As of the date hereof, no
that, with or lapse of time or both, breach on
dition of any Subscription , as of the date hereof, dMY o satisfy
atimely basis any term or . il of
inthe other Ancillary the PIPE Investors to purchase the
shares of dMY Class A Common Stock in the PIPE Investment forth in s on

17 No Foreign Person. Neither dMY nor Merger Sub is a “foreign person” within the meaning of the Defense Production Act of 1950, as
amended, including all implementing regulations thercol

4.18 Inspect AMY is an informed and

and experienced in the
the Company. dMY b d has been provided with.
with delivery and.
performance of ths . dM by this i based upon its
of the Comp sicle LI, 10(g) and any Ancillary Agreement or certificate

delivered by the ‘ompany ‘and heroby disclaims reliance upon any s or
implied representations or warranties of any nature made by lhe qummny or its Affliates o rqwesmmmes, except for the Definitive Compar

My ooy disclime ooy represenaions o varantis e he Dt
par whether mde by cihr pany o any o s Aflates dofall L forany
representation, warrani i cast, st fed

AMY orany of its

A Ts o sy o h respcive Fepreemative (el vy apinion, o, oo, o e o v b oy be rovded 0

MY or any of its Afflites or any of their respective representatives by dMY or any of its Afflites or representatives), other than the Definitive Company
that, is Section 418, neither the Company nor any of its

ATt or e or other future forceasts, dMY specifically
d the e Company other express or implied
or wmmmy with respect to the Company, ts asses or Liabilites, the Company by thi the

Ancillary Agreemens.

A0



INTERIM OPERATING COVENANTS
5.1 Interim Operating Covenants of the Company.

(a) From the date of i the carlir of the C1 i
with Section 71 (such period, the “Pre-Closing Period), unless dMY shall
withheld, conditioned or delayed)

accordance

the Ancillary Agreements, ii) as st forth on
Section 5.1(a) of the Company Disclosure Letter, or (i) actions taken or omitted to be taken in response to or related to the actual or anticipated effect on

the Company’s businesses of COVID-19 or any COVID-19 Measures; provided, however, that, 0 the extent reasonably practicable, the Company shall
noiify dMY prior to

P . as prompily a
the Company b the Ordinary Course of Business and use its commeres
th o

intact

s P
fally reasonable efforts

with the Comp

(6) I furtherance of and without ih in the Pre-Closing Period, i
contemplated by this Agreement or the Ancillary Agreements or (ii) as set forth on Section 5.1(¢) of the Company Disclosure Letter, unless dMY shall
otherwise give prior consent (which consent shall not be unreasonably withheld, conditioned or delaye) in writing, the Company shall not

(i) amend fy any of the Comp with respect 0 the Pre-Closing Conversion;
" thods or practices, other h 'y GAAP or app Law;
(i) sell issue, assign, transfer, pledge, convey (A) any Eq of the Company or . warrans,
rights or ‘ompany to issuc, y

of the C ; 3 hall not be 1) the grant the
‘Company in the Ordinary Course of Business, (2) the exercise of any C » Comp shares of
‘Company Common Stock pursuant o the terms of the Company Preferred Stock or any Company Options or Company Warrants;

i) rede chase or Equity Interests of the Company,
from former employees, di

(¥) declare, make or pay any dividend, other distribution or return of capital (whether in cash or in kind) to any equityholder of the Company;

(vi)adiust, split, combine or reclassify any of s Equity Intersts or cffect any other change inifs capitalization, except with respect to the
Pre-Closing Conversion:

(vil) (A) incur, assume, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any
advances or capital investments in, any Person othe Company’s directors,
Odinary Course of Business, or (C) amend or modify in any material respect any Indebicdness for borrowed money;

(vii) make,issue o forgive any loan to any Persan, other than advances to the Company’s directors, officers or employees in the Ordinary.
Course of Business:

 Indebedness, (B) make any
s or employees in the

(ix) commit to, authorize or enter
other than (A) capital expenditures made in the Ordinary Course of

any capital expenditures),

Ast



the aggregate, (B) the capitalized portion of any labor and (C) any
response to or related to the actual or anticipated effect on the Company’s businesses of COVID-19 or any COVID-19 Measures; m_umx hat 1o
the extent reasonably practicable, the Company shall notify dMY prior to n this clause (C) or, is not

any
Mterial Contact o Leas or et i ay Contat i cnered mio o o e e of i Agteemet w4 Mt Contacto Lo 1
othe that Contract

cach case, other ‘ourse of Business it i
pursuant to Section 3.9(a)(i), Section 3.9(aii. Section 3.9¢ ction 3.9(a)(v), Section 3.9(a)vi
cetion 3.9((xiD), Section 3.9(a)(xiv), Section 392\ ction 390 hall not be deemed
i, termination pact the Company;
(xi)other than inventory and other assets acquired in the O B properics
‘purchasing or receiving an exclusive license), including Equity Interests, . except, in cach

i an agaregate amount is not greater than $1,000,000;

i) propose, adapt or effect any plan of complete or partial liquidation, dissoluti
any material Lien, any of the materialrights (other than rights in Intellcctual Pmpeny or Technology) of materalsscs (other than Inlellccl\ul

ropery o “Technology) owned by, or leased ot licensed 1, the Company. ¥ is
Agreer
commence y per attomey's fecs) by the
Comps by insurance in excess. X i excess of $1,000,000 in the aggregate, (x) granting injuncive or other
against the Comp » usinesses of the Company or (7) by the
stackholders or any other Person which reltes to the Transactions:
) ssseptas eqird underaplicalc Lo by th s olmy Company Planas
permitted pursuant bor or termination pay of any of the
mcm p Comlants o he Company. other than ncreasn (neluding o pn ofthe Company’s
yea itand/or cost-oF-living. the Company other tha
ot cecdnhe et v prent (514) of exsingagregt el s of he dt erof for lcurent smployes fthe Company ter han
existing the date hereof B) becom:

oty .ty s (o Y sl Lo o it of 5 1t et ot e o e Do)
commence partcipation in, orterminate any Company Employe Benfit Pan,or any other lan,agreement o arangement that would be a Company
Employee Benefit Plan fn efectas of the dae hereo, (C) ceelerate the vesting ofor lapsing of restitions it respect 10 any stok-based
omenstonorther kon e e compersion e Copany Enploye enltln (D) gt any e s ey Compuny
Employee Benefit Plan, (E) amend o Plan (F) entr nto, amend o terminate
5 abor union, the

Company. or (G) hire o engag consultantor engagemen, othe than forcause, of any employee or
consulant i such employee orconsulant willeceive,or ocs receive, annual base compensation (or anual base wages o ecs) in xcess of
300,000

() sel, ease, convey, license, 10 lapse, abandon, allow t0 lapse, o otherwise dispose of, crate,
s oy Lin o ot Lins ot oy




material rights o assets (other than Intellectual Property or Technology or,in each case, any rights therein) owned by, or leased or licensed to, the
‘Company other than inventory or products in the Ordinary Course of Business;

defend, subject 10
leases, immunities from suit that

(o) terminate, fail to ibandon, cancel, allow 1o enter e e,
iy Lien (except for Permitted Licns),
relte o el ropeny o any ptn oo e Frgin) el s, anio o otherwis dispose of any Connpany ntlleustPropery
except for licer Inteleen Compar Ondinary
Couc o Butnes and (3) sandonment of ek Company el Proges -
Ondinary Course of Business, is immaterial to the Compan:

other stion of the Company to any Person other than to Persons who have exccied
ntiality agreements or lgveemen\s with comparable restrietions on the use or disclosure of confidential information;

Such binding cor

laced and from a
is nolonge o application);

(il fail o maintain any insurance policies of the Company (o by P
no the Comp:

¢ pect (0 any px
(xix) enter into any new line of business outside of the business currently conducted by the Company as of the date of this Agreement;
(1) enter into, renew or modify any Company Affliaed Transaction, excluding for the avoidance of doubt, entry into any Additional Support
Agreements;

(30 acep 1 he etent i by appicableLaws (1) make, any ©
Course of d by applicable Law), (2) ente into any agreement, sctement or compromise:
with any T relting t0 2 Taxes, period of limitations

al Tax mate 1ion 3.8 of the Company Disclosure Leter (other than at the request of a taxing authority

ma e v
incomneton witha ot cxiersonof e e wiin i e T Reur. (4 e «IIY«mzn\kdmnl:n«lTlxkclum.(5)hﬂ fotimely

L(6) fo
D et noany Tax Sharing Agreement {othr than an rdinary Course Taw Sharing Agletmmﬂ (&) sumendes anysight o lim any yrenmtols
f Taxes, o (9) ake o pair or impes

Trmenor
(xii) agree or commit 0 do any of the foregoing.

Agr  dircctly or indirectly,the right to conirol o direct the Company or any.

apeation of th Companyprior 0 the Closing. Pio 1o the Cloing, the Companyshall excsin, consiint it h e and condions o i

Agreement, control over it business and operation

5.2 Interim Operating Covenants of dMY.

(3 During the Pre-Closing Period, unless the Company
condioned or delayed) i wiing and xcept s conemplated by tis Agreement o the ‘Ancillry Agrecannts or s et o on Scetion 5.2(a) of dMY's
Disclosure Letter, dMY shall n

i) amend or otherswise modify the Trust Agreement, that certain Private Placement Warrants Purchase Agreement, dated November 12, 2020,
by and among the Sponsor and MY, or the AMY Governing Documents o the Governing Documents of Merger Sub, other than with respect 0 the
AMY Pre-Closing Conversion;

A3



(i) withdraw any funds from the Trust Account, other than as permitted by the dMY Governing Documents or the Trust Agreement;

(il make any changes o its accounting pol thods or practices, other 4 by GAAP or apy Law;
¥ app Law, (1) make,
Course of th past practice (other th <d by applicable Law), (2)cnter nto any. ugmcmm. setmentor compromise
with any T g limi
naterial Tax mater FAMY s Disclosure Let

connection with an automatic extension of the time wl\hm which to file a Tax Return), (4) file any amended material Tax Return, (5) fail to timely

e ld (6l payany il amount of Ta s  esoms e

(7) enter into any t “ourse Tax Shs any right to claim any refund of a
1 Taxes, o (9) ake o action that beexpe;\ed o prevent, impair or impede the Intended Tax

Treatment;
ol than i comecion it MY Share Rdemptn,the PIPE Ivestmrt o h dMY Pre-Closing Cavrsion, sl e o,
assign,wanster, convey or otcrain disposc of () any O i s EtyItcross, o () sy optons,warat,rightsof omvrion ot ighs o
s, arangements. Sponsor o issue,

i) other than the dMY Share. declare, e s s of cashorin
Kind) e cquityholders of MY

(il adjust, split,

ombine or reclassify any of its Equity Interests;

4 amend,modify or wai anyof he s o ighs st ot i any MY Waran, ncuding sny amendmet, modifcton o rduction of
the exrcise price of any dMY Warra

commence or per threatencd Procecding (w) attomey's fees) by dMY not
covered by insurance in excess of $2,000,000 or in excess of $5,000,000 in t i
et dNEY 1 () i oses st steons on ¢ perons of o o Y.

() enter nto, renew o modify any dY Afilated Transaction, except as otherwise expressly permitied by this Section S2(a);

b ries n or icense), including Equity fanoth
Person;

(xi) form any subsidiary of dMY other than Merger Sub;

(i) (A) . contingently or otherwisc) any Indebtedness, material
Liabilites, debts or oblvg:mm\x inluding ny Working Caial Loans {othr han up 0 3250000 of Working Capital Loans which may e ncured

during the re-Closig Period, cash at the Closing),
capi ments Peam s *s directors,officers or the Ordinary Course of
Business or «c; mend o iy iy el respeet any Indebideesforbored mony
(xiv) liquidate, dissolv or AMY or Merger Sub;

(x) materially amend, or modify or consent to the termination (excluding any expiration in accordance with it terms) of any contracts,
with any of

A



the financial advisors idenified on Section 4.3 of AMY's Disclosure Letter in  manner adverse to MY or that would increase, add or supplement
s Sponor Trasaton Expenses or e i conrat o st it ntcrd o ror 0 e dt of s Avrseentwould i e
payment o for

ke wibreptto s the PIPE Investment or  the Registat
Statement; o

(i) agree or commit o do any of the foregoing

(b) Nothing contained in this Agreement shall be deemed to give the Company, directly or indireetly, the ight to control or direet dMY prior
o the Closing. Prior o the Closing, dMY shall exercise, consistent with the terms and conditions of this Agreemen, control over ts business

ARTICLE VI
PRE-CLOSING AGREEMENTS

6.1 Commercially Reasonable Effors: Furher n 1, and to applicabl
Laws, during the Pre-Closing Period. the 1o take, or cause 0 be taken,all
eopropate o nclulingcestin nd dlveia oy documents, i, d o
do,or cause 0 be tand coop the other Partics in doing, all y
ke eff e, byt . The Company shall use
1 GV shil coopere i al the Company, 0 send
obtan the consens of, s applicable, the contractual 6.1 of the Compas Letter prior o the
Closing: il bk o Partyor o i Aflits sl b oquird 1y rcomit sy any oo o e any bligsion i
favor o) any Person from whom any require ihe s of e rlevan Contcs
. and provided, furher, that the n such consents is

condition to Closing.

62 o that
by “losing, or waiver of i 10 the Trustee
(ot ot MY sl the Trustee in terms of the Trust 1), in accordance with the T tand th

the Closing, dMY shall opinions be delivered to the. the
T and shall have validly
clcted to edeem their shares of dVIY Class A Common Stock pursuant (o the dVIY- AR Cenficate of ncoporion anddie ad s s bt s o
caus the Trses o pay s and e i he Tru n e e of the Tt Aurcment. e o
h ferred () pay all s 2 inthe T

the Trust et Ackount sl et o, boweuer, ht o ifion

aligations of MY dueand owing o incute a r pro ot Effctive Timeshallbepad a and when do, ncling all mounts paable @) 0
stockholders of dMY who shall have exercised their rights orather

scios ke et 0 s At eived e Lav, € o e Tt foss and ot nuredin komine with ot eemnt and
@

63 Listing: Public Filings.

(@) During the Pre-Closing Period, dMY shall AMY remains listed as a on, and for the
@MY Class A Common Stock and dMY Public Warrants o be listed on, the

Ass



NYSE, “Time, dMY shall, by the

the NYSE, W submit 1o the NYSE a
nolification form for the lsting of the shares of MY Class A Common Stack (o be issued i the Merger, and o cause such shares to be conditionally
approved for lising (subject to official notice of issuance).
(b) During the Pre-Closing Period, dMY shall all d 1o be filed or d
o Laws.

6 Eaploment A, Duiog the PrClosing Period, MY
agreements with certain key employees of the Company, as ideni
by, dMY, the C

shall not be, a condition to Closing

and conditions agreed upon
oroded. . he o that the en is not,and

6 Condta oo, Durin the PrClosin Perio: s Pany sl bound b andcomply it e poisions st forth e
Confidentialty Agreement as
knowled

reference. Each Part

 cach
ot fthe e Pary. il b e, of e
domestic L

by the U Sccuriis Laws and oher applcable frcign nd
ipublic o Fach . that during the Pre-Closing
Pario,cxcept i conmecton with o support fhe wansactonscomerpied by this Agteemnt il any f e ar I posseson f such mreral
nonpublic information, none of such Persons shll dircely or indiretly (through ts Afflates or otherwise). acquire, offer or propose to acquire, agree to
acquire, sell sell o transfer any.

conturege sy Ferson 0 o sny o e forogeing,

66 Access o nformation
Clasing Per notce,the Company and dMY, as spplicabl (the “Disclosing Party”) shll
ndexhculhcrPallymdl\\cn"'cmdm:cmmcmplnyms.:lcmunums.cnnsulmnl legal counsel, agents and other representativs (colectively,
ient Party” during normal business hous, o the properties, books and records of the
Dising Par. s applcbl, and s o the Recipient Party such add
the ly req
foregoing. neither the C

information that, in 1
would result nthe loss ofalmmey o e it respet 0 sch normation v moud consiue  waver of iy e privilegsor
trade secret protection held by such Party: provided. that fo such access or disclosure in &
manner waiver of an The Discl
prompily advise the Recipient Party mmxpmyom ply with the Recipient Party’s
Teques for mormatonpomunt 0 his Scton 6.6 The Recipiot Py s

expenses incurred by the Disclosing Party as a result of

counsel,

Party shall

hall b treated as Transacti
amy tion 6.6( y or
interruption of the conduct of the business of the Company.
6.7 Notification of Certain Matters
(a) During the Pre-Closing Period, the Company shall promy 10 MY in writing. pment, which
the Company has Knowledge, that causes P the filure of A
Section 2.4(b) to be satisficd.




