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As filed with the U.S. Securities and Exchange Commission on January 13, 2022.
No. 333-260692
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(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)
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Robert D. Reid
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Supernova Partners Acquisition Company II, Ltd.
4301 50th Street NW,
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Patrick H. Shannon Ryan J. Maierson Adam Dinow
Latham & Watkins LLP Latham & Watkins LLP Rupa Briggs

555 Eleventh Street, NW, Suite 1000 811 Main Street, Suite 3700 David Silverman
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Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes effective and all other conditions to the transactions
contemplated by the Agreement and Plan of Merger described in the included proxy statement/prospectus have been satisfied or waived.

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

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

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [J

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) [J
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) [
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered@) Per Unit Offering Price(D Registration Fee(®

New Rigetti Common Stock(® 148,012,213 $10.114 $1,496,396,488 $138,716(®)

New Rigetti Common Stock® 13,075,000 $11.506) $150,362,500 $13,9390)

Warrants to purchase New Rigetti Common Stock® 13,075,000 $1.94) $25,365,500 $2,3510)

Total $1,672,124,488 $155,006(®)

(1) The number of shares of common stock of New Rigetti (as defined below) being registered represents (i) 34,500,000 Class A ordinary shares underlying units issued in Supernova’s (as
defined below) initial public offering which will be canceled and automatically converted, on a one-for-one basis, into shares of common stock of New Rigetti (the “New Rigetti
Common Stock™); (ii) 8,625,000 Class B ordinary shares held by Supernova Partners II LLC, a Cayman Islands exempted company (the “Sponsor”) and each of Supernova’s directors
and officers (which includes the Sponsor Earn Out Shares (as defined below)) which will be canceled and automatically converted, on a one-for-one basis, into shares of New Rigetti
Common Stock; (iii) up to 78,153,546 shares of New Rigetti Common Stock that will be issued to the equityholders of Rigetti Holdings, Inc. (“Rigetti”) in connection with the
Business Combination as defined and described in the proxy statement/prospectus forming part of this registration statement (the “proxy statement/prospectus™); and (iv) up to
26,733,667 shares of New Rigetti Common Stock reserved for issuance upon the exercise of options or warrants to purchase Rigetti common stock or settlement of restricted stock
units for Rigetti common stock outstanding and that may be issued pursuant to the terms of the Merger Agreement described herein, which will convert into options or warrants to
purchase New Rigetti Common Stock or restricted stock units for New Rigetti Common Stock in accordance with the terms of the Merger Agreement described herein.

2) Represents shares of New Rigetti Common Stock to be issued upon the exercise of (i) 8,625,000 warrants to purchase Class A ordinary shares underlying units issued in Supernova’s
initial public offering (“public warrants”) and (ii) 4,450,000 warrants to purchase Class A ordinary shares underlying units issued in a private placement simultaneously with the
closing of Supernova’s initial public offering (“private placement warrants,” and together with the public warrants, the “warrants”). The warrants will convert into warrants to acquire
shares of New Rigetti Common Stock in the Business Combination and the Domestication (as defined below).

3) The number of warrants to acquire shares of New Rigetti Common Stock being registered represents (i) 8,625,000 public warrants and (ii) 4,450,000 private placement warrants.

4) Pursuant to Rule 416(a) of Securities Act of 1933, as amended (the “Securities Act”), there are also being registered an indeterminable number of additional securities as may be issued
to prevent dilution resulting from stock splits, stock dividends or similar transactions.

(5) Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the Class A ordinary shares of Supernova on the New York Stock
Exchange (“NYSE”) on October 26, 2021 ($10.11 per Class A ordinary share). This calculation is in accordance with Rule 457(f)(1) of the Securities Act.

(6) Represents the exercise price of the warrants, as may be adjusted from time to time in accordance with the terms of the warrants.

7) Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the Supernova public warrants on the NYSE on October 26, 2021
($1.94 per warrant). This calculation is in accordance with Rule 457(f)(1) of the Securities Act.

8) Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by 0.0000927.

9) Previously paid.

Prior to (but no later than the day preceding) the consummation of the Business Combination, Supernova Partners Acquisition Company II, Ltd., a Cayman Islands exempted company
(“Supernova”), intends to effect a deregistration under the Cayman Islands Companies Act (As Revised) and a domestication under Part XII of the Delaware General Corporation Law,
pursuant to which Supernova’s jurisdiction of incorporation will be changed from the Cayman Islands to the State of Delaware (the “Domestication”). All securities being registered
will be issued by the continuing entity following the Domestication, which will be renamed “Rigetti Computing, Inc.” upon the consummation of the Domestication. As used herein,
“New Rigetti” refers to Supernova after giving effect to the consummation of the Domestication and the Business Combination.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a
further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities
Act or until the registration statement shall become effective on such date as the SEC, acting pursuant to Section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. The registrant may not sell the securities

described in this preliminary proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is

declared effective. This preliminary proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION, DATED JANUARY 13, 2022

PROXY STATEMENT FOR
EXTRAORDINARY GENERAL MEETING OF SUPERNOVA PARTNERS
ACQUISITION COMPANY II, LTD.

PROSPECTUS FOR 161,086,522
SHARES OF COMMON STOCK AND 13,075,000 WARRANTS OF SUPERNOVA PARTNERS ACQUISITION COMPANY II, LTD.

(AFTER ITS DOMESTICATION AS A CORPORATION INCORPORATED IN THE STATE OF DELAWARE, WHICH WILL BE
RENAMED RIGETTI COMPUTING, INC. IN CONNECTION WITH THE DOMESTICATION DESCRIBED HEREIN)

The board of directors of Supernova Partners Acquisition Company II, Ltd., a Cayman Islands exempted company (“Supernova”), has unanimously approved
the transactions (collectively, the “Business Combination”) contemplated by that certain Merger Agreement, dated October 6, 2021, as amended by Amendment
No. 1 to Agreement and Plan of Merger dated as of December 23, 2021 and Amendment No. 2 to the Agreement and Plan of Merger dated as of January 10,
2022 (and as may be amended, supplemented or otherwise modified from time to time, the “Merger Agreement”), by and among Supernova, Supernova Merger
Sub, Inc., a Delaware corporation (“First Merger Sub”), Romeo Supernova Merger Sub, LLC, a Delaware limited liability company (“Second Merger Sub”) and
Rigetti Holdings, Inc. (“Rigetti”), a copy of which is attached to this proxy statement/prospectus as Annex A, including the domestication of Supernova as a
Delaware corporation (the “Domestication”). As described in this proxy statement/prospectus forming part of this registration statement (the “proxy
statement/prospectus™), Supernova’s shareholders are being asked to consider a vote upon each of the Domestication and the Business Combination, among
other items. As used in this proxy statement/prospectus, “New Rigetti” refers to Supernova after giving effect to the consummation of the Domestication and the
Business Combination.

In connection with the Domestication, immediately prior to (but no later than the day preceding) the date on which the closing of the Business Combination
actually occurs (the “Closing Date”): (i) each issued and outstanding Class A ordinary share, par value $0.0001 per share (the “Class A ordinary shares), and
each issued and outstanding Class B ordinary share, par value $0.0001 per share (the “Class B ordinary shares”), of Supernova will be converted into one share
of common stock, par value $0.0001 per share, of New Rigetti (the “New Rigetti Common Stock”); (ii) each issued and outstanding whole warrant to purchase
Class A ordinary shares of Supernova will automatically represent the right to purchase one share of New Rigetti Common Stock at an exercise price of $11.50
per share on the terms and conditions set forth in the Warrant Agreement between American Stock Transfer & Trust Company, LLC and Supernova Partners
Acquisition Company II, Ltd., dated February 23, 2021 (the “Supernova warrant agreement”); (iii) each issued and outstanding Supernova preference share will
continue to exist as a share of preferred stock of New Rigetti; (iv) the governing documents of Supernova will be amended and restated and become the
certificate of incorporation and the bylaws of New Rigetti as described in this proxy statement/prospectus; and (v) Supernova’s name will change to “Rigetti
Computing, Inc.” In connection with clauses (i) and (ii) of this paragraph, each issued and outstanding unit of Supernova that has not been previously separated
into the underlying Class A ordinary shares of Supernova and the underlying warrants of Supernova prior to the Domestication will be cancelled and will entitle
the holder thereof to one share of New Rigetti Common Stock and one-fourth of one warrant representing the right to purchase one share of New Rigetti
Common Stock at an exercise price of $11.50 per share on the terms and subject to the conditions set forth in the Supernova warrant agreement.