(5 Duin h P Closing Period, 4MY shall promply discos 0 he Company i wriinganydeslopment, fic o ircumsianc of i
MY has Knowledge, that causes or would i the failure of ¢ forth in Section 2.4(x) or Section 2.4(6) o be.
satsficd.

© Ancillary Agreement or the Transactions s brought,or, to the Knowledge
OF MY, dresened in ariing. gt Y or th QMY osrd by ny GVIY Sockbolder st ny e i he Pre-Clowms briod. dVIY il prompry
oty the Companyof anysch rcestinga = he o with respect AMY shall provide the Company
(subject to bt not oo, the defese o anysuch Procecdin,hall e e
consderton o th Compans‘s advic with espect 1.
Company, uch cnsent ot e nressonably wihhed, ek delayed.

6.8 Regulatory Approvals: Efforts
(a) The Pasties shall comply promply but i no event later than ten (10) Business Days after the date hereof with the notifcation and
the HSR Act, if applicable. . cach
ater o promply . Is. s, actions or Entiy the
above flings, applications or notifications. Each Pasty shal p fo Parties of any material etveen e (ncluding 6
he Transctions. IFa Party o any o s Al eceivs any formal ornforl et
information or then the Party, to the exteni
ey and aisble i Il fees
spplicble L 0y GovermntalEnity n onder o obtain any such s, c or Orders shall be paid promptly by Spor
constitute Sponsor Transaction Expens
(b) The Partes shall apprised o the status of: the 1o the extent
permissible,pr
Letweensny Prty ncloding et rspitive ATTlaes 1nd Reprscrtaivcs) s s may b, hid prty or Govermetl ity with spct (0
such transactions. Each Party shall give the other Party and its in advance, o the and
‘consider in good faith the views and input of the other Party 3 Entity
relating to the Transactions. Each Party agrees not to e in any substantive meeting, conference or discussion, either in person or by telephone, with
y Entity in the Tarsacions unss i other Party in advance and, to the extent not prohibited by such
G wal Entity, gives the other Party the opp 0 attend and participat
(0 Each Pany hall s s commeriallyessonsbsfrs 0 el bjctons iy, s may b assrted by any Govemmental Enity with
respect 10 the regulations, Orders, decrees, administrative orj
doctrines orother Laws that are designed o prohibit, restrictor csrain of rade or
the “Ani \Suhjtolmmeau\ene\m(n’lh\sS:clmnGkc each Party shall use its
can ‘Anttrust Laws with respect (0
h i i
@ i contrary, but cet i
e he Compary. MY o any filai iliates, any of ther respective
fu i (as such term is in y the Company,

amy e i divesting or i or otherwise
Teritngorfing i esdom o perte with espet 10, any usiess.prducts. gt srice cemes. ncsment. o s, o the Company.

As?



amy filates, any of (as such term is inthe
private equity industry) or investment of the Company, dMY or their respective Affiliates, or any interests thercin,

69 Communications: Press Relcases.

(a) Prior to the Closing, any press p or the Transactions or any.

ter prior 2
unreasonably withheld, conditioned or delayed; provided. however, that each Party may make any public announcement that is required by applicable Law
any national the.

that, 10

p in good faith any Partcs); and provided, further,
that cach Party m  th solely of
consistent W the dMY SEC Documents ers, employees,

 the foregoing

o
customers, suppliers and other interested partes without the consent of the other Partes; and provided, further,that subject to this Section 6
shall not prohibit any Party third purpose of sceking any third party consent.

6.10 Registration Statement,

. (x) AMY and the Comps

which shallinclude a preliminary Registration Statement (in which the Proxy for purposes of
of the MY Stockholder Voting Matters at the dMY St tration Statement.
o later than ten (10) Business Days afer the delivery of the Audited rdance with Section 6,22
(b) Each of dMY and pany agrees to use: Statement o be declared
S fer filng thereof s long asis
necessary hercby, MY bl b
law or “Blue Sky” cary herchy

and such be reasonably tion with th

Statement, a Current Report on Form 8-K pursuant to the Exchange Act in connetion with the Transactions, or any ather statement, filing, notice or
application made by or on behalfof dMY or the Company to
the Merger (the “Offer Documents”). The

party all information concerning itsel,is officrs, directors and stockholders.

ransactions, including
be in a form mutually agreed by

@MY and the Company.
(@) Prior to fling the Registration Statement, or any amendment thereof or supplement thereto, with the SEC, dMY will make available to the
d that relate to hercby, both
b final, such ‘and will provide the Company with
a reasonable opportunity to comment on such draft. No filing of, or amendment or supp . the Regi Statement, ¥
of the Company 1 . other made pursuant (o
tion 6.10(1) prior to which dMY shall pany p supplement. dMY will
advise the Company, promptly after dMY receives notice thereof, of Stat e ipp
been filed, of p order or Class A tock for offering or




sale in any jurisdiction, of the initiation o written thrat of any
supplenent of the Regiron Saenen ot for addional formation AN sl s e Proy Sotmnta b st o4 sockldrs ofecord,

of therecod by the dMY B a
aMY will I Tor ling with he SEC i the Mrser
lu(nuomvh«nsm form with all applicable SEC il matera oot wihal applcale Lo
(@ aMY ipany prompily of the receip of or its staff with respect 10 the
the of q orits staff or any other official of any Governmental Entity
ol tatements xhe l‘mxy Statement o Offe Documenis, and il uppyth Company wilhcopis fll
or any of it staffor an yolhernﬂumlallny ‘Governmental Entity, on
the other hand, with respect to the o v o P all
il dcusons and mctngs wilh e SEC and s sl cltng 0 he the L thi
Transactions. dMY and the Company shall cooperate in the preparation of, and mutually p tnot \wum\'lsonab!y itholdor
ddayeyan the SEC

fled in dM‘{ shall inform P

Company shall promprly inform VY whenever the Company discovers any event
relating to MY, the Cumpnny grany o e expccive AT, offers o dirctor ot i b st o inanamendinent o splent 0 he
Registration Statement, Proxy Statement or Offer Doc

{0 connection withan iling MY ke with he SEC that s informtion shou ternsactons e cldedthe Companywil

il e el ot s connection with ich
Cin " ) respond Jbout the
Company seqired inany ﬁlmg or redtened by the SEC in timely (i) promprly pr or advisable
eq Y or dMY" filing with the SEC.
(2) The Comp lied by the Company for ! the Proxy Statement o
Lt () c ) th e the Proy Stamen (o iy amendient ol
supplement thercto) i) e ime, contain any
fact or fail 10 d 10 be stated Forder light
were made, vided that warranty is made by the Company with respeet to
statements made or incorporated by reference in such filings with the SEC based on information supplied by dMY o its Affliates for inclusion therein.
P by dMY for e Dacuments
shall not, at (i) the time i mu time the (o,
s first mailed 10 the stockholders of dMY, (i) the time of the dMY Stockholder 1 iv) the Effective Time, ofa
materil ct o il s any el et e 0 be st e of sy o o make he st e i ght ofthe icunstanes
incorporated

lmdcr which they we
etrence in sueh flings with the SEC hascd o information sppled by the Company ot 18 AT ts fr inlowon terein.

(i) If, at any time prior o the MY Stockholder Meeting, there shall be discovered any information that should be set forth in an amendment

A9



a light of the

fact necessary .

circumstances under which they were made, not misleading, dMY shall promptly !

h information. and shall prior to the fling of pplement. 1f, p Closing,
the Company . £t the Compan. s b o any o . At offcer,dectons o employees
that should be set orth in an amendmen or ent to the include any

fact or omit . in light of der which they

were made, not misleading, then the Company shall promptly inform dMY of such information, event or circumstance.

6.11 dMY Stockholder Meeting: Board Recommendation.

(@) Prior o or Registrat AMY shall, in
pp aw, NYSE Govrning Documents, esalsh  eorddt o,y e, sivenoisof,comvene and hld s
mecting of the dMY b posipor . the ring’”) o be h
the date that the tatement v Tof the
Reguired dMY Vi 3 ch dMY Statement 0 the MY
L@ i wrting b he Paric) VY will s 1
the dMY Stackholds favor i il el o

Y Vote and to secure the vote or consent of ts stockholders required by and in
mmylunsc o wvllsublc Lav and the dMY Governing Documents provided that dMY may adjour or uwpm b Mecting on

030 Busines: Doy
asonably s is provided 1 he MY Stckholers in advance o

the ad i i o he time that he AMY Stockholder Mecting s orginally scheduld, e e
A Common Si¢ ted onduct

Clss
he busines of the dMY Stockhaldr Meetin, (1) f o o
postponement of the dMY Stockholder Mecting is necessary to enable dMY to solicit g proxics required to obtain the Required dMY Vois
{310 seck wildrals of edemption st om VY Sockholders,in ach cas o h forgong luse (1 (.5 detrmined by he MY B in
g00d fath.

(b) The Registat include the MY Board The db¥ Board sl subgroup
thereof shall) (A) excm o othrwis eued by applcble Law (ncuing, the dMY.

s, wilkdaw,withhold, qually o modiy, o pubily propose cmngnwuhdmw‘ w.mnnm sy o modis, the 1Y Board
Recommendarion, B) adopt, approve, o or Y Competing T

(including, e MY B, o st pblcl he VY o Ke«m\mend‘um\
i ihe Company pany
clause () or (D) ee t take any of the foregoing actons.
612 It in Section 22(b) with “Transaction
Expenses by dMY effective upon the Closing),cach s for and pay ll o 3
accountants’ and investment bankers' fecs and other out-of-po by such Party or a
exccution ofthis Agreement and the Ancillry Agreements, Party's ol

the transactions contemplated hereby and thereby.
6.13 Directors and Officers.

the Closing uniil ' ofthe Closing Date, the Surviving Corporation (i) shall

maintain in effect allrights to indemnification, advancement of expenses, exculpation

A0



Liabilty C Documents as in effect as o the date of this Agreement (“D&O
Provisins”) in faor of anycureorfomer distor, o, or ‘manager, or, o the xtent uthorzed under the applicable D&O Poisions, vy
. with such Person’s heirs, exccutors or administrators,the “Company Indemy
eraons, and (1) shll o mend,epea o modity s manner adrs 0t bnelcy hereohany PrOvson i he DAL Povion  f eates o 3ny
Company Indemiicd Peron ithout e writenconsent of e affced Company IndemnifedPrson it beingagesdthatcoch Compary Indrnifcd
Person shall be  third party by applicable Law. Fr after the Effective Time, dMY shall
cause the Surviving Corporation to indemify and pany ndemaifed bl
oy’ o) e, fines, o, s, dages o isilies incrred in omccton ith an e, ncton, sml, proceeding or investigation,

whether civil, the Effective Time, whether
asserted or claimed prior to, at or aftr the Effective Time, ‘ompany would P Law, the
Company Governing Documents as in effect as of the date of th torany Toyment in effect
on the date of this incurred ol
Law). In the event that dMY or C: o or merges
or conveys al d
et oy Parson MY o th Susiving Comporton, o b - be. sl cus d f
MY or the Surviving C fo 1
(b) Tail Policy.
(i) Ator prior ta the Effective Time, the Surviving Corporation shall effect for a period of ix (6)
policies of ditectors” and officers’ those Persons fhe Company, the.
Surviving C with respect o cl from facts on or before the C| e and with no
d P h

provided by such current policy.
(ii) At or prior to the Effective Time, the Surviving Corporation shall purchase and maintain in effect for a period of six (6) years thereafier,
oIl coveras s providd by e Company s, he Surviving Comoration' and MY duiaryandemploycs benei e, i ach s,

e type, with term and limits
of liabilty that are no less advantageous than the coverage y\mndnd ndor the Companys o VIV« exitin polcies (mc s comemplaed by
the foregoing clauses () and i) colletively,the Tail Policy”): provided that i no cvent shallthe Survwmg Corporation be required o expend on

oss of three with
Hespet o suehcument polce (1 Promunt Cap . rovided.uhe ht 1 suh i mam ovcrag undor ay S0 Tal Pelly 1o becomes ot
available atthe Premium Cap, then any such Tail Policy shall contain the maximum coverage available at the Premium Cap

(¢) On the Closing Date, th e into 0 cach of
the Company and dMY with cach of the post-Cl rporation, which tobe
effective following the Closing.

6.14 Equity Financing: Cooperation

(@) During the Pre-Closing Period, dMY shall fake. or cause o betaken, al easorable actions and do o cause to be done,al things

including maintaining in effect such

) satisfy n all materia respeets on a timely basis all conditions and covenants applicable.
10 dMY in such Subs with and (i) in the

necessary, prop
bscript

Al



o any of its than

be satisfed at the Closing) 3 ights of MY s to
e o PP et Pay to (or as dirccted by) dMY the appl cach PIPE Investor's t
prior to Cl i the Company shall

cooperate with dMY in such efforts.

(6) MY acknowledges and agrees that, the: Commny shall e cniled 10 cause 4N tospcificlly o the bligaions of e PIPE
PIPE

Investors o fun uch

Sbocipton Ao of wichhe Company s expess i pary bensfiay incchcate, bt me o niions et e uch such

Sbncipton gt MY sl o, witho be ed or
dec

PIPE iy o
any PIPE any ercment o reduc o impair the ightsof 1Y under any Subscription.
Agreement, permit or consent (0 any  amends Jement i erms,
Investment, PIPE the
the PIPE I wor o dMY. i the PIPE. prior he PIPE Investment
s e IPE s, i FAMY hereunder or
pursuant to any Ancillary Agreement, P of e bl
the PIPE. idelettes or other C¢
th oeguing matin),any wave i whole o i at) o, of povidecoent oy mdumng consent 0 temiai), sny mteil provison o emedy
under, or any any inach cac, ot an

nsfer conte per
o et provisiony: toided, ot i he s of ny such ogment o e il pary 10 such Subseripton Agmmm jbedividon inio
obligtions with respeet thecto i heevent it th rnsfrceor hase
o shares of MY Clas A Common Stocksontempatd therey.

(¢) Without limiting the generality of the foregoing, dMY shall give the Company, prompt written notice: (4) of any breach or default (or any
exent or circumstance that, with or without notice, lapse of time or both, could give rise to any breach or default) by any party to any Subscription
Agreement ka0 sch Pary, 8) fth eciptof et

por
(other than from such tential, threatened or
Lape withdaal s, e, terminton or repudition by any pary o an Subscri '
(©)o tered into by MY that dMY ted to make without consent of the
Company inacconanc with Sction 140 o D) an poion o he PIE I be funded in
e terms of the applical . dMY shall confer the expected Closing Date
{on dfind i the Subcrpton Agtcments) and dler sl nories i reired 0 dliverunde he Subseiption Agremens on a ey bass i rder 0
cause the PIPE Investors fo in advance of the C|
the prior o the CImmE
Stock Transactions. During the Pre-Closing Period., L P not, directly
or indirectly, engage in any transactions ¥ without the pr ramy.
616 Exclusivity,
(a) During the Pre-Closing Period, the Company shall not, il bsid W it and th
tatives, off iliate person acting

A2



onits behalf (the “Related Parties”), ot to, directly or indirectly, © nquiries or the making,
submission or announcement of,any proposl o offer rom any Person o group of Persons ol than dMY and the Sponsor and with respect o he PIPE

Investment, the PIPE pacity as such) (a " . or would
? lead t0, 2 Competing . participate in, in, negoriations

with any C ompeting Room) rlating o e Company o
any of ifs assets or businesses, e assets, bu rics, books or records of the Company fo a C es for
or facilitating, or that would oth bly be expected to lead to, a Competing Transaction: m\a’lpm\‘c ntoseon

recommend any Competing Transaction; or (v) enter into a Competing Transaction or any agreemen, arrangement or understanding (including any lettr of
intent or term sheet) relating to a Competing Transaction or publicly announce an ntention to tske any such actions. The Company shall, and shall cause its
Related Parties o, any and any the date hereof with respect to, or
which i reasonably likely 10 give rise o or result in, a Competing Transaction.

(b) During the Pre-Closing Period, dMY shall not, and shall cause its Related Parties not to, direetly or indirectly, (i) solici, initiate or take.
sy aciono et o encoursge iy nuiis e mking, submison of souncemen o,y progosa o ot rom sny Peron o group
Persons other than the Company (and it representatives, acting in their capacity as such) (an “Alfe Targer) that may constitute or could reasonably
e xpecedtoekd 0, 4 dMY Competiog Traogcion, 1) ener i, pticpte i, cotinue o aerwise g n sy dicussion ot egoiionswith
any Allerative Competing Data Room) any relating to
MY or any of is assets or businesses, or afford access 1o the assets, b\mne\g roperic books ot rcords of MY 1o an Aerntive Torge, il ass o
the purpose of assisting with or faciltating, or that could otherwise reasonably be expected 0 lead t0, 4 MY Competing Transaction; (iv) approve, endorse
or recommend any dMY Competing Transaction; or (v) enter into a dMY Competing Transaction or any agreement, arrangement or understanding
(including any leter of intent or term sheet) relating 0 2 MY Competing Transaction or publicly announce an ntention to tske any such actions. dMY
shall, and shall cause its Related Partes to, any P the date
hercof with respect to, o which i reasonably likely 1o give risc to or result n, a dMY Competing Transaction,

6.17 Intelectual Property Covenants.
Closing Period, the C i
Sccton 6170 fthe Company iscosrs Lt i cach cac s sy o prserve he Company's st h Compny et Propery (e
1P Preser o, howeve, at oling i isSecton 6170 o s«non . hal e the Compacy, MY o sy of i

filiates uch IP Pr
counsel and the payment of any ﬁlmg feesrelated 1o such 11 Presosation o (1 commence any Procecdin o (4 e o gan any ecommodaton
(financial p

(b) AMY agrees and ncknowledges that, other than with respect the Comy
s sch F reseraron Efforts prsot o Sesio 61131 sbove,non o th Company. he Company Stockhaldrs o ans of e repective ATHiscs
will have any Liability whatsoever to dMY or any of its Affilites (including the Surviving Corporation following the Closing) arising out of o relating to,
and none of MY or its Afflates (including the Surviving Corporation following the Closing) will be entited o assert any claims against the Company, the
Company Stockbolders oy f s spective ATt it respct 0 he sccure any rights or

618 Tax Matt

best efforts to cause the 10 qualify for the

(@) MY use
Intended Tax Treatment, and agree not 0, and ot o pemit o cause any



Affiliate or 10 prevent, imp p Intended.
nxnumm e s intend tha, fllowin e M:lg:r.AMV tion, dircetly or indirectly, ‘ompany’s
historic busin the C. b in cach case, P
Treaury Regulations Secion 13651(8)

hereby s adopted as a “plan * with respect to the meaning of
Trcastry Regulations Secons 1165209 and 1365.30 o pioses of Sctons 354,361 and 368 of the Code and he Tresry Resulon heronder

¥ and the Company shall prepare and fle all Tax Returns consistent with, and shall not take any Tax reporting position inconsistent
it he Iended Tax Treament, ules i eid puruant . “deteination il e mesning fSecton 1313 ofhe ode. Ech of he

promp other Parties of; Intended T Taxing Authority.
(& Each pary sl oty e pay i i b

ta ent (and ofthis Agreement s,ould be rcaq)nublv amended in order to facilitate such

uuahf:mon. et sl bemade e e reasonably
e ol 15 oo Tok ot vl e b commercially m\pmcncxblu e cvem e Y ot Company seeks a tax

oo fom C requests o regarding the Intended Tax Treatment,each party shall use reasonable

stomary tax representation ltt advisor in such

SEC, both dMY and the Compas 1o cause their

respecive tax advisors to deliver such an opinion).

(&) The Company shall cause all Transfer paid. The Company shall W fle, or shall cause to be prepared and filed, in

timty mannr ll ccsary Tax Retums an ter documertaion w.m respect 0l Tamsfr Tases, and i eqired by sppiable Law, the Paries il
Tax

e Partics
il reasonably coopeat 0 porrgd  available cxemption fom ;m reduction i any Tranter Tax. Th Company al pmwd: e othr Paries wilh

uch “Transfer Taxes have been paid, or if the relevant transactions are exempt from
Transfer Taxes, of exemption.

6.19 Additional SEC, and in any
event prior o the Closin, the Company shall e s reasonable bt ot o caus cach re-Closing Holde nat otherwise pary 0 Company Trmscion
Support Agreement andor a Lock-Up Agreement to enter into and deliver an excuted (i) counterpart of the Company Transaction Support Agret
(i Lok Up Agreemen,if uch Pre-Clsing Holderhlds t 1ot 10 of he Company Foll lted Shre Amount s of h dté hereot (oueh

(@ ot ), provided, that obuai
ind shall not o o Chosing. The Company shll dler . cormetand complete copesofech
- e e — it prior o the Closing.
620 Approval, Unless thi with Article VIL, upon the terms set forth in
[ Transaction the Company shal obain the Company Stockholder Approval prompily after the
v e SEC and il
621 LTIP and ESPP. the Registration Statemen, AMY shall -
Votc, adopt, (@) an cquity incentive plan that provides for grant of ash and cq dircctors, cmployees and other service

providers of the Surviving

A



Corporation and s Subsidiaries, with a tota pool of awards of dMY Class A C tock not exceeding ten 1% of the Fully-Diluted dMY
Common Sock immediatly following the Clsing inlusive of theshares availabl fr issuance under such plan and the Converid Stock Optons), with

an annual “evergroen” increase the F < the day prior o such
panand e Comverted a
the Company (e “LTIF") and 9)an purchase plan, th for gran Pt o e Y Clss A Common
the Survivin, ot he GMY Class A Commen Stock not exesding

0t (2.0%) of the Fully-Diluted dMY ¢ " ¢ following the '
he LTIPand th Comvrted Sock Optons) with an pok o the 2 tock mnl:\lm'mg
as of the day pior o such ncteas (incusiv ofthe sharesavalabl for ssuance unde the ), na form lervise mutaly grsd by MY andhe
Company e “ESPP). Noristading the reoig, e il mumber P and ESPP wi < partesand
based upon nto account the nature and y of e buines of e Compan s well o e ottt
will be a publicly 3 k, and
(i) securities convertible o or exercisable for shares of dMY Class A Common Stock.

622 Delivery of Financial Statements. P il the
date of this Agreement, i sttements, balance sh  December 31, 2020 and December 31, 2019 and
consldacdsteent o ncome ndchanges in iy nd as lws, fthe Company or e yersendd Decenr 31, 220 and Deceinber 31, 2019
together with all rela prepared in GAAP. prepared in AP
Regulation §-X and acmmpamzdhy ihe reports theren o the Company’ Audied F 3

l per pect o he b cesay o eluson
inthe (©)ifthe Effective T May 15,2021, and thi
to.Section 7.1, the Company shall use reasonable best efforts to vt oY oo b ‘May 28, 2021, the unaudited consolidated statement of
of the Comp as of and March 30,
2021t First Quarer iy ). which comply inall mat with the rules and
regulations of the SEC, the Exchs d (@) if the Pty August 13,2021, and this
Agrecment has not been carlier erminated pursuant o See o L1 the Company shll s ressonsble st ot o e o QMY o orefors At 7.
2021, the P m ity as of
June 30,2021 (the ),wmchmmp]v
lheSLC,\he[mhange ot ded, that
Statements or Second Q1 licabl i s o S
decmed topply o the applicable, Unaudited
with the same i made as of the date of this Agreement.
ARTICLE VIl
TERMINATION
7.1 Termination. Th be fed and th time prior o the Closing only as folows:

(a) by the mutual writien consent of the Company and dMY;



(b) by the Company or AMY by written notice 1o the other Party or Parties i any applicable Lav is in effect making the consummation of the

b llgal or any final, non-appes s in effect p o the 3 h that
this Section 7.1(b) shall P . warranty,

covenant or agreement of this Agreement results in or causes such final, 3

(€) by the Company or MY by writien notice to the other Party or Parties if Fihe T
m\xm Decembr 7, 2021 (e Outide D) it tunder this Scction any
Pan warranties, covenants rccment and such breach s the primary cause of or has
fi A plrrirwipd Merzr and heathr Transaction t b consammated n o before g

(@) by the Company, if dMY breaches in any material respect any of inth or breaches
or fails o perform in any materia respect any of ts in this Agreement, o »
Company’ forth 4 4 24(c)ii) of thi

capable of being satisfied, and (i) if after the giving of such breach or by the Company. orhas
not been cured by the earlier of () thirey (30) iptof such

waived in writing such breach or failure; d. b allno b ailable 1o the
anpany ifhe Company s the i s of any Company represnation, Wy covenant o et cctained i this Agsenent,which brach o

ould s obligations to consummate the transactions set forth in Sections 2 4(h)G) and 2.4(b)ii
o i Agtecment ot capale of being suisfid:
) by dMY, if the Company terial respect any in thi
Company breaches or of in th n, which bvuch or
render any of v s d
not capable of being uu,rul i e iving o witn o o sch breach o frs o petomto oy Cumwny as applicable, by dMY,
not been cured by after writien notice

o ANV s ot waed 1w s resh o i prokde.Homest (et he et o s his vt e s St 7.0 sl ot
b vabe 1 MY MY i en i brech f sy GMTY represtation, vamay, ovenandor grsoen contains n i Agresent whic brech o
s o perors woul e

2.4} of this Agreement not capable of being satisfied:

() by dMY, ifthe Company failsto deliver the Company Stockholder Approval n accordance with Section 6.20 within three (3) Business
Statement has y sor

(8) by written notice from either the Company or dMY 10 the other if the Required dMY Vote s not obtained at the dMY Stockholder

| tha, 7.146) shall not be

avalable 10 AMY if MY has mateially breached s covenant r agreement set forh in Secton 6.1 or i Section 6 16(h) and such material breach s
primary cause of or has resulted in the fuilure of the Required dMY Vote to be obtained.

the

immediately

 Termination. In the event of fibi 21, this
become ull and void,witout sny Lisilty o heprt ofany Paty o sny oter Person, and sl g sndobligatons of cach Pty Sl co:
12, this Section 7.2 and Article VI of this

et (v “Suring Proios . ay othr Seion o Ale o s Awmm

A6



reornosd i any ofthe Surviving Provisions ed to survive in order Surviving Pr
termination of this in full force and shall relieve any Party from any Liability arising out of or
incumed s ot s Foudo o il the termination of hi .

ARTICLE VIl
MISCELLANEOUS

Waiver. o this be same shall
by dMY and o Company. No ar be in the
Pany agsin: which such waive s 0 b cfored. No waiver by any Party of any defult, bresch ofrepesetaion or warany o reachof covenint
hereunder, whether intentional or not, shall be decmed to extend to any ofher, p or affect in ising by
yimue fany oo or gt such s, Any s amendnt o v sy s s e :ppmval ey Stokhoder Vong
long as such not require the fthe AMY Stockholders under
Iplcble L without suéhspproval hving it b Sbined.

82 i arsantic

0 Excspt )i the cuse of Fraudor Wik Bresc, (n) st forh inSton 1 r (3 o s 0 e e pefomance o e
partafer e Closi the Company shall 0 MY, the
s diret ey members,

.\lVaneJ") for any and all losses that are sustained or incurred by any of the AMY i by
any ofthe Company's wartanties or breach
fi in conneetion with ti
Exeept (i) in the case of Fraud, (i) in the event of Willful Breach, (.um set forth in Setion 72 or (iv) claims 1o enforce the performance of the covenants
required to be performed in whole orin part ater the Closing in accordance with Section 8.1, the dMY Parties shall have no lability to the Company and
d d Micers, direct direct and mer i I il and

sp
AfTlies, agents and rprsetativs clletely o

o ) for any and allTosses Company of,
resulting from or arising out of any breach of or inaccuracy i any of dMY warranties or p
prior to the C in n ,
(6 Nons o he reprsentations, s, covnaisalgations o tes inthis
including any Fany breach of such warranties, covenants, obhmom
d Tosing and all samanis,covnans,obligaions o ot arecmcns shall
the C1 the Closing in cept for
i that Cl d the breaches
Cccuring e o Closing nd 1) his Al VIl ny omespondingdefiins st Forth i ARicle
3 Notices. Al notices, demands and red under be
deemed to have been given (a) 0 6:00 pm. (Eastern

“Time) on a Business Day and, 11mherw\;z an the next Busines Day, (b one: o Business Day following sending by repuable et oxress cor
I

©
s specified in writing pursuant to the provisions of



this Section 8.3, notices,

the Parties shall be sent to the addh

Notices o the Company

TonQ, I

4505 Campus Dr.

College Park, MD 20740

Atention: Peter Chapman, CEO
gal Department

E-mail:  chapman@iong.co
legali@ionq.co

v Tahmlugy Group, Inc.
1180 North Town Center Dnve i 100
Las Vegas, Nevada §9144
Antion: Niclo de Misi

Email: mcmn(ﬂ technology.com

with copies o (which shall nol constitute notce)

E-mail:  dsilverman@cooley.com
jmekennaaicooley.com
to (which shall not consitute notice
Clery Gl Seen & Hamion LP
One Liberty Plaza.
New York NY 10006
Attention: Kyle A. Harris

james E. Langston
E-mail:  kaharris@cgsh.com
Jlangston@egsh.com

Ny @mytccmologscom wston(a
4 S T At 1 s et the Partics and th
that o any fhe rights, mteests o cligatonshreunder may e nsigncd o
delegated by any gation not
permited under s Secton 84 ol v
this o such valid under
appicable L, bt f any provison of s Agrecnet o to.any Person P
by ornald.legsl o unntrsable undeaplcble Low manyleip:elhyacn\m petent o
the extent of orinvalidiy, ithout Such provision
o s Agrecment Furhermore i e of sch g, il there shall be added part of thi
legal, hillegal, invalid, P
6 Interpretation, i contents to th «
only and shall not afect in any i . DiscosursLeter,Schedule o
Exhibit attached hereto or delivered at therein shall have for 1. The use of the

wordclding” ereinshall e “chding witbou i, Th wors “erof” hesn” s “heeunder” and v«md: ofsmilar import, when sed

of thi

S o Rectal, Sevio fa Do Lo, Schdul or Eapits hll el respecivly, to Seetions, Sub::\lmm. Clauses, Recitals,
Sections of  isclosure Lettr, Schedules or Exhibits of this Agrecment, the i used inthe

i he eletonofone 1) ut ot morsthanon (1) of e f s, Refrnces o it o i i
Person’s onal

ive unless the context clearly
include in electronic fo

e ‘

Agreement.

Relrences e 0 Pron o il capcty o capeites sl xcude Person nany othe caacity. Any referne to“days”shll mean
provided th

colndar days uless B

taken on a day that is not a Business Day, then such.