On the Closing Date, First Merger Sub will merge with and into Rigetti, with Rigetti surviving such merger as a wholly owned subsidiary of New Rigetti,
followed by the Second Merger, whereby, immediately following and as part of the same overall transaction as the First Merger, Rigetti will merge with and into
Second Merger Sub, with Second Merger Sub surviving such merger as a wholly owned subsidiary of New Rigetti (the “Merger” and the time that the Merger
becomes effective being referred to as the “Effective Time”).

In accordance with the terms and subject to the conditions of the Merger Agreement, at the Effective Time, each share of Rigetti outstanding as of immediately
prior to the Effective Time will be exchanged for shares of New Rigetti Common Stock based on an implied Rigetti equity value of $1,041,000,000, each Rigetti
option or warrant will convert into options or warrants to purchase New Rigetti Common Stock and each Rigetti Restricted Stock Unit Award will convert into
restricted stock units for New Rigetti Common Stock. The market value of the shares to be issued could vary significantly from the market value as of the date
of this proxy statement/prospectus.

Concurrently with the execution of the Merger Agreement, Supernova entered into Subscription Agreements (the “Initial Subscription Agreements”) with
certain investors (together, the “Initial PIPE Investors”), pursuant to which the Initial PIPE Investors have agreed to subscribe for and purchase, and Supernova
has agreed to issue and sell to the Initial PIPE Investors, an aggregate of 10,251,000 shares of New Rigetti Common Stock at a price of $10.00 per share, for
aggregate gross proceeds of $102,510,000 (the “Initial PIPE Financing”). On December 23, 2021, Supernova entered into
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Subscription Agreements (the “Subsequent Subscription Agreements”, and together with the Initial Subscription Agreements, the “Subscription Agreements”)
with two “accredited investors” (as such term is defined in Rule 501 of Regulation D) (the “Subsequent PIPE Investors”, and together with the Initial PIPE
Investors, the “PIPE Investors”) pursuant to which the Subsequent PIPE Investors have agreed to subscribe for and purchase, and Supernova has agreed to issue
and sell to the Subsequent PIPE Investors, an aggregate of 4,390,244 shares of New Rigetti Common Stock at a price of $10.25 per share, for aggregate gross
proceeds of $45,000,000 (the “Subsequent PIPE Financing, and together with the Initial PIPE Financing, the “PIPE Financing”). The shares of New Rigetti
Common Stock to be issued pursuant to the Subscription Agreements have not been registered under the Securities Act of 1933, as amended (the “Securities
Act”) in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or Rule 506(c) promulgated thereunder. Supernova will grant the
PIPE Investors certain registration rights in connection with the PIPE Financing. The PIPE Financing is contingent upon, among other things, the substantially
concurrent closing of the Business Combination.

It is anticipated that, upon completion of the Business Combination, (i) existing shareholders of Rigetti will own approximately 59% of New Rigetti on an
undiluted basis; (ii) Supernova’s public shareholders (other than the PIPE Investors) will retain an ownership interest of approximately 26% in New Rigetti on
an undiluted basis; (iii) the PIPE Investors (which includes the Sponsor) will own approximately 11% of New Rigetti on an undiluted basis; and (iv) Supernova
Partners I LLC, a Cayman Islands exempted company (the “Sponsor”) (and its affiliates) will own approximately 4% of New Rigetti (which amount excludes
shares purchased by the Sponsor in the PIPE and excludes Sponsor Earn Out Shares), in each case, assuming that none of Supernova’s outstanding public shares
are redeemed in connection with the Business Combination, or approximately 76%, 5%, 14% and 5%, respectively, assuming that approximately 84% of
Supernova’s outstanding public shares are redeemed in connection with the Business Combination. These percentages (i) assume that 78,153,546 shares of New
Rigetti Common Stock are issued to the holders of shares of common stock and preferred stock of Rigetti at Closing, which would be the number of shares of
New Rigetti Common Stock issued to these holders if Closing were to occur on September 30, 2021; (ii) are based on 14,641,244 shares of New Rigetti
Common Stock to be issued in the PIPE Financing; (iii) do not take into account any exercise of public warrants or private placement warrants to purchase New
Rigetti Common Stock that will be outstanding immediately following Closing; and (iv) do not take into account any shares of New Rigetti Common Stock
underlying vested and unvested options, warrants, or restricted stock units that will be held by equityholders of Rigetti immediately following Closing. If the
actual facts are different than these assumptions, the ownership percentages in New Rigetti will be different. See “Summary of the proxy statement/prospectus—
Ownership of New Rigetti” for more information.

This prospectus covers up to 161,086,522 shares of New Rigetti Common Stock (including shares issuable upon exercise of the options and warrants and
restricted stock units described above) and up to 13,075,000 warrants to acquire shares of New Rigetti Common Stock to be issued in connection with the
Domestication. The number of shares of New Rigetti Common Stock that this prospectus covers represents the maximum number of shares that may be issued to
holders of shares, options, warrants or Rigetti Restricted Stock Unit Awards in connection with the Business Combination (as more fully described in this proxy
statement/prospectus), together with the shares issued or issuable to the existing shareholders and warrant holders of Supernova in connection with the Business
Combination.

Supernova’s units, public shares and public warrants are currently listed on New York Stock Exchange (the “NYSE”) under the symbols “SNIL.U,” “SNII” and
“SNII WS,” respectively. Supernova will apply for listing, to be effective at the time of the Business Combination, of New Rigetti Common Stock and warrants
on Nasdaq under the proposed symbols “RGTI” and “RGTI WS,” respectively. It is a condition of the consummation of the Business Combination that
Supernova receive confirmation from Nasdaq that New Rigetti has been conditionally approved for listing on Nasdaq, but there can be no assurance such listing
condition will be met or that Supernova will obtain such confirmation from Nasdagq. If such listing condition is not met or if such confirmation is not obtained,
the Business Combination will not be consummated unless the stock exchange condition set forth in the Merger Agreement is waived by the applicable parties.

The accompanying proxy statement/prospectus provides shareholders of Supernova with detailed information about the Business Combination and
other matters to be considered at the extraordinary general meeting of Supernova. We encourage you to read the entire accompanying proxy
statement/prospectus, including the Annexes and other documents referred to therein, carefully and in their entirety. You should also carefully consider
the risk factors described in “Risk Factors” beginning on page 59 of the accompanying proxy statement/prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS APPROVED
OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THE ACCOMPANYING 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 THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

The accompanying proxy statement/prospectus is dated , 2022, and is first being mailed to Supernova’s shareholders on or about ,
2022.
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SUPERNOVA PARTNERS ACQUISITION COMPANY II, LTD.