A8



shall be the fi B Day thereafter. References herein to any C
such Contract ‘modified from time (o time in accordance with the terms thercof. With respect to
the determintionof oy peid of e, the wod Tom” means "o nchding”and he word 15" ad " ach e 10 bt xchding”
herein o any Law shall 0 refer to such L Party has
 warranty, covenant or agreement cont mvsAgr\.\mmAmm) et th ek that ther cxist b erescaton,
hall

wamanty, covenant

ot dtzac rom or it h atthat the Party i brach of s st m,,mmmmn wartanty, covenan or agreement. The word “exter

“in the phease
" An

“10 the extent”

other thing extends, and such phrase shall not mean simply *
1

inth

o be paid in L

The Parties and

et a th i agreentand understanding of he Pates, ndthe aguage i his Agrecnent sl b dectnd o be e angusge chosn by

the Partics to express their mutual ntent,

Person, Any informaton o materls hallbe
ded t

dmed provided, made viable o deliverd o QMY ifuch

have been upl

‘Data Rooy

Company and its the Cooley

' purposes of the

IMY's representatives (mnludmgcuumdhu ecronic mal, incachcase, o latr than 1201 .m castern ime onthe day prior o th dae o this
Agreement. The Company will cause three (3) encrypted USB devices containing the content of the Data Room as of the date of this Agreement o be sent

0 VY promptly aftr the date of this Agreement

87 . Thi 1, the Ancillary Confidentiality with the Disclosure Letters
and Exhibits to th
supersede all prior dings and letter of AMY and the Company.
dated as of December 11,2020), ororal, “The Partes sreed to deine their
rights and L the T pursuant o the expr hi a
any s or inth . Furthermore, th the justifiable
expectations of from arm’s
P beyond that of an an am
8. xmmmm@m hi the Ancillary other agre centificat .
i d fax, email or other electronic
wransmision, each of which sl be deemed of which shall No Party
i o om0l g or e i useofa
fax machine or any such defense.
589G Law: Waiser ofJury Trial: Jurisdiction. The Law of the State of Delavare shall ters elated to or
arising from thi terpretation, validity and
i the by s Agrz:m:nl in cach case without giving cffct 0 any
choice-

PROCEEDIN

St of Delay cause the g the Law
of any jurisdiction other than the S o otevars SACH PARTY HEXEEY IRREVOGABLY WAIVES ALL RISHTS
ING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF THE PARTIES (WHETHER ARISING IN CONTRACT,

TO TRIAL BY JURY IN ANY

TORT OR OTHERWISE) ARISING OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO THIS AGREEMENT, THE TRANSACTIONS

OR THE RELATIONSHIPS

A6



ESTABLISHED AMONG THE PARTIES UNDER THIS AGREEMENT. EACH PARTY FURTHER WARRANTS AND REPRESENTS THAT SUCH
PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. Each Party submits to the exclusive jurisdiction of
st Court f Chanceyof the St f Delavar o f sich court delns it h 0 any court o he St f Delawaror he FderalDistit
b

Courtfor the st of Dlawars, i any or relating to this that all claims in respect of the o
such d 10 bring any Ial\ng tothi other courts. Nothing in
thi smm., however, shall any Party egal b by Law or at equity. Each Party agrees that
a final jud shall may i orinan i
at l:quy
810 Trust Account Waiver. ThcCnmpanyacknuwlcdgcsl)uld‘Athc:ubh:hcdchnmAccnumlnrlhcbcncﬁnlmyubl amy
parties, includin s it “dMY IPO), which eds of the dMY IPO
with the dMY erued from . For and
ofdMy an h  sufficiency of which . the
Company, for itself and ts Affliates 10 bind. hereby d wat ight tile,
intresto claim of any Kind n o o any asses inth Trust Account n i p
their shares and held i the Trust i
each inthe T the " sributions"). and ety v s o y
against the T 3

o
Apsement and "he Subseripton Atsoament)bewesn &MY, o th o . and e cummy. o he e . and o ot ek s st
hatoecr prided, s, e frgoing vaiershall o i o protbit he

Lmnmny o such Aflilates claim (x) for specific e o incomnetion with th Transactons o the Ancilry
for dMY t05pet e s o e
t ¥ hr s o Y ek vt f e Tom Ao (other than the Trus
Distibutons) (he “Retaned ity the Company Clam. the Company agrees
toth y relicd upon by dMY toinduce dMY to e n hs

rher intends and 1o be valid, ‘ompany and each of its
Attt o e z\mmmy o bind under applicable L. Tothe exten he Comp &

i of s »
incomncton with eluing 1 r arising ot of ary matce

i Al which kwriga part, ts Affiliates orits

n that the Company’s such Affliates™ or such
Affiliate or rmmnmwes ot in the Trust Account a such time, s st such il ot it he Company o soch ATt (o ay Peron

Tru in the Trust
Account while in the Trust Account,
8.11 Specific Performance. Each Party d

and affirm that in the event any of i t performed pecific terms or
even Party would aw)
and the non-| bmachmz,an wnu\dhcumpﬂlahlydamngm Accondigly, cxch ary that cach other Party per .
an injunction thout posti ecding » breache
ofthe



provisions of th " b p Party’s obligations
under this Agreement uch o the Ancillary Agrecments, and the terms and provisions hereof in
any Prcestingin i oy ot emedy o Whichsch Person may be e, Each Parysgrecs it il ot cpos he ganting of sesifc

speoptine remedy foranyreason at Law or cquity. The P y i breaches of this
to specifically enforce a Party’s
Py wih espoc 0 the Anclaey Ageeemene i secondance wit his

Seain 11 el not b e provide any bond o
ciaries. This Agrcementis the h
expressed or implied shall give or be construed to give any Person, other than the legal or d
(other than in respect of the rights of the Company Indemnified 13 and Non-Party ol
whom beneficiary pecific pr i sl Pamon s eferened nd ntled o nfrcs oty
obligations hereunder)
813 Disclosure Leters and Exhibits The Disclosure Letters and hereto or referred to inthis Agreement are (a) each hereby
ted in and made a part of thi i set forth in full in their entirety by reference to specific provisions of this

Agreement. Any fact or item disclosed in any Section of a Disclosure Leter shall be decmed disclosed in cach other Section of the applicable Disclosure
Lt wich st e may pply 0 long ) sch ol

is applicable pocionoftheDicloeLetkr Tk hemlings orived i e
Dk Lot o somenent ot e only and shall
e Disloure Lo o s Agreement. Th Disclou et ot mended o constiae, nd hll ot b contued o, dmison o ication

any such fact or item s required to be disclosed. The Disclosure Letters shall inany way the scope y
s i . Any factor it  dollar disclosed inthe Disclosure Leters
shall not by reason only of such X of such terms.
for purposes of thi the Disclosure L by thi
fceted herein and may be included solely for and no Party shall use the fuct of the setting of the amounts or the fact of the inclusion
ofan e in e Disclosur Ltes nany isput o conroversy btwcen the ot s o whetherany obligaton e o mateno e o ncuded
inthe Disclosure Let amount or or threatened)
o i it o e ofhe Ordinary Cou of Buine. the Disclosure L I
Contract, Law or Order shall Moreover, in
dislsing th information i the Disclosure Ltes, e Comps y y th such information or any
ed by the 4 inthe
Dmlmurzl.nl:nahullb:krm by the P d o third party may set forth therein.
o y plicd in th any Ancllry Agrementor iy
document, th, arty may

limit . cach Party, by e s o oot Affiliaes (as
deined bduw) Covena. ines i scknowodies s s ees i e ot shll e s gt heeunder st 1. o gt of
recovery hereunder against, and no recourse hereunder or under any Ancillary Agreement or any documents, agreements, or instruments delivered
contemporancously herewith or i respect of any oral

An



representations madeor llged 0 be made i connetionherewith o therewith hall be had against,any fomer, current o utrsdietor, officer,agon.
Afliliate, fduc y per

. current, or
ed any a former, dicor,offr gt employee, AT, mansger, sigoe,
I i at L or limited or member of any of the forcgoing, n cach casc,
acting in such capacities, but in no case mcllvdmg the ancs (each, but excluding for e wvetdunt of o e Porin s on -pary Al it
orth . in contract or tort, or i behalfof
ch Py it any Non-Pary AT, the enfréementof iy ascsment o by any Proccsin,or by i of sy s, esution o ohr
applicable Lav, attach to, be imposed on, or otherwise be
i by anyNon-Pary ARt such, o an blations fthe splcbl Payunder i Agsemen o the Trmscions,wderany Ancilry
Agre . in respect of or alleged 10 be made
inconncetion herewithor therewih,or for any claim (whether at aw o in cquity, i coniraet o tort,or therwise) based on, i fespect of, o by rason of,
uch forgoing shall not fimit any o any Al under sy Ancily Agremnt o sny
. agreements, or se req A such Non-Party Affilite is
s 10 Ay Aatecmnt o dowume, i or instrument, S on Pary
Exceptto and herein, th be
enforosd agan andsny i of causeof stion rany kind bsed 1 of,or reated o th cut
h only P with respect to the specific
abligations set forth Party. Each Non-Party Affl ded as a third-pa this Section 8,14,
815 Logal Representation.
(@) MY pany, on fer the Closing, the Surviving Corporation).
in the eventa pestio s Agecncnt y arises losing between or among.
olders of other equity mpany i bers, partners, officers. :mpluyccs or

affiliates (other than the e hand, mber
b Company Croup o h aher b, any el counel, nclding Cocly L1 e C»ule,v it represenid he Company prort e Closing may
P urviving

h counsel
onging matr o the Suviving Corporsion. MY and he Conpany, on et of i epein secenon nd atslgms(mclnﬂmg, afterthe Closing,
he Cl

toall .
plepamum\. exccution, any dispute or Proceed or relating to, thi any Ancilry
ercments o te tasactonsconemplatedherchy o (hrebybetween ot among he Company o any e o th Company Grou, on th one hand,
and Cooley, on the other hand, It survive the Merger and belong to the Company
Group afir the Closing, and shall not pass to or be claimed ‘orporation. foregoing, any privileged
communications or information shared by AMY prior to the Closing with the Company common
privileged communications or information of the Company Group, and not dMY.

(6) MY and the Company, on P and assigns (i fier the Closing, the Surviving Corporation),
berhyagoe L i he et i pect to hi Doty artscs e the Closing between o among
i) the Spor Fother cqy Sp rners, officers,
enpleyees ol oher the “dMY Group”), A ‘orporation or any

member of the Company Group, on the other hand, any legal

AT



counsel, ncluding Cleay Gotlieh Sten & Hamilton LLP (“Cleary”), v » : the Sponsor
oranyer et ot MY G, though the intrests o . MY, the Surviving
) Yina
(o ey Soriing oo . Spoor Y e Compe o " Rerthe
Cloing e Suvvin Coporion, s toalllegally
exeetion, delicry and orany dispute Jating t0. 1

nclay Aareoments o e or among dMY. th Sp i member ot de G, on
the one hand, and Cleary,on the other hand, the i sunive
he Y Group afehe Closing.and sl o s 0o b clamed ollowing the Closing. the Surviving Corpoatin.

[ hared by the Company prir o the Closing with dMY or the Sponsor under
acommon hall renain ofthe Surviving Corportion, and nt the dMY Grou.

8.16 Acknowledgements.

(). pany specifically ac} to dMY s disclaimer of the
D Y R, whehrmade by Y ot of 1 e or dofall L y
representation, a el Cormpany and s
Afiates formai cion,or advice that ay have been or may ompany or its
Ao ety st o ¥ he Sponsor o any pective Affilntes e e v

e thout limitng th gencraliy of ths Secton & 16, neither MY nor the Sporsor
o 0y o i rspestive ATHmes o pretons or e s
The Ce n makes,nor has dMY
or iergarSub mace, epresentation epet o I o g S i st o L, e s

aF MY or Merger Sub o he transactons conemplaed by this Agreement o the Ancilary Agtcements. The Company specifically disclaims thatt s
relying upon than

(90l Mot S, Ench of MY and Mg Subspcifcaly eknowledes and g  the Campany's diclainer o any

s whether made by any of its Afflates or represenatives,
ot all Lisiyand respondibly o ny epresenaion, waraty, prjecio,frecas,Stement ornformaton e comaicted, o fuised
(orally or in writing) to dMY, the Sponsor, their Affiliates o ction, o advice that may have been

oy b providd t Y. the Sponsar e Aflses o rsaivs by the Companyor sy f Aﬂ'luln o prseatives) ol than e
Defiie Compary Ea d
Section 816, ne

er the C y ¥ s has mad e projections or
e e Frecass Each of 1Y nd Merger that except for the the

Company does not make, nor has the Company made, any other express or implied representation or warranty with respect o the Company, its assets or
Liabilites, the business of the Company or the transactions contemplated by this Agreement or the Ancillary Agreements. Each of dMY and Merger Sub
specifically 2 upon or b than the Definitive Company Representations.

.17 Eqiable Adisiments. I ding e Pre-Closing Pericd, et witheps o he MY Pre-Closing Comersion,he ousanding
shares of MY Class A €
the prior ot he Company. i Tesson oty stock dividend,sare.




italzation, subdi Jassificat lit, combination, " any similar b
occurred, in this s based upon the number of shares of MY Class A Common Stock or dMY
Class B C tock will

» event; provided, that, 3 apply with respect 10 the dMY
Pre-Closing Conversion which modifics the ratio of conversion of the dMY Class B Common Stock o dMY Class A Common Stock (other than such

modifications solely to provide o the dMY Class B C i such even). If,
during the Pre-Closing Period, other than with respect o the Pre-Closing Conversion, the Company shall into
aift shares or a different class (with the pr consent of dMY by by reason of any stock
dividend, i Jassif it combi exchange of shares,

shall have occurred, then any number or in thi the Company will be
appropriately Pre-Cl v by this i prior to
such event

[Signature Pages Follow]

AT



IN WITNESS WHEREOF, each of ed th tand Plan of Merger to Fie date first
above writien.

MY TECHNOLOGY GROUP, INC. Tl

By:  /s/ Niccolo de Masi.
Name: Niccolo de Masi
Tile: - Chief Exceutive Officer

MERGER SUB:
ION TRAP ACQUISITION INC.

By:  /s/ Niccolo de Masi.
Name: Niccolo de Masi
Tile: President

[Signature Page 10 Agreement and Plan of Merger)



IN WITNESS WHEREOF, each of i
above writien.

tand Plan of Merger to Fie date first

%
TONQ, INC.

By:  /s/ Peter Chapman
Name: Peter Chapman

Tile: - Chief Exceutive Officer

[Signature Page to Agreement and Plan of Merger)



Annex B

SECOND AMENDED AND RESTATED
cE TE OF INCORPORATION

DMY TECHNOLOGY GROUP, INC. 11l

amy . . 11, dexisting unde and by irue o the General Corporation La: o the Stteof the
Delaware (s it now exists the “DGCL), that

 The name of i coportion s Y Tchnoosy Group . 1. The il it o Icorporton of i corporton wa e with
the Sccretary of Sate of the State of Delaware (the “Secretary”) on Sepi

Amended and Restated Certificate of Incorporation (the “Amended. P Certificate of Incorporation” on November 12, 2020

TWO: The Second Amended and Restated Certificate of | hod hercto as Exhibit A,
Feference, and restates, integrates and further amends the provisions of the Amended and i
previously amended or supplemented.

THREE: This Second Amended and

app board of directors of

FOUR: Thi d Amended and Restated Certificate of Incorpor 4 by the holders of this
corporation in aceordance with Sections 228, 242 and 245 of the DGCL.

‘The Corporation d Restated Certificate of | by L2021

DMY TECHNOLOGY GROUP, INC. 11l



EXHIBIT A

SECOND AMENDED AND RESTATE

CERTIFIC,

DMY TECHNOLOGY GROUP, INC.

The name of the corporation is I0NQ, INC. (the “Corporation”).

n

D
E OF INCORPORATION

The s of the eistsrd offce ofthe Corporaion i the St ofDeavare i 1209 Orange i, ity of Wilmington, Countyof New Casle
Tr

Delaware 19801, and the name of d

st Company.

‘The purpose of the Corporation s to engage i any lawful iy for
Law of the State of Delavare (the “DGCL").

d under the General Corporation

 The toal

A. The Corporation is authorized to

umberof shars tha he Corporaton s sirze o s s 02000000, Of sich haes, | o000 e b Copmon S, having 2

value of $0.0001 per share. Upon the filing of this Second

Amended and Resated Cerifcateof Incorporatio,eseh utstanding share of e rcomomon okt s o g s redesignated as

Common Stock.

The Preferred Stock may be ssued rom time to time in one or more series. The board of directors of the Corporation (the “Board of Direct

hcrt\’ry rxvmx\v snorsed o v for e e o 1y of e s of ¢ PeFred Sockm o ot st 1 (e i s

-l i, o voting pover, nd s desgation.

erences, and relative, prt optional, limitator e sted i e
by the Board hares and b red o he DG,

Board of Directors o increase or hares of that seris,

but ot below o hares of

of any series shall

number of shares of such series. The number of

itk to vote thercon, without &

decrease shall p
authorized shares of Preferred Stock, o any series thereof, may be increased
ote of ofthe v "
par the holders of the orofa



imespective of Section 242(b)(2) of the DGCL, unless a vote of any such hold 4 filed with
respect 0 any series of Preferred Stock.