4301 50th Street NW,
Suite 300 PMB 1044,
Washington, D.C. 20016

Dear Supernova Partners Acquisition Company II, Ltd. Shareholders:

You are cordially invited to attend the extraordinary general meeting (the “extraordinary general meeting”) of Supernova Partners Acquisition Company
I, Ltd., a Cayman Islands exempted company (“Supernova®), at , Eastern Time, on , 2022, at the offices of located

at , and virtually via live webcast at , on such other date and at such other place to which the meeting may be adjourned. As all
shareholders are no doubt aware, due to the current novel coronavirus (“COVID-19") global pandemic, there are restrictions in place in many
jurisdictions relating to the ability to conduct in-person meetings. As part of our precautions regarding COVID-19, we are planning for the possibility
that the meeting may be held virtually over the internet, but the physical location of the meeting will remain at the location specified above for the
purposes of our amended and restated memorandum and articles of association.

As further described in the accompanying proxy statement/prospectus, in connection with the Domestication (as defined below), immediately prior to
(but no later than the day preceding) the date on which the closing of the Domestication (as defined below), the Merger (as defined below) and other
transactions contemplated by the Merger Agreement (as defined below), collectively, including the PIPE Financing (as defined below); (the “Business
Combination”) actually occurs ( the “Closing Date”), among other things, (i) Supernova will change its name to “Rigetti Computing, Inc.,” (ii) all of the
outstanding shares of Supernova will be converted into common stock of a new Delaware corporation and all of the outstanding Supernova warrants will
be converted into warrants to purchase common stock of a new Delaware corporation, and (iii) the governing documents of Supernova will be amended
and restated. As used in the accompanying proxy statement/prospectus, “New Rigetti” refers to Supernova after giving effect to the Domestication and
the Business Combination.

At the extraordinary general meeting, Supernova shareholders will be asked to consider and vote upon a proposal, which is referred to herein as the
“Business Combination Proposal,” to approve and adopt the Merger Agreement, dated as of October 6, 2021 (as may be amended, supplemented or
otherwise modified from time to time, the “Merger Agreement”), by and among Supernova, Supernova Merger Sub, Inc., a Delaware corporation (“First
Merger Sub”), Supernova Romeo Merger Sub, LLC, a Delaware limited liability company (“Second Merger Sub”) and Rigetti Holdings, Inc., a
Delaware corporation (“Rigetti”), a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, and the transactions
contemplated thereby.

As further described in the accompanying proxy statement/prospectus, subject to the terms and conditions of the Merger Agreement, the following
transactions will occur:

(1) Immediately prior to (but no later than the day preceding) the Closing Date, Supernova will change its jurisdiction of incorporation by
deregistering as a Cayman Islands exempted company and continuing and domesticating as a corporation incorporated under the laws of the State of
Delaware (the “Domestication”), upon which Supernova will change its name to “Rigetti Computing, Inc.” (“New Rigetti”) (for further details, see “The
Domestication Proposal®).

(2) First Merger Sub will merge with and into Rigetti, with Rigetti surviving such merger as a wholly owned subsidiary of New Rigetti, followed by
the Second Merger, whereby, immediately following and as part of the same overall transaction as the First Merger, Rigetti will merge with and into
Second Merger Sub, with Second Merger Sub surviving such merger as a wholly owned subsidiary of New Rigetti (the “Merger” and the time that the
Merger becomes effective being referred to as the “Effective Time”). In accordance with the terms and subject to the conditions of the Merger
Agreement, at the Effective Time, each share of Rigetti outstanding
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as of immediately prior to the Effective Time will be exchanged for shares of New Rigetti Common Stock based on an implied Rigetti equity value of
$1,041,000,000, each Rigetti option or warrant will convert into options or warrants to purchase New Rigetti Common Stock and each Rigetti Restricted
Stock Unit Award will convert into restricted stock units for New Rigetti Common Stock.

In connection with the foregoing and concurrently with the execution of the Merger Agreement, Supernova entered into Subscription Agreements (the
“Initial Subscription Agreements”) with certain investors (together, the “Initial PIPE Investors™), pursuant to which the Initial PIPE Investors have
agreed to subscribe for and purchase, and Supernova has agreed to issue and sell to the Initial PIPE Investors, an aggregate of 10,251,000 shares of New
Rigetti Common Stock at a price of $10.00 per share, for aggregate gross proceeds of $102,510,000 (the “Initial PIPE Financing”). On December 23,
2021, Supernova entered into Subscription Agreements (the “Subsequent Subscription Agreements”, and together with the Initial Subscription
Agreements, the “Subscription Agreements”) with two “accredited investors” (as such term is defined in Rule 501 of Regulation D) (the “Subsequent
PIPE Investors”, and together with the Initial PIPE Investors, the “PIPE Investors”) pursuant to which the Subsequent PIPE Investors have agreed to
subscribe for and purchase, and Supernova has agreed to issue and sell to the Subsequent PIPE Investors, an aggregate of 4,390,244 shares of New
Rigetti Common Stock at a price of $10.25 per share, for aggregate gross proceeds of $45,000,000 (the “Subsequent PIPE Financing, and together with
the Initial PIPE Financing, the “PIPE Financing”). The shares of New Rigetti Common Stock to be issued pursuant to the Subscription Agreements have
not been registered under the Securities Act of 1933, as amended (the “Securities Act”) in reliance upon the exemption provided in Section 4(a)(2) of
the Securities Act and/or Rule 506(c) promulgated thereunder. Supernova will grant the PIPE Investors certain registration rights in connection with the
PIPE Financing. The PIPE Financing is contingent upon, among other things, the substantially concurrent closing of the Business Combination (the
“Closing”).

You will also be asked to consider and vote upon (a) a proposal to approve by special resolution the adoption and approval of the proposed new
certificate of incorporation and proposed new bylaws of New Rigetti (the “Proposed Charter and Bylaws Proposal”), (b) four (4) separate proposals,
each as an ordinary resolution and on a non-binding advisory basis, to approve material differences between Supernova’s existing amended and restated
memorandum and articles of association (the “Existing Governing Documents”) and the proposed new certificate of incorporation of New Rigetti and
the proposed new bylaws of New Rigetti upon the Domestication, copies of which are attached to the accompanying proxy statement/prospectus as
Annexes C and D, respectively, which are referred to herein collectively as the “Advisory Governing Documents Proposals,” (c) a proposal to approve,
for purpose of complying with Rule 312.03 of the NYSE Listed Company Manual, the issuance of the 14,641,244 shares of Rigetti Common Stock
immediately prior to the Closing of the Business Combination in connection with the PIPE Financing and the New Rigetti Common Stock to be issued
in connection with the Business Combination, which is referred to herein as the “Stock Issuance Proposal” (d) a proposal to elect directors who,
upon consummation of the Business Combination, will be the directors of New Rigetti, which is referred to herein as the “Director Election Proposal”,
(e) a proposal to approve and adopt the New Rigetti 2022 Equity Incentive Plan, a copy of which is attached to the accompanying proxy
statement/prospectus as Annex H, which is referred to herein as the “Equity Incentive Plan Proposal,” (f) a proposal to approve and adopt the New
Rigetti 2022 Employee Stock Purchase Plan, a copy of which is attached to the accompanying proxy statement/prospectus as Annex I, which is referred
to herein as the “Employee Stock Purchase Plan Proposal,” and (g) a proposal to adjourn the extraordinary general meeting to a later date or dates which
is referred to herein as the “Adjournment Proposal.”

The Business Combination will be consummated only if the Business Combination Proposal, the Domestication Proposal, the Proposed Charter and
Bylaws Proposal, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal, the Stock Issuance Proposal and the Director
Election Proposal (collectively, the “Condition Precedent Proposals™) are approved at the extraordinary general meeting. The Advisory Governing
Documents Proposals are non-binding advisory proposals that are not conditions precedent to the consummation of the Business Combination and a vote
against will have no impact on the provisions of the new certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not
conditioned upon the approval of

ii
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any other proposal. Each of these proposals is more fully described in the accompanying proxy statement/prospectus, which each shareholder is
encouraged to read carefully and in its entirety.