C. Each c Stock one vote on each matter properly submitted to the stockholders of the
Corporation for thir vote; provided, however, that, except as otherwise required by law, holders of Common Stock shall not b entitled to vote on any
amendment to this Second Amended and Restated Certificate of

Preferred Stock if the holders of such affected series are entiled, ither
separately or together as @ class with the holders of one or more other such seris, (0 vote thereon by law or pursuant o this Second Amended and Restated
Ceriificate of | y designai pect to any series of Pref K.

For the management of the business and for the conduct of the affairs of the Corporation, and in further definition, imitation and regulation of the
pawers of the Corporation, of ckholders or any class thercof, itis :

A MANAGEMENT OF THE BUSINESS.

the affais of the Corporation shall be vested in s Board of Dircetors. Subject o any rights of the

holders of shares of any series of Preferred Stock

shall constitute the Board of Directors shall by dopted by a majority of the
Board of Dircctors,
B.  BOARD OF DIRECTORS.

Subject directors 3 be divided into three.
classes designated as Class 1, Class 11 and Class 1, respectively. The Board of Di Fthe Board of |

. with this Sccond Amended and Restated Certficate. At the first

this Second Amended and Restated Certificate, the term of office of the Class

ditectors shall expire and Class 1 directors shall be elected for a fll term of three. stockholders following the iniial
effectiveness of this Second Amended and Restated Certificate, the the Class 11 Tass be elected
for a full term of three years. ded and Restated.
Cenificate, 1 fora full term of three teach

Fhe Class 1l & ball d Class
annual meeting of stockholders, directors shall be elected for a full term of three
this section, cach dircetor shall serve unil his or her successor is duly clected and qualificd or
unil his or her earler death, resignation or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

REMOVAL OF DIRECTORS.

. Subject 10 the rights of any serics of by th . following
the initial cffectiveness of his Second



Amended and Restated Certficate, neither the entire Board of Directors nor any individual director may be removed from office without cause.

2. Subject 0 any limitations imposed by applicable law and the rights o any series of Preferred Stock to remove dircctors clected by the
holders of such series of Preferred Stock, any individual oard of Directors. y
Vol of the holders of at least 66 2/3% of the voting power of all capital stock of the C o vote on the election
of such directors

D. VAcANciEs.

Subject to any limitations imposed by app the holders of any series of Preferred
Trom d

directors or il vacancies in respect of such direct Board o i, resignati removal or
ther causes and any newly created dircctorships resulting from any increase i the number of dircctors, shall, unless the Board of Dircetors determincs by
resolution that any such vacancies or newly be filled by P p law, be
filled only i ofa majoriy of in office, even though less the Board of |

dnot b An in of the fll

w inc hold office
term of the dircetor for which the vacancy was created or occurred and until such dircctor's successor shall have been clected and qualified or until such

director's earler death, resignation or removl

E. BYLAW AMENDMENTS.

“The Board of Di . amend or rep the Corporation or any provision or
provisions thercof. Any adoption, amendment or repeal of the Bylaws of the Corporation or any provision or provisions thercof by the Board of Dircctors
shall sower t0 adopt, amend or repeal the Bylaws
of the Corporation; provi stock of the Corporation required by law, such

that,
action by stockholders shall equire the affirmative vote of the holders of at east 66 2/3% of the voting power ofall of the then-outstanding shares of the
capital stock of the Corporation entitld to vote generally in the election of directors, voting together as a single clas.

F.  STOCKHOLDER ACTIONS.

the Corporation by writien

2. Subject 10 the rights of the holders of any series of Preferred Stock, no action shall be taken by the stockholders of the Corporation except
atan annual or spes

3 © business before any mecting
of the C be p the Bylaws of

vi.

A.The liability of the dircc be climinated to the fllest extent n
director of the C¢ pe the Corporation ary

director, except 10 the

pplicable law. |
for breach of




extent such exemption from liability or limitation thercof i DaC

amended. Any repeal or

hll ot any right or protection of a director of the Corporation existing hereunder with respect
toany actor such repeal approval by this Article VI to
2 the personal . then the the C
eliminated or imited to the fllest extent permitted by applicable faw as so amended.
Tothe iplicable law, the C expenses 10)
the C other persons to which sw permits the Corporation o provide indemification)
Ihmug\ Bylaw provisions, agreements with such agents or other persons, vote P
C. Any repeal or moification of this Article VI shall only not ly affect the rights or p
liability of any officer Article Vi as omission to liabilty

or indemification.

Vi

A nless the Corporationconsnt i wring 1 heslcton ofanatrtive foru the Cout o Chancey of the iaof Delawre (o if and only
ifthe Del Delaware or, if and only ifall
ch e coms ek b s Suidicion, b ot s o o oS o Delaware) and any appellate court therefrom shall be the sole

1

and n law cause of action
broughton it e Corporation; (B) any claim or cause of action for breach of a fiduciary duty owed by any current or former dircctor, officr or other
employee of the Corporation to the Corporation or the Corporation’s stockholders: (C) any claim or cause of ation against the Corporation or any current
or former dircctor, officer or other employce of the Corporation, arising out of or pursuant (0 any provision of the DGCL, this Second Amended and
Restated Certficate of Incorporation or the Bylauws of the be amended cause of action
seeking (o interpret, apply, enforce or determine the validity of this Second Amended and - I stion or the Bylaws of the
h from time to time, bligat (E) any claim or d which

the DGCL i on the Court of o
current . govemed by th L s
internal afir,in alcass o the s xtent permited by aw and st the cout P »
as defendants. This Section A of Artcle VII shall not apply to claims o duty y by the 1933 Actor the
Securiie Exchange At of 1954, a3 amended,o any otercaim for whichthe o jurisdiction.

B. Unless the C 10 the laww, the federal district courts
of the United States of America shall forum for . 1933 Act

v

A. Any person 3 interest in any sccurity of the Corporation shall be decmed to have notice of and

consented this Second Amended and Incorporation.



B. The Corporati lter, change or repeal, a any time and . any in this Second
Amended and Restated Certificate of Incorporation, in the manner now or hereafier prescribed by statute, except as provided in paragraph C of ths

Article VIIL, and all rights, , directors or any other per
ded and Restated Certficate p in s present form or as hercafer amended herein are granted subject to this
reservation.
c. provisions of thi 1d Amended and & any provision of law that might

permita Vo, but hold e o series of capital stock of the
Corporation requircd by law or by this Sccond Amended and Restated Certificate of Incorporation or any certificate of designation filed with respet 103
the 23% po the I stock

series of of
the Corporation entitled (0 vote generally in the election of directors, voting toge e class, shall be required to alter, amend or repeal (whether by
merger, consolidation or otherwise) Articles V, VI, VIl and VIIL




Annex C
AMENDED AND RESTATED BYLAWS

oF

10xQ, INC.
(A DELAWARE CORPORATION)
ARTICLE1
OFFICES

Section 1. Registered Offie. The registered office ofthe corpoation in the Stte of Delaware shallbe s set forth n the Amended and Restated
Certificate of Incorporation of the corporation, as the same may be amen

Section 2. Other Offices. D s fice or principal p be fixed by the
Board of Dircetors of the tion (the ther places, both within and
the business of the i require.
ARTICLE 1l
CORPORATE SEAL
Section 3. Corporate Seal. The Board of Dircctors may Ifadopted, Fthe name of the
 the inscription,  Said seal may ¥ ora pressed or affixed or
reproduced or otherwise.
ARTICLE 111
STOCKHOLDERS' MEETINGS
Section 4. Place of Meetings. Meetings of place, if any. either within or
Delaware, as may be determined from time 10 time by the Board of Directors. The Board of Directors may, in st i, demn ot e ‘meeting
shall not . but may instead y o under the General ofthe

Sate of Delaware (*DGCL) and Section 14 bl
Section 5. Annual Meetings.

0 The ol meting o e okl of o copuration, o e e of lecton of s skt s sy
hall 1o time by the Board of Directors. The corporation may

e oaeel n> "he B of Diectors for clection to
the Board of Directors and proposal e made at 1 » wthe
corporation’s notice of meeling urmkmhun (i) by or at the direction of the Board of e o a duly authorized committee thereof; or (i) by any

P (and, with respect to any beneficial owner, if different, on whose behalf such business is

proposed
c1



. only if such of shares of time of giving the

P forin who complied with o forth in this
Section 5. For 3 stockholder
(other than matters properly included in the corporation’s notice of meeting of: a8
Exchange Act of 1934, as amended, and the rules ant (the 1934 Act™) be

(b) At an annual meeti . only such b

Delaware law, the Certificate of I  these Amended and Restated Bylaws (*Bylaws”), and only such
business shall h prop. el procedures belov.

(9 For nominations for the election o the Board of Directors o be properly brought before an annual meeting by a stockholder pursuant
deliv timely.

Section 5(a), e the principal
basis as set forth in  forth in Section S
notice shallset forth: (A) as to cach 1) the name, age, b
address of such nomine, - (3)the class series of
capital stock of ly (4) the date or dates on which such shares were acquired and the

be inap
soliciting proxics for d s not involved o
are being or will be soliited), or Section 14 of the 1934 g
0 being named in the corporation’ proxy statement of serving s 2
®)all by Section S(b)(v). q propos furnish such.
ly req o hterm is used in any
law) or b fthe Board of |
stock oyl o t0a n
thereof, of a e case of a stockholder
such

abeneficial owner,
directors 1o be elected at

(i) Other than proposals sought o be included in the corporation’s proxy materials pursuant to Rule 142-8 under the 1934 Act, for
business other than nominations for the election o the Board of Dircctors 1o be properly brought before an annual meting by a stockholder pursuant to

Ay basis

clause (ii) of Section 5(a), the- imel
as st forth in and timely bas (6). Such stockholder's notice
hall set u 10 be brought before
the mecting, the propos the event

includes a proposal to amend these Bylaws, the language of th d amendment), the reasons for the meeting. and
material Fsuch business to any fined below) other than solely as a result of its ownership of the.

corporation’s capital stock,that s material o any Proponent individually, or o the Proponents in the aggregate) in such business of any Proponent; and

(B) the information required by Section S(b)iv)

Tobe timely, 4
offices of the corporation not later than the close of business on the 90 day.

c2

pal exceutive



nor carlier than the close of business on the 1201h day, prior year's annual meeti h
that,subject 10 the lastsenience of this Section S(b)i), in th even that (A) the dae of the annual mecting 1 sdvanced more han 30 deys pior 10 0r

delayed by more than 30 days after P il meting,
earlir than the close of b the 1201 st than the close of business on the later of the 90 day prior to
such annual meting or,if later than the 901 day prior t0 such st day on which fihe date of
n first made by preceding be
e ha th 08 doy which h mecting is first made. In no event
hall an ad been thercof has been made, c c

eting
anew time period (or extend any time period) for e aing o stockhlde' ot s desred aboe.

@) by b forth, as of the date of the notice and as 10 the stockholder
- ifany o pomintion o proosal s made sch,“Proponent”andcllcivey the
“Proponents”) . ncluding, fapl hey apeat n the corporton's bocks and
records; (B) the Aty or indirectly, owned of

record or beneficially (within the meaning of Rule 13d-3 under the 1934 Aﬂ) % g Propnmcnl (providd. o purposes of s Secton m:)(wL e

h benefical ime inthe fuare) (C . orin
) with resp or proposal oFsare of sy e o8 stock o among
it afflites or assoia “he agreement,
arangement o undersanding, with any of the foregoing: (D) saion hat asthecase
may b hresofhe coporaiona e o ing o, il b eniled o ot e mesin. and nend o e n peron o by prowy at the
person o edin 0a ) ot propse e buss s speined
notce under Sction S(bi): (& whether th Pro
of proxy o holder o : such nominee © s(b»
(@) orto cany such proposl o by any Proponen, any
stockholdersupporting the proposalon the date o ;  Deiva oy by
12month dhecl i

material cconomic terms of, such Derivative Transactions.

{0 A stockholderproviding he witen e et by Section S0 o ) shll ot andspplement sl i nwritg
necessary, so that the information provided of required to be provided

Days (as et o pror 0 the mectng nd.n
the event of any adjournment or postponement thereof, five Business Days prior o such adjourned or postponed meeting. In the case of an update and

supplment pursuant to clau ) of s Scton S0 such the
corporaton ot i s Bainss Days e h i f e cond e o h s f soskhldrs e o o o st o e
i the case of: this Section 5(¢),
shall be received by the lat Days prior to the 3

ind, in the event ofany adjournment o postponement thereof o Businss Days prio o such adjourned or postponed mecting

@ in the Expiring
below) to be elected to the Board of Directors at the next annual

c3



meeting is A effecti p
announcement by

 there i no public

he Expiring Class at least the frst anniversary of the pr s annual
tion (b)), other than

E:

by this Section 5
A

Section S(b)ii), shall but only with

Class, if it shall be
atthe 1 P Tater than the close of business on the tenth day following the day on
which such public announcement i first made by the corporation. For purposes of this section, an “Expiring Class” shall mean a class of dircetors whose
term shall expire at the next annual meeting of stockholders

(&) A person shall not be eligible for clection or at an annual meting, P accordance
with ether clause (ii) or (i) of Section 5(a) and in procedures set forth in Section S(b). Section 5(¢), and Section 5(d),as applicable.
h hall hall have been brought before the meeting in
accordance with clauses (i), i), or (ii) of Section 5(z) and the proceds S(c). as applicable.
Except by applicable law., have the power and duty to determine whether a nomination or any
before i

e . or proposed, as forthin these Bylaws
and, if any proposed nomination or business Bylaws, or
(b)iv(E) ar a
disregarded, or that such busines be transacted, that of such nomination or such business may have been
solicted or reccived. this Scction 5. q « lificd
the corporation

h i d that provies in tespect of such vote may have

been received by the corporation. For purposes of this Scction 5, lified a person must be a duly

P or must oran
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic
transmission, the writing or it I

Fstockholders.

going 7 of this Sect d with respect 02 proposal i i
P and form of prox,  meet also compl the 1934 Act. Nothing
i these Bylaws shall be deemed o affect any rights of tockholders to request inclusion of proposals in the corporation's proxy stalement pursuant to Rule
142-8 under the 1934 Act; provided, however, that any references in these Bylaws to the 1934 Act are not intended to and shall not limit the requirements

tobe ‘pursuant to Section S(a)ii). Nothing in these Bylaws shall be decmed to affect any rights of
Tthe

holders of any class or series of preferred
Certificate of Incorporation.

(#) For purposes of Scctions 5 and 6,

() “affiliates” 3nd “associates” s

all have the. s setforth in Rule 405 5 Act of 19

1933
Aet);

(i) “Business Day” means any day other than Saturday, Sunday or a day on which banks are closed in New York City, New York;

“close of business” means :00 pm. local ime at the principal exceutive offces of the corporation on any calendar day, whether or
o the day s a Business Day:

ca



(i) “Derivative Transaction” means any agreement, arrangement,interest or understanding entered into by, or on behalf or for the
benefit of, any Proponent or any of s affiliates or assaciates, whether record or beneficial:

(A) the value of which is derived in whole or in part from the value of any class or series of shares or other securitis of the corporation;

(B) that otherwise provides any dircet or indircet opportunity to gain or share in any gain derived from a change in the value of

sccurites of the corporation;

() the effect or intent of which is o mitigate loss, manage risk or benefit from changes in value or price with respect to any securiies

of the corporation; or

(D) that provides the igh to vote or increase or decrease the voting power of, such Proponen, or any ofits afflates or associates,

directly or indireetly, with respeet to any securitis of the corporation,

i, interest . any option, w bt position, note, bond, convertible
vap, stock appreciation or similar right, short position, profit interest, hedge, right to dividends, voting agreement, performance-elated fee or
amangement to borrow or 2l conversion o scries), and
P the tion held by any general orany limited pany, of
which such P tis,direetly or indirectly and
) “public * shall the Dow Jones N
inad it publicly filed by s E Commission pursuant to Section 13,

in general of such information, including.