The Adjournment Proposal provides for a vote to adjourn the extraordinary general meeting to a later date or dates (i) to solicit additional proxies for the
purpose of obtaining approval by the shareholders of Supernova for each of the proposals necessary to consummate the transactions contemplated by the
Merger Agreement, (ii) for the absence of a quorum or (iii) if the holders of the Class A ordinary shares have elected to redeem a number of Class A
ordinary shares as of such time that would reasonably be expected to result in the conditions required for the Closing of the Merger Agreement not to be
satisfied; provided that, without the consent of Rigetti, in no event shall the extraordinary general meeting of shareholders be adjourned to a date that is
more than fifteen (15) business days later than the most recently adjourned meeting or to a date that is five (5) business days prior to the termination date
of the Merger Agreement.

In connection with the Business Combination, certain related agreements have been, or will be entered into at or prior to the closing of the Business
Combination, including the Subscription Agreements, Rigetti Holder Support Agreement, the Sponsor Support Agreement and the Registration Rights
Agreement (each as defined in the accompanying proxy statement/prospectus). See “Business Combination Proposal—Related Agreements” in the
accompanying proxy statement/prospectus for more information.

Pursuant to the Existing Governing Documents, a holder of Supernova’s public shares (a “public shareholder”) may request that Supernova redeem all
or a portion of such public shares for cash if the Business Combination is consummated. Holders of units must elect to separate the units into the
underlying public shares and warrants prior to exercising redemption rights with respect to the public shares. If holders hold their units in an account at a
brokerage firm or bank, holders must notify their broker or bank that they elect to separate the units into the underlying public shares and warrants, or if
a holder holds units registered in its own name, the holder must contact American Stock Transfer & Trust Company (“AST”), Supernova’s transfer
agent, directly and instruct it to do so. The redemption rights include the requirement that a holder must identify itself in writing as a beneficial holder
and provide its legal name, phone number and address to AST in order to validly redeem its shares. Public shareholders may elect to redeem their
public shares even if they vote “for” the Business Combination Proposal. If the Business Combination is not consummated, the public shares will be
returned to the respective holder, broker or bank. If the Business Combination is consummated, and if a public shareholder properly exercises its right to
redeem all or a portion of the public shares that it holds and timely delivers its share certificates (if any) and other redemption forms (as applicable) to
AST, New Rigetti will redeem such public shares for a per-share price, payable in cash, equal to the pro rata portion of the trust account established at
the consummation of Supernova’s initial public offering, calculated as of two business days prior to the consummation of the Business Combination. For
illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.00 per issued and outstanding public share. If a public
shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own public shares.
See “Extraordinary General Meeting of Supernova—Redemption Rights” in the accompanying proxy statement/prospectus for a detailed description of
the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such public
shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (“Exchange Act”)),
will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public
shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that 15%
limit would not be redeemed for cash.

Supernova Partners IT LLC, a Cayman Islands exempted company (the “Sponsor”) and each of our directors and officers (collectively, the “Initial
Shareholders”) have, pursuant to the sponsor support agreement with the Sponsor, Rigetti and Supernova’s directors and officers (the “Sponsor Support
Agreement”), agreed to, among
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other things, vote all of their ordinary shares in favor of the proposals being presented at the extraordinary general meeting and waive its anti-dilution
rights with respect to their Class B ordinary shares in connection with the consummation of the Business Combination. Such shares will be excluded
from the pro rata calculation used to determine the per-share redemption price. As of the date of the accompanying proxy statement/prospectus, the
Initial Shareholders own approximately 20% of the issued and outstanding ordinary shares. See “Business Combination Proposal—Related Agreements
—Sponsor Support Agreement” in the accompanying proxy statement/prospectus for more information related to the Sponsor Support Agreement.

The Merger Agreement is subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Merger Agreement would waive any such closing condition. In addition, in no
event will Supernova redeem public shares in an amount that would cause New Rigetti’s net tangible assets (as determined in accordance with Rule
3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001 after giving effect to the transactions contemplated by the Merger Agreement and the PIPE
Financing.

Supernova is providing the accompanying proxy statement/prospectus and accompanying proxy card to Supernova’s shareholders in connection with the
solicitation of proxies to be voted at the extraordinary general meeting and at any adjournments of the extraordinary general meeting. Information about
the extraordinary general meeting, the Business Combination and other related business to be considered by Supernova’s shareholders at the
extraordinary general meeting is included in the accompanying proxy statement/prospectus. Whether or not you plan to attend the extraordinary
general meeting, all of Supernova’s shareholders should read the accompanying proxy statement/prospectus, including the Annexes and other
documents referred to therein, carefully and in their entirety. You should also carefully consider the risk factors described in “Risk Factors”
beginning on page 59 of the accompanying proxy statement/prospectus.

After careful consideration, the board of directors of Supernova has unanimously approved the Merger Agreement and the transactions
contemplated thereby, including the Merger, and unanimously recommends that shareholders vote “FOR” the adoption of the Merger
Agreement and approval of the transactions contemplated thereby, including the Merger, and “FOR” all other proposals presented to
Supernova’s shareholders in the accompanying proxy statement/prospectus. When you consider the recommendation of these proposals by the
board of directors of Supernova, you should keep in mind that the Sponsor and Supernova’s directors and officers have interests in the
Business Combination that may conflict with your interests as a shareholder. See the section entitled “Business Combination Proposal—Interests
of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” in the accompanying proxy statement/prospectus for a
further discussion of these considerations.

The approval of each of the Domestication Proposal and the Proposed Charter and Bylaws Proposal requires a special resolution under Cayman Islands
law, being the affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person or by proxy and entitled to
vote at the extraordinary general meeting, vote at the extraordinary general meeting. The approval of each of the Business Combination Proposal, each
of the Advisory Governing Documents Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal, the
Employee Stock Purchase Plan Proposal and the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative
vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting, vote at the extraordinary general meeting. Because the Domestication Proposal involves a vote to continue Supernova outside the jurisdiction
of the Cayman Islands, holders of Class B ordinary shares will have ten votes per Class B ordinary share and holders of Class A ordinary shares will
have one vote per Class A ordinary share for purposes of the Domestication Proposal. Holders of Class B ordinary shares and Class A ordinary shares
shall have one vote per share on all other proposals.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible by following
the instructions in the accompanying proxy statement/prospectus to make sure that your shares are represented at the extraordinary general
meeting. If you hold your shares
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in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your bank, broker or
other nominee to ensure that your shares are represented and voted at the extraordinary general meeting. The Business Combination will be
consummated only if the Condition Precedent Proposals are approved at the extraordinary general meeting. Each of the Condition Precedent
Proposals is cross-conditioned on the approval of each other Condition Precedent Proposal. The Advisory Governing Documents Proposals are
non-binding advisory proposals that are not conditions precedent to the consummation of the Business Combination and a vote against will
have no impact on the provisions of the new certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not
conditioned on the approval of any other proposal set forth in the accompanying proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals presented at
the extraordinary general meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the extraordinary general meeting in person, the effect will be, among other things, that your shares will not be counted for purposes of
determining whether a quorum is present at the extraordinary general meeting. If you are a shareholder of record and you attend the extraordinary
general meeting and wish to vote in person, you may withdraw your proxy and vote in person.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED FOR A
PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO SUPERNOVA’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. IN ORDER TO
EXERCISE YOUR REDEMPTION RIGHT, YOU NEED TO IDENTIFY YOURSELF AS A BENEFICIAL HOLDER AND PROVIDE YOUR
LEGAL NAME, PHONE NUMBER AND ADDRESS IN YOUR WRITTEN DEMAND. THE DEPOSITORY TRUST COMPANY (“DTC”) WILL
PROCESS THE REDEMPTION OFFER THROUGH DTC’S AUTOMATED TENDER OFFER PROGRAM (“ATOP”) UNTIL THE LATER OF THE
OFFER’S EXPIRATION DATE OF AT 5PM EST, ANY EXTENSION OF SUCH EXPIRATION DATE OR THE END OF ANY PERIOD
FOR DELIVERY OF SECURITIES PURSUANT TO NOTICES OF GUARANTEED DELIVERY. IF THE BUSINESS COMBINATION IS NOT
COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. 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 Supernova’s board of directors, we would like to thank you for your support and look forward to the successful completion of the Business
Combination.

Sincerely,

Spencer M. Rascoff and Alexander M. Klabin

Co-Chairs 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 THE ACCOMPANYING 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 THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY CONSTITUTES A CRIMINAL OFFENSE.

The accompanying proxy statement/prospectus is dated , 2022, and is first being mailed to shareholders on or about , 2022.
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SUPERNOVA PARTNERS ACQUISITION COMPANY II, LTD.

4301 50th Street NW,
Suite 300 PMB 1044,
Washington, D.C. 20016

NOTICE OF EXTRAORDINARY GENERAL MEETING
TO BE HELD ON , 2022

TO THE SHAREHOLDERS OF SUPERNOVA PARTNERS ACQUISITION COMPANY II, LTD.:

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “extraordinary general meeting”) of Supernova Partners Acquisition Company
I, Ltd., a Cayman Islands exempted company (“Supernova®), will be held at , Eastern Time, on , 2022, at the offices of

located at , and virtually via live webcast at , on such other date and at such other place to which the meeting may be adjourned. As
all shareholders are no doubt aware, due to the current novel coronavirus (“COVID-19) global pandemic, there are restrictions in place in many
jurisdictions relating to the ability to conduct in-person meetings. As part of our precautions regarding COVID-19, we are planning for the possibility
that the meeting may be held virtually over the internet, but the physical location of the meeting will remain at the location specified above for the
purposes of our amended and restated memorandum and articles of association. You are cordially invited to attend the extraordinary general meeting,
which will be held for the following purposes:

*  Proposal No. 1—The Business Combination Proposal —RESOLVED, as an ordinary resolution, that Supernova’s entry into the Merger
Agreement, dated as of October 6, 2021 (as may be amended, supplemented or otherwise modified from time to time, the “Merger Agreement”),
by and among Supernova, Supernova Merger Sub, Inc., a Delaware corporation (“First Merger Sub”), Supernova Romeo Merger Sub, LLC, a
Delaware limited liability company (“Second Merger Sub”) and Rigetti Holdings, Inc., a Delaware corporation (“Rigetti”), a copy of which is
attached to the proxy statement/prospectus as Annex A, pursuant to which, among other things, following the de-registration of Supernova as an
exempted company in the Cayman Islands and the continuation and domestication of Supernova as a corporation in the State of Delaware with the
name “Rigetti Computing, Inc.” (the “Domestication”) (a) First Merger Sub will merge with and into Rigetti, with Rigetti surviving such merger
as a wholly owned subsidiary of New Rigetti, followed by the Second Merger, whereby, immediately following and as part of the same overall
transaction as the First Merger, Rigetti will merge with and into Second Merger Sub, with Second Merger Sub surviving such merger as a wholly
owned subsidiary of New Rigetti and (b) at the Effective Time, each share of Rigetti outstanding as of immediately prior to the Effective Time will
be exchanged for shares of New Rigetti Common Stock based on an implied Rigetti equity value of $1,041,000,000, and each Rigetti option or
warrant will convert into options or warrants to purchase New Rigetti Common Stock and each Rigetti Restricted Stock Unit Award will convert
into restricted stock units for New Rigetti Common Stock, certain related agreements (including the Subscription Agreements and the Registration
Rights Agreement, each in the form attached to the proxy statement/prospectus as Annex E and Annex F, respectively), and the transactions
contemplated thereby, be approved, ratified and confirmed in all respects.

*  Proposal No. 2—The Domestication Proposal —RESOLVED, as a special resolution, that Supernova be transferred by way of continuation to
Delaware pursuant to Article 47 of the amended and restated articles of association of Supernova, Part XII of the Companies Act (As Revised) of
the Cayman Islands and Section 388 of the General Corporation Law of the State of Delaware and, immediately upon being de-registered in the
Cayman Islands, Supernova be continued and domesticated as a corporation under the laws of the State of Delaware and, conditional upon, and
with effect from, the registration of Supernova as a corporation in the State of Delaware, the name of Supernova be changed from “Supernova
Partners Acquisition Company II, Ltd.” to “Rigetti Computing, Inc.”

*  Proposal No. 3—The Proposed Charter and Bylaws Proposal —RESOLVED, as a special resolution, that the amended and restated
memorandum and articles of association of Supernova currently in effect be
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amended and restated by the deletion in their entirety and substitution in their place with the certificate of incorporation and bylaws of Supernova
(copies of which are attached to the proxy statement/prospectus as Annex C and Annex D, respectively), which be approved as the certificate of
incorporation and bylaws of Rigetti Computing, Inc., effective upon the effectiveness of the Domestication.

* Advisory Governing Documents Proposals—to consider and vote upon the following four (4) separate resolutions, each as an ordinary
resolution and on a non-binding advisory basis, to approve the following material differences between the amended and restated memorandum and
articles of association of Supernova (“Existing Governing Documents™) and the proposed new certificate of incorporation, a copy of which is
attached to the proxy statement/prospectus as Annex C (the “Proposed Certificate of Incorporation”) and the proposed new bylaws, a copy of
which is attached to the proxy statement/prospectus as Annex D (the “Proposed Bylaws”) of “Rigetti Computing, Inc.” upon the Domestication
(such proposals, collectively, the “Advisory Governing Documents Proposals”):

*  Proposal No. 4A—Adyvisory Governing Documents Proposal A—RESOLVED, as an ordinary resolution, that the change in the authorized
share capital of Supernova from (i) 500,000,000 Class A ordinary shares, par value $0.0001 per share, (ii) 50,000,000 Class B ordinary shares, par
value $0.0001 per share and (iii) 5,000,000 preference shares, par value $0.0001 per share, to (a) 1,000,000,000 shares of common stock, par value
$0.0001 per share, of New Rigetti and (b) 10,000,000 shares of preferred stock, par value $0.0001 per share, of New Rigetti be approved.

*  Proposal No. 4B—Advisory Governing Documents Proposal B—RESOLVED, as an ordinary resolution, that the authorization to the board of
directors of New Rigetti (the “New Rigetti Board”) to issue any or all shares of New Rigetti Preferred Stock in one or more classes or series, with
such terms and conditions as may be expressly determined by the New Rigetti Board and as may be permitted by the Delaware General
Corporation Law be approved.

*  Proposal No. 4C—Adyvisory Governing Documents Proposal C—RESOLVED, as an ordinary resolution, that the removal of the ability of
New Rigetti stockholders to take action by written consent in lieu of a meeting unless such action has been recommended or approved pursuant to
a resolution approved by the affirmative vote of all of the directors then in office be approved.