1401 15(d) of the 1934 Act or by such other
thout limitati s

Section 6. Special Meetings.

s the corporati be called, for an under
Delaware law, by () the Chairperson of the Board of Directors, i) the Chief Executive Offier, or (i) the Board of Directors pursuant 0 a resolution
adopted by a majority of previously the time
any such resolution i presented to the Board of Directors for adoption). o hedule or cancel any i
stockholders previously scheduled by the Board of Directors.

(b) The Board o hall place, ifany. time and place, if
any, of the meeting, the Seretary shallcause a notice of vote, in provis
Section 7 dat such mecting

(&) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant o the
corporation’s notice of mecting. Nominations of persons for election to the Board of Dircetors may be made at a special meeting of stockholders at which
directors are to be elected (i) by or at the direction of the Board of Directors or  duly authorized committe thereof or (i) provided that the Board of
Di has d that i h by any stockholder of the corporation who is astockholder of record (and, with
respect i different, de, only if such

of the time of for . vote at the

cs



meeting and who delivers written notice to the Secretary of forth by S b)i) and 5(b)iv). The
mberof noriness asockhoklermay nominate forclcion t the speial mectin (rin th case ofa stockhldergving thenolice o bl a
the | mecting o el

be elected at such g of sockholdrs for the purpos of
clcting ons o mredirsts o he Boued ofDireclony ny suchstokholer of econd may i s peron o rons (1 e case may be. rclection
e corporation’s Sb)iv)
shall be received by the § the than » d not It
thanthe close o business o he o the 90 oy r the tenth day the corporation first makes a public
by the Board of
shall i ed under Section 5 meeting
, or the py thereof has been made, ce anew time period (or extend any time period) for the
giving of a stockholder's notice as described above.
A person tallnot b ligible o lstion or <l s P clause
orclase (ol ol the power and duty to

forth i these Bylaws and, ifany. pmpused ‘nomination or business is notin

complince withtese Blaw, o .
that such

a be disregarded, respet of such
received. this Section 6, ifthe
Sect a a
the corporation t i hll be disregarded. of such vote may
have been received by the corporation.
this Sect must also comply with al applicable requirements of the 1934

@
Attt ot i e et ot s Bylas sl b deemed 10 ffe iy ghis of soekholders 0 reqcst nclusion of
he corporation’sproxy statement pursuant 0 Rule 1408 under the 1934 Act provided, however, hat any refeences in these Bylaws 0 the
T e ot i 00 St e s syl oo o e ot e o s o e coniders
pursuant o Scction ().

Secton 7. Notc o Mecting.Exceptasalrvieprovidd by appisbe v, i, ivn n wring o by e ransmision, of cach
mecting of stockholders shall be given not less than ten nor more than uch
mesig Such naice hll specl e e ifany, i 2nd b, nhe o ofpecil mecig,h upose o purposes o the meetin,he econddate
fordetemiing stockhodes e 0 vt a e mctn,ifsch resod dte it
notice of the mectin y d
Vote atany such mcmmg Such notice may be given by personal dnlwcry, ol o i onem o s okl i v o i, b Fsimile
or electronic transmi ‘mailed, notice is given inthe direete
tockholder’ dressa  appears o the ecords ofth corporaton, I delverd by courie srvie, the notice  givn on the carli
received o left at the stockholder's address. If sent via electronic mail, nofice is given

ofwhen the notice is

transmission of an objection o receiving
notice by applicablelw. Ntic of th i, place, i any, and purpose of any




mesting of b walved i wiing, sgned by e proneited forby by

ther before or afier

h person, by rer
communication, i ppiale, by oy, except whe he okl attends a mecing fnr the sprs puose efobjccung. e bcg\nnmg ofthe
meetin. o e oo f

d by

3 such meeing m al oot ¢ s given
Section 8. Quorum and Vo tall r e “ertificate of

Incorporaton, by thes Byl \hepnscnce, in person, fapplicable, or by proxy, of the hold: of the voting
power o led to vote at of business.
any meeting of stackhold: b:nd]numed. . cither by of w the
Voling power of thercat and entitled to vote thercon, but o

called is present, may i "
withdrawal of enough stockholders to leave less than a quorum.
Except by the Cerifct o ncoporaion o e By, il s ot
than ' 2 pe shares prsent i eron. by remote
communication, if applicable, or represented R T—

i the act of e Ctificaic of these Bylaws, dircctors shall

be clctedby 3 ylunhly of the votes of
the clection of directors

ted
y a class or dastm o e s rquied,except where ather e provided by

mmmmm:c:mmx: " these Bylaws or any appl fes, the hold
outstanding shares of such class or classes or series, present in person, fapplicable, o repr ¥ proxy.
with respect 0 that p by the Certificate of |
1 the holders of plurality, in the of mmm,»ur
shares of P person, i applicable,

meeting and 2  broker e th ac of such clas or classes orsris.

Section 9. Adjournment and Notice of Adjourned Mectings. Any i spec from time

w ke boldersof oty of e vting ower of the s p.mm in person, by remote.

communication, if applicable, o represented thercon. Wh time or place,

any, notice need not be given of the adjourncd. mcmu\gllmc i and place. f any. terca and te mean of remote communicaton. if ny. by which

taken, is for
more than 30 days or if after the adjournment a new record date i fixed for the adjourned el tice of
stockholder of record date for volte s fixed for
the adjourned meeting, the Board of Dircctors shall fix as the record dat o notice of sa
or an earlier dat as that fixed for Khold: led to d
each stockholder of tecord as of rd d for notice of

n 10. Voting Rights. Voe at any meeting of the stockholders or adjournment

Sectio
thereof, except as otherwise provided by applicable law, only.



rd stockholders.

persons in wh h  on the stock records of
Every person it ot hallhve the gt do o it i peron, by emoe commuricton vavhsubl: or by an agent or agents authorized by
p Delavare la. Kholder. No proxy shall be voted afer three years fromits datc of
Cemon e h poxy longer period. s if,and only as long as, it is coupled
Micient i law (0 support A any proxy thatis not e
by of the proxy or a new pr a later date. Voting at mestings of

stockholders need not be by writien ballot,

Section 1. Joi 1f shares ing power stand of record in the names of two or more persons, whether
fiduciares, members of a pataersip,jont tenan, tenants i cormnon, tenants byt ety o therse, o o o e erson e he
is given andis copyofthe nsrument
only

it so provided,
oo, i bor atbinds ) mor han ne vt et fhe majry s voting il \c) v votes, but th vote is eve\\ly
spli the Delaware Court of s
Dmvldcde::clngW(b) e DOCL, vt s e with e Secrtry show ht any such enancy 3 held m el et a oty o
even-split bea majority or

Secton 12 st ofStockholdes The corporaon sl preprs, ot et n oy befors every mctng of sockoldes, o complt ot of he
rranged show
Texiord i the ame of esch 5 [ ifthe record date
the list shall reflect all o ote o the nth dy befor he mectin dt.Sch st hll be oy 0 e
examination of; : . (2)
requited 1o gain access to such list is provided the meting. o business of the
corporation. In the event cork the comoration my ke reasonable Seps
information is available onl; !hccorpmalwn e e

the meeting as provided by applicable lav.

Section 13. Action without Meeting.

Subject (0 the ngm< of holders of any series of preferred stock then outstanding, no action shall be aken by the stockholders of the
in taken by the

stockholders by writien consent,
Section 14. Remote Communication.

(9 Forthe puposesofthese By fouthorized by th Boudof Ditcorsin s sl dsreton, ad sujct 1 such gidelins and
cdures as th . by m

() participate in a mecting of stockholders; and

be

(@ be desmed presnt in person and ot o mecing r such mecting

lely
by means of o person deemed

tovoreat e of orpr



participate in e o

proxyl or. the mecting
by means of nd Vole or other action b
(b) Whenever this Article 11l equires one or more pors! (including a record or beneficial owner of stock) to deliver a document o
information any officer, emp oy oo, et usstonasv rvacation, prsnation o her
tor ), such d or information e delivered
exmivlyby withou limition ) or by cerified or  the corporation
shall not b i o o120 delivere, For e vaidance of ot whh espct 1 30y notice

P iny soekhaldr of record o benelcal owneraf he corporation-scapial sock nder e Ceicat of Incorporaton, hese By s o he DG, o
116 of the DGCL,

Se

15, Organization.
(3) At every meeting of stockholders, the Chairperson of the Board of Dirctors,or,if a Chairperson has not been appointed, is absent or
refuses 0 at, the Chief Exccutive Offcer, o if o Chicf Exceutive Officer i then scrving orthe Chief Exceutive Officr is absent o refuses o at, the
rsiden, o, act, by the Board of Direetors, or,if the Board of Diectors does.
Vole, present in person
oy pros.hll t s chaiperon ofthe mesting o sokbolders. T Chmlpclsnn ofthe Boand o Directors may appint he ChitExcutie Ot s
chairperson of the meeting. The Secretary,or, in officer or other
Chiterson of th mecting, shal st ey of e st

(b) The Board of Directors shall regulations for hall deem
te or convenient. Subject 0 such rul xhenourdo!l’)muon, Hm\y,mechmrpnsonoﬁhemeﬂmgthn" tuve the
t and auth any or do
15 ats a5, i e Judgment of such chaiperson, re eccssay, apropriat or mn»emzm forthe pmpﬂcnnduc! of the meeing, m:ludmg s
Viaion, exablsin a sgende o rdes of s for the e, ihe sy of thove
record of
i, imtasonson e e
allmmd 10 questions ¥ " the polls for
o voteat be ced at
he mstin. Unless and ot extent demmined by Bt of Dot the meet i ot be required
ARTICLEIV
DIRECTORS
Seetion 16 Number and Term of Office. The authorized number of direetors of the corporation shall be fixed in accordance with the Certificate of
Incorporation. ertificate of Incorporation. If for any cause, the directors shall not have been

meeting, they may be elected purpose in the
manner provided in these Bylaws.



Section 17, Powers. The bt W affais of " the Board of Directors, except as may
be otherwise provided by the Certificate of Incorporation or the DGCL.

Section 18. Terms of Directors. The terms of dircctors shall be as set forth in the Certficate of Incorporation.

Section 19. Vacancies. Vacancies and newly created directorships on the Board of Directors shall b filled s set forth inthe Certificate of
Incorporation.

 Secton 20, Resigmtion,Any disctomayresigna an ime by delivering i o er ot n wrling or b et ramsision o e B of

Dire the notice or at any of such.
ianaion smummmemw ke e When oneor resign from the Board of Dircctors, effective at a future date, a
majority of inoffice, hall have power to fill such vacancy or vacancics, the vote ereonto ke
effect 3 so cmm shall hold office portion of the term of the.
director whose p be vacated and until his shall have been dul his . resignation or

removal
Section 21. Removal. Directors shall be removed as set forth in the Certificate of Incorporation.

Section 22. Mectings.

3 ertificate of I mecting: Board held
atany time or date and at any pl Delavare that by the Board of Di d publicized n
s, it ol o wiin, by ulq\hm)e inccinga system wd and or
by clectronic mil of the Board of Difetors.

m ‘Special Mectings. ¢ the Certificate of | I meetings of the Board of Directors may be held
atany time or without the State of | e Chtipmon ofhe Boad of Dieeor e Chiet Exceive
Offceorhe Board of Directors,

Electronic C Eguipment. Ary el of e Bosrd of ictors, oo sny commite ol ey
particis other participating in the mecting
an hear cach other, and participat ting o

) Notce of Speca Metings, Ntics o the e nd s, f any. ol speial mctngs ofthe Bosrd of Dictors sl be tmmited
arally or in writing, by tleph other system or )

during. least 24 hours he mesing.1nie e st by U ;
i, sl b st by ot clas i postge pmpm. e i days before the date of the meeting.

(&) Waiver of Notice. Notice of any meeting of the Board of Directors may be waived in writing, or by electronic transmission, a any time.

before or aftr the mecting and will be waived by any di it when the express pu
abjecting, the meeting. convened. The transaction of all
12 ofthe Board of Directors, thereo,

e



noticed, L shall it had been transacted at a meeting duly held after regular call and notice, i a quorum be present and.

i, either before ach o present who did not sign a writien or shall waive notice
by clcwonic mnsmision. All uch waivers s e made a p of the mecting.
Section 23. Quorum and Voting.

@ »
nder St 45 forvhich  Qorun sl b i of o utorized numberof diector e o e 0ime by e BdofDietrs n

accordance with the Certificate of I worum of the Board of number
o Bosed of Diectons i grer, one i f th thorized amber of dircors xd ot o i b the Board f Disctors n cordince with
the Certficate of Incorporation. At of adjourn from time to

time, without notice other than by announcement at the mecting.

) Ateach et o ofthe Bosed of Dictona i uorun s presnt, i estions andbsiges sl b eemined by e offinaie
vote of a majority of the- Pyl . the Certificate e Bylaws.

Section 24. Action without Meeting, i these Bylaws, any action required or
permited 10 b ket any meeting o oarsof Diresiom o uftll) e may be taken without a mecting, i all members of the Board of
Directors or commitice, as the case may be, writ shall be filed with the

e ofprocecdings f the B o Directors o commitee. Such ing shall e fn paper foe i the inute re maiained i paper form and sl be

) Fees and C tion. Di on the Board of |
thereof as may be approved by the Board of Directors, or a committee thereof o which the Board of Dircetors has delegated such responsibility and
authority, including, if so approved. by resolution of the Board of Dircctors o a comittce thereo to which the Bnard of Directors has delegated such
responsibility and authority, including, without limitation, » fixed sum fan or
special meeting of the Board o Dircetorsand at any mecting of a commitice of the Board of Dirctors, a wel as rembursementfor ohr rssonale
expenses incurred with respect to duties as & member of the Board of Direetors or any
i

p y P t, employee, therefo
Section 25. Committees.

@ Exectse Commits, The B of ippoint an Exceutive C¢ s the Board of
Directors. The I in the Board have and may
exreine ll e powers and sory f b Bosedaf Dieiors Mairs of the seal
of ; have the pe fe approving o
adopting, wion removal of required by the DGCL o be

L or (i) adop ing or repealing any Bylaw of the corporation.

(5) Other Commitees. Th BourdofDiectors my, fomtime o it such other c applicable

law. Such other by the Board of Di h ane the Board of ow

and perform such duties as may be.



prescribed by the resolution but Executive
Commitiee in these Bylaws.

(&) Term. The Board of Directors, subject h
subsctons 1) o () of i Secion 26, may st any me s orderease the ‘number of members of a commitce or terminate the existence of a
committee. The membership of a committee member shall erminate on the date of his or her death or voluntary resignation from the committee or from the
B of Dircesos. The Bourd of Ditetors may at any e fo Bdof it e ill
any y by death, t lLor increase in the number of members of the commitiee, The Board of Directors
ofany committce, disqualificd
it Fany member of  commite, the member o s teof posnt s any metiog
not disqualified from vohng,v.helheror i such quorum, the Board of
Dircctors such
(@ Meetings. Unless the Board of Di s of the Execuive C
26 shall d places, if any. by the Board of Dircetors,or by any such committee,
been . 0 e oie of sch gl csing e be g e, Specl
fro

that byany
irectos wh 54 mermber ofsuh i, pon ot 10 e e of sch it o e e and o, iy f such specal meeing v
the manner provided for the giving of notice to members of the Board of Dircctors of the fime and place, if any. of special meetings of the Board of

Dircetors. Notice of any meeting of any committee may be waived in writing or tany time before will
be waived by any L except
meeting, to the is by the Board of Dircctors in
the ty o the uthorizd oot b of any such commitiee shall consiitute a quorum
for b d the act of a maoriy of th is present shall b the actof:
Secton 2. Dties of Chalrperion ofthe Board o Dirctars. The Chaiprson of e Bosrd o Diretors,when preset shll prsid t ll mectngs
fihesockholdes i e Boardof Directors. The Chiiperon f e Boardof D such other
powers,as the Board s hall
Section 27. L ndependen Director.The Chaiperon ofhe BoardofDietos o i the Chaliperson s ot independent dirsctor, oneof he
be designated placed by the Board of Dircctors (*Lead
Independent Director”). The Lead Independent Director i preside over meﬂmgs of i o i
established or delegated by the Board of " ihe Chaiperson of the Board of
Dircctors.

ction 28. Organization. At every meeting of the directors, the Chairperson of the Board of Directors, or ifa Chairperson has not been appointed or
i absent,the Lead Independent Director,or if the Lead Independent Dircctor has not been appointed or is absen, the Chief Exccutive Officer (ifa dirctor),
or ifa Chief Exceutive Offcer is absent,the President (i diector). o ifthe President i absent,the most senior Vice President (f a dircctor,or. in the
absence of any such hall . The Secretary, o in
his or her absence, any Assistant Sccretary o other offcer, dirctor or other i hall actas
secretary of the meeting.

cn



ARTICLEV
OFFICERS

Section 29. Officers Designated. The officers of the corporation shallinclude, if and when designated by the Board of Dircetors, the Chief Exccutive.
O the rsient, ne o mors Vi Preidents, e Seeay, the e Fnncil Offcerand he T Th Bosrd of Disctors may o ppoine
d Assi hall

with s
ey Th s of Drecors iy s such om0 on o e artre Mners as it shal deem appropriate. Any one person may hold any
number of offices of spplicable law, the Certificate of Incorporation or thesc.
Bylaws. oo ot hy orinthe
a committee thereof to which the Board of Directors has delegated such responsibilty.

orby

Section 30. Tenure and Dutics of Officers.