*  Proposal No. 4D—Adyvisory Governing Documents Proposal D—RESOLVED, as an ordinary resolution, that the amendment and restatement
of the Existing Governing Documents be approved and that all other changes necessary or, as mutually agreed in good faith by Supernova and
Rigetti, desirable in connection with the replacement of Existing Governing Documents with the Proposed Certificate of Incorporation and
Proposed Bylaws as part of the Domestication (copies of which are attached to the proxy statement/prospectus as Annex C and Annex D,
respectively), including (i) changing the post-Business Combination corporate name from “Supernova Partners Acquisition Company II, Ltd.” to
“Rigetti Computing, Inc.” (which is expected to occur upon the consummation of the Domestication), (ii) making New Rigetti’s corporate
existence perpetual, (iii) adopting Delaware as the exclusive forum for certain stockholder litigation and the United States District Court for the
District of Delaware as the exclusive forum for litigation arising out of the Securities Act of 1933, as amended, and (iv) removing certain
provisions related to our status as a blank check company that will no longer be applicable upon consummation of the Business Combination be
approved.

+  Proposal No. 5—The Stock Issuance Proposal -RESOLVED, as an ordinary resolution, that for the purposes of complying with the applicable
provisions of Rule 312.03 of the New York Stock Exchange (“NYSE”) Listed Company Manual, the issuance of the shares of New Rigetti
Common Stock be approved.

*  Proposal No. 6— The Director Election Proposal —RESOLVED, as an ordinary resolution, that Chad Rigetti, Alissa Fitzgerald, Gen. Peter
Pace, Ray Johnson, David Cowan, Cathy McCarthy, Michael Clifton and be elected to serve on the New Rigetti Board upon the
consummation of the Business Combination.

*  Proposal No. 7—The Equity Incentive Plan Proposal —RESOLVED, as an ordinary resolution, that the New Rigetti 2022 Equity Incentive
Plan, a copy of which is attached to the proxy statement/prospectus as Annex H, be adopted and approved.
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*  Proposal No. 8—The Employee Stock Purchase Plan Proposal—RESOLVED, as an ordinary resolution, that the New Rigetti Employee Stock
Purchase Plan, a copy of which is attached to the proxy statement/prospectus as Annex I, be adopted and approved.

«  Proposal No. 9—The Adjournment Proposal —RESOLVED, as an ordinary resolution, that the adjournment of the extraordinary general
meeting to a later date or dates (i) to solicit additional proxies for the purpose of obtaining approval by the shareholders of Supernova for each of
the proposals necessary to consummate transactions contemplated by the Merger Agreement, (ii) for the absence of a quorum or (iii) if the holders
of the Class A ordinary shares have elected to redeem a number of Class A ordinary shares as of such time that would reasonably be expected to
result in the conditions required for the Closing of the Merger Agreement not to be satisfied; provided that, without the consent of Rigetti, in no
event shall the extraordinary general meeting of shareholders be adjourned to a date that is more than fifteen (15) business days later than the most
recently adjourned meeting or to a date that five (5) business days prior to the termination date of the Merger Agreement, at the extraordinary
general meeting be approved.

Each of the Business Combination Proposal, the Domestication Proposal, the Proposed Charter and Bylaws Proposal, the Stock Issuance Proposal, the
Director Election Proposal, the Equity Incentive Plan Proposal and the Employee Stock Purchase Plan Proposal is conditioned on the approval and
adoption of each of the other Condition Precedent Proposals. The Advisory Governing Documents Proposals are non-binding advisory proposals that are
not conditions precedent to the consummation of the Business Combination and a vote against will have no impact on the provisions of the new
certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not conditioned on any other proposal.

These items of business are described in this proxy statement/prospectus, which we encourage you to read carefully and in its entirety before voting.

Only holders of record of ordinary shares at the close of business on January 18, 2022 are entitled to notice of and to vote and have their votes counted
at the extraordinary general meeting and any adjournment of the extraordinary general meeting.

This proxy statement/prospectus and accompanying proxy card is being provided to Supernova’s shareholders in connection with the solicitation of
proxies to be voted at the extraordinary general meeting and at any adjournment of the extraordinary general meeting. Whether or not you plan to
attend the extraordinary general meeting, all of Supernova’s shareholders should read this proxy statement/prospectus, including the Annexes
and the documents referred to herein carefully and in their entirety. You should also carefully consider the risk factors described in “Risk
Factors” beginning on page 59 of this proxy statement/prospectus.

After careful consideration, the board of directors of Supernova has unanimously approved the Merger Agreement and the transactions
contemplated thereby, including the Merger, and unanimously recommends that shareholders vote “FOR” the adoption of the Merger
Agreement and approval of the transactions contemplated thereby, including the Merger, and “FOR” all other proposals presented to
Supernova’s shareholders in this proxy statement/prospectus. When you consider the recommendation of these proposals by the board of
directors of Supernova, you should keep in mind that the Sponsor and Supernova’s directors and officers have interests in the Business
Combination that may conflict with your interests as a shareholder. See the section entitled “Business Combination Proposal—Interests of
Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” in this proxy statement/prospectus for a further discussion
of these considerations.

Pursuant to the Existing Governing Documents, a public shareholder may request of Supernova that New Rigetti redeem all or a portion of its public
shares for cash if the Business Combination is consummated. As a holder of public shares, you will be entitled to receive cash for any public shares to
be redeemed only if you:

(1) (@) hold public shares, or (b) if you hold public shares through units, elect to separate your units into the underlying public shares and warrants
prior to exercising your redemption rights with respect to the public shares;
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(2) submit a written request to AST, Supernova’s transfer agent, in which you (a) request that New Rigetti redeem all or a portion of your public shares
for cash, and (b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and

(3) deliver share certificates (if any) and other redemption forms (as applicable) to AST, Supernova’s transfer agent, physically or electronically
through The Depository Trust Company.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern
Time, on , 2022 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and warrants prior to exercising redemption rights with respect to the
public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or bank that they elect to separate the
units into the underlying public shares and warrants, or if a holder holds units registered in its own name, the holder must contact AST, Supernova’s
transfer agent, directly and instruct them to do so. The redemption rights include the requirement that a holder must identify itself in writing as a
beneficial holder and provide its legal name, phone number and address to AST in order to validly redeem its shares. Public shareholders may elect to
redeem public shares regardless of if or how they vote in respect of the Business Combination Proposal. If the Business Combination is not
consummated, the public shares will be returned to the respective holder, broker or bank. If the Business Combination is consummated, and if a public
shareholder properly exercises its right to redeem all or a portion of the public shares that it holds and timely delivers its share certificates (if any) and
other redemption forms (as applicable) to AST, Supernova’s transfer agent, New Rigetti will redeem such public shares for a per-share price, payable in
cash, equal to the pro rata portion of the trust account established at the consummation of Supernova’s initial public offering (the “trust account”),
calculated as of two business days prior to the consummation of the Business Combination. For illustrative purposes, as of September 30, 2021, this
would have amounted to approximately $10.00 per issued and outstanding public share. If a public shareholder exercises its redemption rights in full,
then it will be electing to exchange its public shares for cash and will no longer own public shares. See “Extraordinary General Meeting of Supernova—
Redemption Rights” in this proxy statement/prospectus for a detailed description of the procedures to be followed if you wish to redeem your public
shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such public
shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)), will be restricted from redeeming its public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public
shareholder, alone or acting in concert or as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that 15%
limit would not be redeemed for cash.

Supernova Partners IT LLC, a Cayman Islands exempted company (the “Sponsor”) and each of our directors and officers (the “Initial Shareholders”)
have, pursuant to the sponsor support agreement with the Sponsor, Rigetti and Supernova’s directors and officers (the “Sponsor Support Agreement”),
agreed to, among other things, vote all of their ordinary shares in favor of the proposals being presented at the extraordinary general meeting and waive
their anti-dilution rights with respect to their Class B ordinary shares in connection with the consummation of the Business Combination. Such shares
will be excluded from the pro rata calculation used to determine the per-share redemption price. As of the date of this proxy statement/prospectus, the
Initial Shareholders own approximately 20% of the issued and outstanding ordinary shares. See “Business Combination Proposal—Related Agreements
—Sponsor Support Agreement” in the accompanying proxy statement/prospectus for more information related to the Sponsor Support Agreement.