(@) General. All officers shall hold office at the plessur of the Board of Directors and unti their successors shall have been duly clected and
qualifed, unless sooner removed, subject to such officer's carlir death, resignation or remaval. If the office of any officer becomes vacant for any reason,
the vacancy may be il by the Board o Ditetors o by ot hereot 0 whichthe Board of Dictor s delegatedsuh esponsiily o, s>
authorized Dircetors, by the Chief

(b) Duties of Chief E: be the chief o bject o the.
sperision, disestion ol ofthe Board of Dircctors, shall have d dutics of supervision, dircet and control of
Tothe extent that a Chicf Exceutive
Ot . and no President has be ted,al refrences inthese Bylaws o the President shal be deemed references (0 the Chie
The Chie perform other d duties
‘and have such other powers, as the Board of Directors shall designate from time to time.
) Dutes ofPreident. i Tief h o, the
d of the Board of Directors, shall
of supervision, oy of position of
President The Prsident sl ot duties and
r  the Board of

powers,as the
Dirctor has deleated the degnaion e it Gt 10 e it Ensouive Officer) shall designate from time o time.

(@ Duties of Viee Presidents. A Vice President may assume and perform the dutis of the President in the absence or disability of
Prsidnt o wheneer he ffe of Prsident s cant (uls the s f e Prssident s bing Bl by e ChifExutve Ol A Vi I’msldcm
shall perform other such ‘powers as the Boare

tors or the Chief or,ifthe Ci Officer has not is absent, o asto

tend all the Board of Directors.

i and
and shall record all acts, votes and proceedings thercof in the minute



Booksfhe comporuion. The Sy st e e s conormity it e Byl of l mestogs o e sckldecy s ol esiogs of e

Board of Di The perform all dutie
d s s the B of Diectors o dhe Chief Exceutive
Officer, or if no Chict serving, the President shall designate from time to ime. The Chief Exccutive Officer, o if no Chief
mewemmrmncnmvmg th Presdent may it any it Secretary or other officer juties of the Secretary in the
e Secretary wit
the Board of hief - or if no Chief serving, the

b desigate from e b e,

{0 Dutc of Chif Fnancsl Offcer, Th Chie il ffice sl K<pa case obe Kept th books of acount of e coporion n
e corporation in such f oard o
Discton te i Exeutiv Offcer, e Frssident e Chiet Financial phy bisttohe orer fthe o o e, sl nm l.he usodyof
“The Chief Financial
v=rium\ uh thrdisandhave such thr powers 2 he Bosrd of Dieciors o the Chic Exeente omm. orif o Chie Exccutive P

serving, the President shal designate from time o time. To inancial Oficer b Treasurer has been
appointed, all references “Treasurer shall be deemed

Dt o Treasures and At Treamees. Unes st “hief . the
Treasurer shall be the chief i per th the offi
alse perform such othe dutiesand have such other povers a1 v Boandf s o Cdexeﬂmvc Offer o 0 Chie Excuve O i hen
sering, the Presdent shall designate rom tme o ime. The . orif n s then serving,
direct any Assistant » the duties of the M«ﬁsubvh\v o the Treasrr, nd cach
Assistant Treasurer shall perform other powers as the
Board of Directors or the Chief orifno then serving, the

ction 31. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer
or agent, notwithstanding any provision hereol

Section 32. Resignations. resign at any " writing. Board of Directors, the
Chairperson of the Board of Directors, the Chief | , the President Any
the person or p unless a later in which event
later time. h noti stion shall not be necessary

hall . ifany, of y with
Section 33. Removal. be removed i . cither with . by the Board of Directors, or by any duly
per ipon whom such p y  the Board of Dircctors.
ARTICLE VI
EXECUTION OF CORPO AND VOTING OF SECY s BY THE

n 34. Execution of Corporate Instruments. The Board of Directors may, i its discretion, determine the method and designate the signatory
officer or officers, or other person of persons, (0 execue, sign or endorse.

c



on behalf of 5 or to sign on behalfof o to enter
tion, except P applicable law or these Bylayws, and such excaution or signature shall be

ofth
binding upon the corporation.

banks pos in be
Sizned by such person o persons o he Bosed of Disector shall o fime 1 i autborize o 10 do

by the Board of | opl . the excau
P or behalf of the corporation . by facsimile or by applicable
i pol h signature.

Unless authorized o ratified by the Board of Dircctors or within the agency power of an officer, no officer, agent or employee shall have any power
or authority to bind the corporation by any contract or engagement or o pledge itscredit orto render it lsble for any purpose or for any amount.

Section 35. Voting of Securities Owned by the Corporation. All stock and other sccuritis of or interests i other corporations or enities owned or
held by the culpnr:mm\ for itself,or for other parties in any capacity. shall be voted, and all proxics with respect thereto shall be exceuted, by the person
authorized 50 to do by resolution of the Board of Directors, or, i the absence of such authorization, by the Chairperson of the Board of Directors, the Chief”
Exccutive Officer, the President, r any Vice President,

ARTICLE VIl

SHARES OF STOCK

Section 36. Form and Execution of Certificates. The sharcs of r sh
provided by resolution o resolutions of the Board of Director. Cerifcates for the share of stock, ifany, hall b i suh formas i consisent with he
Certificate of Incorporation and applicable law. I:vuy older of stock

signed by or in the name of ach of the Chairperson of the Board
of Director, the Chief Exceutive Offce,the orcsidet any Viee Presidens, the Tresarer, any Asont Treasre,the Secatary and ny Asistnt
Secretary shal b - and the s or s such holder in the corporation.
Any orallof bt acsimiles. In transfer agen,
has been placed ansfer agent, o regis the
e et e wrsasch fTcn, e aent, o gt e e of .
Section 37. Lost Certifieates. A b issued in place of by the
leged to have been lost, st urd(almw«l that fict tobe
lost, stolen, or destroyed. as a condit issuance of certificates, lost,
solen, o destroyod enificate o e, or ¢ e owners gl e h as 4
0 give nd in such the corporation
with respeet to the cerificate. xYIcgl:d ot bt st dcslmycd
Section 38. Transfers.
(@) Transfers of stock of be made only books by the holders thereof, in person o by attorney
duly d by certficate, ofa proper fora like number of

shares.



) have power to enter any any one or more classes or
series of stock of the corporation (o resirict the transfer of shares of stock of the corporation of any one or more classes or series owned by such
stockholders in any manner not prohibited by the DGCL.

Section 39. Fixing Record Dates.
(@) In order For o vote at any any

3 it thereof, the Board of fixa record date, » date upon

Gt s adopted by he Boardaf Dirctors, and which eonddte sl law, not ten days before the date

of such meeting. I the Board of Directors so to notice of any i dat

shall date w0 unless the Board of A the time it fixes
the record date for determining the stockholders entitled to notice of such mecting, that  later date on or before the datc of the meeting shall be the record
dat o dtemining th tockholders iled 1 ot t sch mestin. o ecod e i b the Bard of Diesors the recorddtefor deermining

o notice of or o vote at of: hall be a the close of business on the day immediately preceding the day on which
notice is given, or i nofice is waived, at the close of business on et day immediately preceding the day on which the mecting is held. A determination of

ly the. however, that
the Board of Difrectors may fix a new record date for the adjourned provisions of this Section 39(a).

(b) In order other distribution or allotment
ofany inresp e, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Dircctors may fix, in advance, a record datc, which record o date upon fixing he

d date is adopted. and o such ction. If fixed, the record date for determining
stockholders for any such purpose shall Fbusiness on the Board of Di «dopts the resolution relating thereto.

40 Regitersd Stackhoders. be enitld to recogt e
owner of and shall not be e other claim to or n h
or shares on the part of any other person ot o o [ except e et e

Setion 1. Additona Powers fth Baar, I addiion o an without imiin,he porers st forh nhese Byaws, the B of Dictrs hall

have power and authority certificates for
shares of sack of e bjet 1o the proiions e e, e spplcble v, he
el ofncorporuon s s By . T B of Doy ppoat e e imufe s ad e of s, and e
allstock certificates any such transfer agent registrar o transfers.

ARTICLE VIl

OTHER SECURITIES OF THE CORPORATION

a2 i ities. All bonds,
(covered in Section 35), may be signed by the Chairperson of the Board



of Directors,the Chief | Vice President, or such

i a5 may be authorized by the Board of Directors;

provided, however, that debent

. ofa trustee under an P debenture o other corpora be issued, the
 bond oror be the imprinted facsimile of t h
persons. Such bon thenticated by ¢ d, shall be signed by the
Treasurer or an Assistant Treasurer of the corporation or such other person as may Board of Dircctors, p the
such person. In have signed | debenture
e or on any such hall have ceased bond, debenture s
signed . such bond. debenturc ty be adopted by issued
ofthe
corporation.

ARTICLE IX
DIVIDENDS

43. Declaration of Di

the Certificate of

Se ends. the. ibject
Incorporation and applicable law, if any, may be declared by the Board of Directors. Dividends may be paid in cash, in property, o in shares of the capital
X

the Certifcate of |

Section 44. Dividend Reserve. | there may

any funds of dividends.

such sum or sums as the Boar time to time, d
for repairing
the interests of th

which it was created.

ARTICLE X

FISCAL YEAR

property of the corporation,or for such other purpose o purposcs s the Board of Dircctors
 the Board of Dircctors may modify or abolish any such reserve in the manner in

‘Seetion 45. Fiseal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Diectors.

INDEMNIFICATION

Section 46 ification of Directs

Agents.

(@) Directors and shallindemnify

der and

the DGCL law,

opl per made.
any threatened, pending, or completed action, sui, or proceeding, whether civl, criminal, administrative, or investigative (hereinafier, a

cr



“Proceeding”), by reason of the fact isorwasa purposes of this Article XI, " shall

forpupsesof the corporation’s proxy and periodic
reports or (b) officers for purposes of Section 16 of the 1934 Act) of of the corporation, is
i was serving ‘ d icer, employee, magemnfanml\elcm‘mlamm partnership, oint venture, rust, or other
enterprise, P ploy ! fees),
idgmens him or her in connection

with such Proceeding if he or she acted in good faith and in & manner he or she reasonably believed to be n of not opposed to the best nterests of the
corporaon, and, wih repect 0 anyeivina ton orpooseding. bad o resonable catss o beleve i or e conduct was unawl provide, however,
extent of such by individual contracts with provided. further.
o in conneetion with any p i (or p
isexy equired 0 iplicable law, by the Board of Dircctors,
(i) vided by e di pursuant to the por in DGCL or any

other nprplmahle law or (v ueh 10 be made under this Section 46

d Other Agents. shall have power to
ina manner officers, agents as set forth in the DGCL or any other applicable
law. The Board of Directors shall have the pover o delegne 1l be given t0 any.

s the Board of|

(©) Expenses. dvance o any person who was or is a p

pending or completed Procceding, by reason of the fuct thatsuch person is or was a

e et of the corpration s st o st fficrof Ansh Entcpric, prior o h il dsposionof e Proccding,promply flloving
e inection with such Proceeding provide

however, that ifthe DGCL requires, an advancement uf:xv‘mn e bya i his or her capacity as a
s ren uding, without vics pl
“undertaking”). e, 10 eyl
mounts so sdvanced i 1l uvumaxely e detrmined by s decision fom whic e s o e ight 0 ppes mmmnm “final
adjudication”) that  such expe Section 46 or otherwise.
he foreing, ul this Section 46, no advance shall be made by the corporation
of is or was a director of the corporation in which event this
w in any Proceeding. i) by a majority ‘
the p.«mmp v ot a quorum, o i) by a commites of w‘ diectors desgnate by maority vt of s distos,cvn thogh e then s
quorur directors, or such, counsel ina that the
that such it o e et
h beinor s of the corporation.

(@ Enforcement. Without Il rights d




hall be " if such

perso cases 0 e - h tion, and shall d as f provided for in a contract between
by this Scetion 46 o a director or exceutive officer
ﬁhal]bzgnfnmeabl:hyoronbehnlfnﬂheptwmv holding such right if (i) the claim
deni i ol o it o ) 0 dispostion f uch i i mude wihin 9 s of st herlr. To e fllst oxtcnt et by splicable o
o be pai lim. In

connection with any claim [ o sl besniled detons s

that make it the DGCL or any other app law for the corporation to indemify the claimant for the amount
claimed. In connction oF . by reason
isorwasa advances, the stion shall be entiled to
hat suchperson actd nbad (it or in  manner tat sch person d ot blieve 1 b nornot opposd 0 e best nirests ofth corporion or Wit
Fespect o any criminal action or pr o believe that his lawful. Neither the
falure of its Board of Direct counsel or prior to the

i because he r sh
‘onduct set forth in the DGCL or any other applicable law, nor its Board of Direet
‘conduct, shall be create a presumption

met the app s conduct. In any s a icer o ent b 0
an the burden of p is not entiled or to such advancement
of expenses, under this Section 46 or otherwise shall be on the corporation.

o Right person by this Seeti not right that such

person may have or hereafter acquire of I tion, Byl Vo of stockholders or

iintrentad direcors o therwise. bt s fo action i his o ber ol capcity and a o acion i snthescapcity il holdin affie, The coporation
i apciclty izt cne i ndivdal <ot withany ol of s ectors,offies, oy o sensrsecting ndemification and
adva GCL, or by any other applicable lav

(D Survival of Rights. by this Bylaw i who has ceased o be a director o
, employee et he bt of h hfs, executrs and admnsatrs o uch  prson.

(®) Insurance. To the fullest extent permitted by the DGCL or any other applicable law, the corporation, upon approval by the Board of
d or p P

Directors,

() Amendments. Any repeal

iy notaffect the rights s 6
i sgent of th

() Saving Clause. If this Article X1 or any p shall

y y . then the
e fill P by any this Aticle X that
shall not have been invalidated, or by any other applicable law. If this Article X1 shall

i the full
such jurisdiction



() Certain Definitions and Construction of Terms. purp Article XI of these Bylaws,  rules of
construction shall apply:

() References o “Another Enterprise” shallinclude employee benefit plans; references to “fines’” shall include any excise taxes.
assessed on a person with respect 10 an emplayee benefit plan; and references to “serving at the request of the corporation” shall nclude any servi

director,officer, employee or agent o such director, officer, employee, or agent with respect
 its participants " who acted in good fith and in a manner such person reasonably belicve to be in
the nerest of i it plan shall be deemed to have acted in a manner “not apposed 1o the best interests of

the corporation” as referred to n this Section 46,

() The term the “corporation” shall include, in addition to any
‘merger that, i
iy it offcs, ad ployss o agis, oty e who i or vt st o enploe o sgnt f s constent

orporation, or i or was serving at the request of or agent of anoth
joint venture, rust or ther hall stand in It ollmasvslmn‘év«nhmapccllomcmullmgoraunwmg
respect

Refernces o “diecor”“esecuie offcer” “afice.” “employee”or “sgenofhe corporation shal v, wihout
limitation, tively, a director, officer,
or agent of another corporation, partnership, joint venture, rust fogroi enterprise.

(i) The term “expenses” shall be broadly construcd and shall include, without limitation, court costs, attomeys" fecs, witness fecs,
fines, amounts paid nature or kind incurred Proceeding.

The term “Proceeding” shall includs reparation, proscction,
deens,sxlemen,anbiraion nd apeat o nd he gingoFesimony i, any threened pending or compltod acko, it 0 procecding, whether il
criminal, administrative or investigativ.

ARTICLE X1l
NOTICES
Section 47. Notices.
@ s s be given as provided in Section 7. Without imiting the
eifectively y h stockholds

required by applicabe L., ot purposes other th; sent by U.S. mail "
ovemigh ouner,or by clcion mal o other oot

(b) Notice to Directors. Any notice required to be given o any. eiven by otherwise
provided 12 by any of Section 22(d)), or by service. Any. ¥
service or U.S. mail shall be sent (o such add h filing to the last

known post office address of such dircctor.



() AMdavit of Malling. An i of maling.excued by aduy authosized nd sompetent el ftecoportion s ranser
agenl o the class of stock affected, or other agent, the stockholder or
ockotaers. o nctoor desor, 1o o any such nofice or notices was or were given, b e s oo of giving the same, shall in th
absence of fraud, be prima facie evidence of the facts therein containe

(@ Metho g notice be employe s of notice, but
one pemisible mthod o be employed i espectof my on o more, nd y b prmsibl mthodor oy may be employed in respect of any

other or others.

) Notice to Person with Whom Communication s Unlawful, Whenever notice s required to be given, under applicable law or any
provision of the Certificate of Incorporation or Bylaws of the corparation, o any person with whom communication is unlawful, the giving of such notice to
such peron sl ot be e and thers sl b oyt pply 0 sny sovermental athoiyor agency o asns o permit (o give such ot (o

action or be taken with
given. In taken
P of the DGCL, i such is required,
ith w is unlawful,

h filing of a certificate

0N i under the DGCL any notiee given under the provisions of
he DGCL, the Crtfieate of ncorportion o thse By\m b afecive f given by asingl writen notice t0stockhoklers who share an address if
by

have been given
days of having be tice by the corporation of is inention to send the single notice. Any

ARTICLE XIII
AMENDMENTS

Incorporation, the Board of

Section 48. Amendments. Subject o the
Directors is expressly empowered to adopt, amend or repeal these Bylaws of the corporation. Any adaption, amendmen or repeal of these Bylaws of the
of amajority of have power
however, that, i addition to any vote of the holders of any class or series of stock of
"  act require r

the corporation required by applicable law or by the Certificate of T

holders of at least 66-2/3% of the voting power of all of the of iy
election of direetors, voting together as a single clss.

ca1



Annex D
FORM OF 2021 EQUITY INCENTIVE PLAN

[To be filed by amendment]

D1



Annex E
FORM OF EMPLOYEE STOCK PURCHASE PLAN

[To be filed by amendment]

El



PART I
IATION OF REGISTRATION STATEMENT

INFORT

Item 20, Indemnification of Officers and Directors

Scton 145 of the Dlware Goneral Corporaton Law (e "DCL)proviesthat s coporstion may iy dircors andoffcr s wel s e
employees and indi cs).judgmens, f

by such person in any threatened, is made a party by reason of
such person being o having been' dirctor, offcer,employes or gentofthe Regiseant. The DGCL provide that Secton 145 i no cxclusive ofoher
rights s be entitled under any . Vote of stackholders or otherwise. The
Registrant’s Certificate of d by the Registrant of i permitted.
by the DGCL,

Section 102(b)(7) of the DGCL its Certificat that a director of

sl o e coporion o stackolder ot ety damsges o of e oy o dvecor, mrm for labiliy (1) for any breach of the
director's duty of loyal @) for d faith or which ora

knowing violation of aw, (3) repurchases, redemptions
transaction from which the dircctor derived an improper personal benefit. The Registrant’s Certifcate of Incorporation provides for such i of
liabilty to the fullest extent permitted by the DGCL.

The Registrant has entered i with cach of
ot the ndemiTsion providd i ou Criiae uﬂncnrpem ion. p
relating to claims, suits from the Registrant or, at
. 10 ather entiies, » by applicable law. » and

e e necessry o st aulfied drestos

The licies of » o from
ummm:by reason of breach of duty or other wrongfl act, while acting o the Registrant,and (2) o the
be made by the d di P

contined inthe Regsrant’s Cetificteof Incorportion and Bylaws or otherwisea o mater of .

Hem 21, Exhibits and Financial Statement Schedules
(@) Exbibits,
Exhibic Seheduie
o Descrption Form FileNo. Fiing Date
21t \d Plan of Merger, dated as of March 7. 2021, by and

‘among dMY. [0nQ and 1010 Trap Acquisition Inc. 8K 00139694 21 Mareh 8, 2021
31 Certfieate of Incorporation of AMY. s u9524 31 October 16,2020
32 Amended and Restated Certifieat v 8K 00139694 31 November 17,2020

33 Bylaws of MY, s 32w 33 October 16,2020


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-072373.html?hash=6794a360a7506c19c22f9fa182dba17ef70d352856a00ce3f857124ec5d3e19f&dest=D142872DEX21_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-072373.html?hash=6794a360a7506c19c22f9fa182dba17ef70d352856a00ce3f857124ec5d3e19f&dest=D142872DEX21_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX33_HTM

Exhibit
o

34

105
106

107

Description

Incorparated by Reference

Amended and Restated Cerificate of Incorporation of Combined
Comps - Annex B to his p

Amended and Restated Bylaws of Combined Company (included as
Annex C to ths proxy statement/prospectus).

Specimen Unit Crtificate of dMY.
Specimen Class A Common Stock Certifical of dMY.
Specimen Warrant Certficate of dMY.

Specimen Common Stock Certifcate of Combined Company
Warrant Agreement,dated Novermber 12, 2020, between
Continenta Stock Transfer & Trust Company and dMY.
Opinion of Cleary Gotlcb Steen & Hamilton LLP.

Letter Agreement, dated November 12, 2020, among dMY. dMY
ponsor 1L LLC and each of I

the Registrant.

Investment Management Trust . dated November 12,
2020, between Continental Stock Transfer & Trust Company and

Registration Rights Agreement,dated November 12, 2020, among
MY dMY Sponsor [1L 11.C and the o

cd November

B . sreemen
12,2020, between dMY and dMY Sponsor IIL LLC.
Eorm of Indemity Agreement of dMY.
Promissory Note, dated September 14, 2020, issued to dMY.
Sponsor I LLC by dMY.
Securites Subs grcement. dated September 14, 2020,
‘betsween dMY and dVIY Sponsor IIL LLC.

sreement_dated November 12 2020,
between dMY and dMY Sponsor 1L, LLC

2

Seheiuic
Form

st
s
st

File No

333249524
333249524
333249524

001-39694

001-39694

001-39694

001-39694

001-39694,
333249524

333249524

333249524

001-39694

Exhibit

al
a2
a3

104
105

106

105

Filng Date

October 16, 2020
October 16, 2020
October 16, 2020

November 17, 2020

November 17, 2020

November 17,2020

November 17, 2020

November 17, 2020
October 16, 2020

October 16, 2020

October 16, 2020

November 17, 2020


https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX42_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX43_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX41_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX101_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX102_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX103_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX103_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX104_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX104_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX105_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX106_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX106_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX107_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-271165.html?hash=a5e2eecd5d93a68f58bc18578b6197ab085ab5d1e1cd29c639c7da5dee9389f5&dest=D88316DEX107_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX105_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-296051.html?hash=19b4e7a033f310a733f6e71bc3f93304ff76478fdce1be34d86ccc92844ed8c2&dest=D85456DEX105_HTM

Exhibit
o

100
1010
101
1012
1013t
1014
1015
1016
1017
1018
1019
1020t

10214
10221+
1023t
1024#+
To2sie

1026+
10278+

10285+

Description

Form Subseription Agteement
Hyundai Subscription Agreement
Kia Subscription Agreement,

MSD Subseription Agseement,

Silver Lake Subscription Agreement
BVE Subseription Agreement

Form Vent

tal/ Other Investors Subscription Agreement.

Form Sponsor Support Agreement
Form Stockholder Support Agreement

Form Lock-Up Agreement

E ed and Restoted Registation Righ

License Agreement,dated July 19, 2016 among the University of
Maryland, Duke University and 10nQ.

Exclusive Option Agreement, dated July 15, 2016, between the Duke
University and TonQ

First Amendment to Option Agreement,dated Deceber 18, 2020,
between Duke University and lon

Exclusive Option Agreement, dated July 15, 2016, between the
University of Maryland and IonQ.

Amended and Restated Employment Agreement for Peter Chapman,
dated L2021

Amended and Restated Offer Letter Agreement for Jungsang Kim,
dated L2021

Form of Indemnification Agreement of IonQ

2021 Equity Incentive Plan (included as Annex D to this proxy
statement’ prospectus)

2021 Employee Stock Purchase Plan (included as Annex E to this
proxy statement/prospectus).

3

Seheauic
TFor

5K
8K
5K
5K
5K
5K
8K
8K
8K
8K
8K

FileNo.

001-39694
001-39694
001-39694
001-39694
001-39694
001-39694
001-39694
001-39694
001-39694
001-39694
001-39694

101

102
103
104
105
106
107
108
109

1010

1011

Fiing Date
March 8, 2021
March 8, 2021
March 8, 2021
March 8, 2021
March 8, 2021
March 8, 2021
March 8, 2021
March 8, 2021

March 8, 2021

March 8, 2021
March 8, 2021
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Exhibit Seheduie
No. For

Description Filng Date
14 Form of Code of Business Conduet and Ehies of dMY. s 14 October 16,2020
231 Consentof S PC. independent registered publ
22 nsent of Emst & Lp.
fim of lon0.
23+ Consent of Cleary Gortlieb Steen & Hamilton LLP (included on
Exhibit .1)
2 Power of Attormey (included on signature page).
9.1+ Consent of Peter Chapman to be named as a director of the Combined
Comy
992+ Consent of Jungsang Kim to be named as a direetor of the Combined
Company.
993+ Consent of Craig Barratt to be named as  director of the Combincd
Company.
9.4+ Consent of Blake Byers to be named as  director of the Combined.
Company.
9.5 Consent of Ron Bernal o be named as a director of the Combined
Company.
9.6+ Preliminary Proxy Card.
10LINS+  XBRL Instance Document

10L.CAL+  XBRL Taxonomy Extension Calcultion Linkbase Document
101SCH«  XBRL Taxonomy Extension Schema Document

10LDEF+  XBRL Taxonomy Extension Definiton Linkbase Document
10LLAB+  XBRL Taxonomy Extension Lalxels Linkbase Document
10LPRE+  XBRL Taxonomy Extension Presentation Linkbase Document

# Indicates management contract or compensatory plan or artangement.
+To be fled by amendment.

 Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K ltem 601. The Registrant agrees to furnish a
opy of all omitted exhibits and schedules to the SEC upon it request.
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Hem 22. Undertakings

@

“The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being mad offective amet
() To include any by Section 10a)3) of th
(i) To any facts the registrati the most recent post-
e"ec(we amendmen\ (hereo\) which, individually or in the aggregate, represent a fundamental change i the information set orth n the.
. any increase or decrease in the total dollar value of

e low or high end of
e maybe et i h o of prospcts Fld it e SEC purant 0 R 2400 1 n e searsste, e changes ol and
price represent no more than & “Calculation of Registration Fee"
table in the effective registration statement; and

(i) information with any
(2) That, for the purpose of determining any liabilty under the Securities Act,cach such post-efl
bona
fide offering thercof.
5] by means of a the securities unsold at the termination
of the offering.
(4) That,for the purpose of determining s »
i) Each
rling o Rule 4305 r ot han prospecuscs s neance o Rl 4504, b dced b it o ad ncled i e regmmlmn
statement as of the date it s first used afer effectiveness. Pr rospectus.
statement or prospectus that i part of will a5 0 p of sl pr first use,
supersede. prospectus
Taade i any Such document mmadaily prio o such i o At e
(5) That, for the purpose of determining lisbilty o the purchaser in the the securites,
the of securities of tat
regardless the se i the sccurites are offered or sold of
any of the be a seller o the pt and will or.
10 such purchaser:
(i) any preliminary prospectus or prospectus of 10 the off be Rule424;
(i) any T ferred to by the
undersigned registrant;
o bout the srant
or byoron d

s



thatis an offer in

¥ L

) . for Securities Act, each filing
13(a) or 15(d) of the St Exch 1934 (and, each filing i

I report 110 Section 15(d) of the Securities Exchs of 1934) that hall be
deemed d be deemed to be the
initial bona ide offering thereof.
(6) The undersigned registrant hereby undertakes as follows:

(1) Thatp public reoffering of th ed use ofa prosp is a part of thi tatement,

by any person or party wh s deemed Rule 145(c), h

will contain P in

addition 1o the nformation called for by the ather items of ths form.

(2) That every prospes n or (i)

Section 10(a)(3) of the Securities Act and is used in connection e . will be

amendment tatement and wil not be used uniil e d that, for purposes.

under the Securities Act, each such

therein, and the offering of such e deemed 1o be the inital offering thercof:
(@ Insofar for liabilites Securities A per directors, the registrant
pursuant o the foregoing th vised that in the opinion of the S

policy as expressed i the Securities Act and is, herefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
P paid by a director, officer or controlling person of the registrant i the successful defense of any action,

person in connection being registered, the registrant will, unless in
the opinion ofits counsel en settled 103 court of appropr ¢
by itis ag: P expressed in the d will be g
© K s sed by «
Ttems 4, 10(b), 11, or 13 of Form -4, within one business day of receipt o such request, other
This includ. in the date

equally promp
of responding o the request,

and the

o
company being acquired  that was not the subject of and included in the registration

16



SIGNATURES

Pursuant the 1933, as amended, R its
behalf by the undersigned, thereunto duly authorized, in the Las Vegas, Nevada, on March 29, 2021

@MY Technology Group, Inc. 111

By: s/ Niccolo de Masi
Name: Niccolo de M
Title: - Chief Exceutive Officer and Director

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, below a N Masi and
Harry L. You as his or her true and lawful attomey-in-fact and agent, with full power to act alone, with full powers of substitution and resubsttution, for
him or her and in his or her name, place and stead, in any and all . this

3 wny satement for ¥ tthat

on filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to fle the same, with all

with the Securities and Exchange Commission, granting unto said attomey-in-fact and agent

full power and authority. a 1 necessary fully for all intents
she might or could do Lor

resubstitute, may lawfully do or cause 10 be done by virtue hereof.

Pursuant t the requircments of the Securities Act of 1933, as amended, this e
capacities and on the dates indicated:

Sigmature Tide Date
< Niceolo de Masi Chief Excentive Officer and March 29,2021
ccolo de Mast Dircetor Principal Execuive
Officerand Principal Financial
and Accounting Officer)
15 Hary L. You Chairman March 29,2021
Harry L. You
s/ Darla Anderson Dircctor March 29,2021

‘Darla Anderson
s/ Francesca Luthi Director March 29,2021
Francesca Luthi

/s Charles E. Wert Director March 29,2021
Charles E. Wert



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We hereby consent to the use rof th Form S-4 of our report dated March 25,
2021, relating to the financial statements of dMY Technology Group, Inc. 111 which is contained in that Proxy Statement. We also consent to the reference
0 us under the caption “Experts” in the Prospectus.

5/ WithumSmith Brown, PC

New York, New York
March 29, 2021



Exhibit 232
Consent of Independent Registered Public Accounting Firm
We consent 10 the reference to our firm under the caption “Experts” and to the use of our report dated March 29, 2021, with respect 1o the financial
1Q. Inc.included i th hat s made i

statements of I 2y Group. Inc. 11
i, e, 1 152,268,021 shares of ts Class A common stock

s/ Emst & Young LLP

Tysons, Virginia
March 29, 2021