The Merger Agreement is subject to the satisfaction or waiver of certain other closing conditions as described in the accompanying proxy
statement/prospectus. There can be no assurance that the parties to the Merger Agreement would waive any such closing condition. In addition, in no
event will Supernova redeem public
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shares in an amount that would cause New Rigetti’s net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) to be
less than $5,000,001 after giving effect to the transactions contemplated by the Merger Agreement and the PIPE Financing (as defined in the proxy
statement/prospectus). Nor will Supernova redeem public shares in an amount that would cause the aggregate cash proceeds available for release from
the trust account in connection with the transactions contemplated in the Merger Agreement (including the PIPE Financing) to be less than $165 million.

The approval of each of the Domestication Proposal and the Proposed Charter and Bylaws Proposal requires a special resolution under Cayman Islands
law, being the affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person or by proxy and entitled to
vote at the extraordinary general meeting, vote at the extraordinary general meeting. The approval of each of the Business Combination Proposal, each
of the Advisory Governing Documents Proposals, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal, the Stock Issuance
Proposal, the Director Election Proposal and the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative
vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting. Because the Domestication Proposal involves a vote to continue Supernova outside the jurisdiction of the Cayman Islands, holders of Class B
ordinary shares will have ten votes per Class B ordinary share and holders of Class A ordinary shares will have one vote per Class A ordinary share for
purposes of the Domestication Proposal. Holders of Class B ordinary shares and Class A ordinary shares will have one vote per share on all other
proposals.

Your vote is very important. Whether or not you plan to attend the extraordinary general meeting, please vote as soon as possible by following
the instructions in this proxy statement/prospectus to make sure that your shares are represented at the extraordinary general meeting. If you
hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your
bank, broker or other nominee to ensure that your shares are represented and voted at the extraordinary general meeting. The Business
Combination will be consummated only if the Condition Precedent Proposals are approved at the extraordinary general meeting. Each of the
Condition Precedent Proposals is cross-conditioned on the approval of each other. The Advisory Governing Documents Proposals are
non-binding advisory proposals that are not conditions precedent to the consummation of the Business Combination and a vote against will
have no impact on the provisions of the new certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not
conditioned on the approval of any other proposal set forth in this proxy statement/prospectus.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted FOR each of the proposals presented at
the extraordinary general meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the extraordinary general meeting in person, the effect will be, among other things, that your shares will not be counted for purposes of
determining whether a quorum is present at the extraordinary general meeting. If you are a shareholder of record and you attend the extraordinary
general meeting and wish to vote in person, you may withdraw your proxy and vote in person.

Your attention is directed to the remainder of the proxy statement/prospectus following this notice (including the Annexes and other documents referred
to herein) for a more complete description of the proposed Business Combination and related transactions and each of the proposals. You are encouraged
to read this proxy statement/prospectus carefully and in its entirety, including the Annexes and other documents referred to herein. If you have any
questions or need assistance voting your ordinary shares, please contact Morrow Sodali LL.C, our proxy solicitor, by calling (800) 662-5200, or banks
and brokers can call collect at (203) 658-9400, or by emailing Supernova.info@investor.morrowsodali.com.

Thank you for your participation. We look forward to your continued support.
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By Order of the Board of Directors of Supernova Partners Acquisition Company II, Ltd.,
Spencer M. Rascoff and Alexander M. Klabin
Co-Chairs of the Board of Directors

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT YOUR PUBLIC SHARES ARE REDEEMED FOR A
PRO RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO SUPERNOVA’S TRANSFER
AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT THE EXTRAORDINARY GENERAL MEETING. IN ORDER TO
EXERCISE YOUR REDEMPTION RIGHT, YOU NEED TO IDENTIFY YOURSELF AS A BENEFICIAL HOLDER AND PROVIDE YOUR
LEGAL NAME, PHONE NUMBER AND ADDRESS IN YOUR WRITTEN DEMAND. THE DEPOSITORY TRUST COMPANY (“DTC”) WILL
PROCESS THE REDEMPTION OFFER THROUGH DTC’S AUTOMATED TENDER OFFER PROGRAM (“ATOP”) UNTIL THE LATER OF THE
OFFER’S EXPIRATION DATE OF AT 5PM EST, ANY EXTENSION OF SUCH EXPIRATION DATE OR THE END OF ANY PERIOD
FOR DELIVERY OF SECURITIES PURSUANT TO NOTICES OF GUARANTEED DELIVERY. IF THE BUSINESS COMBINATION IS NOT
COMPLETED, THEN THESE SHARES WILL BE RETURNED TO YOU OR YOUR ACCOUNT. 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.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Supernova and Rigetti that is not included in
or delivered with the document. You may request copies of this proxy statement/prospectus and any other publicly available information
concerning Supernova, without charge, by written request to Supernova Partners Acquisition Company II, Ltd., 4301 50th Street NW, Suite
300 PMB 1044, Washington, D.C. 20016, or by telephone request at 202-918-7050; or Morrow Sodali LL.C, our proxy solicitor, by calling (800)
662-5200, or banks and brokers can call collect at (203) 658-9400, or by emailing Supernova.info@investor.morrowsodali.com or from the SEC
through the SEC website at http://www.sec.gov.

In order for Supernova’s shareholders to receive timely delivery of the documents in advance of the extraordinary general meeting of
Supernova to be held on , 2022 you must request the information no later than five business days prior to the date of the extraordinary
general meeting, by , 2022,
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TRADEMARKS

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

MARKET INDUSTRY AND OTHER DATA

This proxy statement/prospectus includes industry and market data obtained from periodic industry publications, third-party studies and surveys, as well
as from filings of public companies in our industry and internal company surveys. These sources include government and industry sources. Industry
publications and surveys generally state that the information contained therein has been obtained from sources believed to be reliable. Although we
believe the industry and market data to be reliable as of the date of this proxy statement/prospectus, this information could prove to be inaccurate.
Industry and market data could be wrong because of the method by which sources obtained their data and because information cannot always be verified
with complete certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties. Each publication, study and report speaks as of its original publication date (and not as of the date of this proxy
statement/prospectus). Certain of these publications, studies and reports were published before the COVID-19 pandemic and therefore do not reflect any
impact of COVID-19 on any specific market or globally. In addition, we do not know all of the assumptions regarding general economic conditions or
growth that were used in preparing the forecasts from the sources relied upon or cited herein. The industry in which we operate is subject to a high
degree of uncertainty and risk due to a variety of factors, including those described in the section titled “Risk Factors.” These and other factors could
cause results to differ materially from those expressed in these publications and reports.
The sources of certain statistical data, estimates, and forecasts contained in this prospectus are the following independent industry sources:

*  Analytics India Magazine, Now GANs Are Being Used For Drug Discovery: Complete Guide To Quantum GAN With Python Code, August 2021

*  Boston Consulting Group, What Happens When ‘If’ Turns to ‘When’ in Quantum Computing?, July 2021.

*  Boston Consulting Group, Where Will Quantum Computers Create Value —and When?, May 2019.

*  Emergen Research, High-Performance Computing (HPC) Market, April 2021.

*  Fortune Business Insights, Machine Learning (ML) Market Size, Share & Covid-19 Impact Analysis, June 2021.

*  Gartner, Gartner Forecasts Worldwide Public Cloud End-User Spending to Grow 23% in 2021, April 2021.

*  Google Al Blog, Quantum Machine Learning and the Power of Data, June 2021.

»  Grand View Research, High Performance Computing Market Size Worth $53.6 Billion By 2027, September 2020.

*  Nature Communications, Power of data in quantum machine learning, May 2021.

*  Nature Communications, The power of quantum neural networks, June 2021.
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SELECTED DEFINITIONS
Unless otherwise stated in this proxy statement/prospectus or the context otherwise requires, references to:
“Articles of Association” are to the amended and restated articles of association of Supernova;
“AST” are to American Stock Transfer & Trust Company;

“Business Combination” are to the Domestication, the Merger and other transactions contemplated by the Merger Agreement, collectively, including the
PIPE Financing;

“Cayman Islands Companies Act” are to the Companies Act (As Revised) of the Cayman Islands as the same may be amended from time to time;

“Class A ordinary shares” are to the Class A ordinary shares, par value $0.0001 per share, of Supernova, which will automatically convert, on a
one-for-one basis, into shares of New Rigetti Common Stock in connection with the Domestication;

“Class B ordinary shares” are to the 8,625,000 Class B ordinary shares, par value $0.0001 per share, of Supernova outstanding as of the date of this
proxy statement/prospectus that were initially issued to our Sponsor in a private placement prior to our initial public offering and of which 34,500 were
transferred to each of the Supernova independent directors in February 2021, and, in connection with the Domestication, will automatically convert, on a
one-for-one basis, into shares of New Rigetti Common Stock;

“Closing” are to the closing of the Business Combination;

“Closing Date” are to the date on which the Closing actually occurs;

“Condition Precedent Proposals” are to the Business Combination Proposal, the Domestication Proposal, the Proposed Charter and Bylaws Proposal,
the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal and the Employee Stock Purchase Plan Proposal,

collectively;

“Domestication” are to the transfer by way of continuation and deregistration of Supernova from the Cayman Islands and the continuation and
domestication of Supernova as a corporation incorporated in the State of Delaware;

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

“Employee Stock Purchase Plan” are to the New Rigetti 2021 Employee Stock Purchase Plan to be considered for adoption and approval by the
shareholders pursuant to the Employee Stock Purchase Plan Proposal;

“extraordinary general meeting” are to the extraordinary general meeting of Supernova at , on , 2022, located at , and
virtually via live webcast at , or at such other time, on such other date and at such other place to which the meeting may be adjourned;

“Existing Governing Documents” are to the Memorandum of Association and the Articles of Association;
“Founder Shares” are to Class B ordinary shares initially issued to the Sponsor in a private placement prior to Supernova’s initial public offering and the
Class A ordinary shares that will be issued upon the automatic conversion of the Class B ordinary shares at the time of our initial business combination

or earlier at the option of the holders thereof;

“GAAP” are to generally accepted accounting principles in the United States, as applied on a consistent basis;

3



Table of Contents

“initial public offering” are to Supernova’s initial public offering that was consummated on March 4, 2021;

“Incentive Equity Plan” are to the New Rigetti 2022 Equity Incentive Plan to be considered for adoption and approval by the shareholders pursuant to
the Equity Incentive Plan Proposal;

“Initial Shareholders” are to Sponsor and each of the directors and officers of Supernova;

“Memorandum of Association” are to the amended and restated memorandum of association of Supernova;

“Merger” are to the merger of First Merger Sub with and into Rigetti pursuant to the Merger Agreement, with Rigetti as the surviving company in the
Merger and the merger of Rigetti with and into Second Merger Sub, with Second Merger Sub being the surviving entity in the merger, and after giving

effect to such Merger, Rigetti becoming a wholly owned subsidiary of New Rigetti;

“Merger Agreement” are to that certain Merger Agreement, dated October 6, 2021, by and among Supernova, Supernova Merger Sub, Inc., Supernova
Romeo Merger Sub, LLC and Rigetti, and as may be amended, supplemented or otherwise modified from time to time;

“Nasdaq” are to The NASDAQ Capital Market.

“New Rigetti” are to Rigetti Computing, Inc., a Delaware corporation, upon and after the Domestication and the consummation of the Business
Combination;

“New Rigetti Board” or “New Rigetti’s Board” are to the board of directors of New Rigetti;

“New Rigetti Common Stock” are to the common stock, par value $0.0001 per share, of New Rigetti;

“New Rigetti Preferred Stock” are to the preferred stock, par value $0.0001 per share, of New Rigetti;

“NYSE” are to the New York Stock Exchange;

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

“PIPE Financing” are to the transactions contemplated by the Subscription Agreements, pursuant to which the PIPE Investors have collectively
committed to subscribe for an aggregate of 14,641,244 shares of New Rigetti Common Stock for an aggregate purchase price of $147,510,000 to be
consummated in connection with Closing;

“private placement warrants” are to the 4,450,000 private placement warrants outstanding as of the date of this proxy statement/ prospectus that were
issued to our Sponsor as part of the closing of our initial public offering, which are substantially identical to the public warrants sold as part of the units
in the initial public offering, subject to certain limited exceptions;

“pro forma” are to giving pro forma effect to the Business Combination, including the Merger and the PIPE Financing;

“Proposed Bylaws” are to the proposed bylaws of New Rigetti to be effective upon the Domestication attached to this proxy statement/prospectus as
Annex D;

“Proposed Certificate of Incorporation” or “Proposed Charter” are to the proposed certificate of incorporation of New Rigetti to be effective upon the
Domestication attached to this proxy statement/prospectus as Annex C;

“Proposed Governing Documents” are to the Proposed Certificate of Incorporation and the Proposed Bylaws;

“public shareholders” are to holders of public shares, whether acquired in Supernova’s initial public offering or acquired in the secondary market;
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“public shares” are to the currently outstanding 34,500,000 Class A ordinary shares of Supernova, whether acquired in Supernova’s initial public
offering or acquired in the secondary market;

“public warrants” are to the currently outstanding 8,625,000 redeemable warrants to purchase Class A ordinary shares of Supernova that were issued by
Supernova in its initial public offering;

“redemption” are to each redemption of public shares for cash pursuant to the Existing Governing Documents;
“Registration Statement” are to the registration statement of which this proxy statement/prospectus forms a part;

“Rigetti” are to Rigetti Holdings, Inc., a Delaware corporation, and its consolidated subsidiaries since the consummation of the Rigetti Holding
Company Reorganization on October 5, 2021 and prior to the consummation of the Business Combination, and to Rigetti & Co, Inc. and its consolidated
subsidiaries prior to the consummation of the Rigetti Holding Company Reorganization on October 5, 2021;

“Rigetti Common Stock” means the shares of common stock, par value $0.000001 per share, of Rigetti, which shares have been designated as Class A
Common Stock and the shares of common stock, par value $0.000001 per share, of Rigetti, which shares have been designated as Class B Common
Stock;

“Rigetti Holding Company Reorganization” means the holding company reorganization pursuant to which (i) Rigetti & Co, Inc. established Rigetti
Holdings, Inc. and Rigetti Intermediate Merger Sub Inc., each as wholly owned subsidiaries of Rigetti & Co, Inc., (ii) on October 5, 2021, pursuant to an
Agreement and Plan of Merger (the “Holding Company Merger Agreement”) by and among Rigetti & Co, Inc., Rigetti Holdings, Inc. and Rigetti
Intermediate Merger Sub, Inc., dated as of October 5, 2021, Rigetti Intermediate Merger Sub, Inc. merged with and into Rigetti & Co, Inc., with Rigetti
& Co, Inc. surviving such merger as a wholly owned subsidiary of Rigetti Holdings, Inc., with all of the outstanding equity securities of Rigetti & Co,
Inc. exchanged for identical equity securities of Rigetti Holdings, Inc. and (iii) on October 6, Rigetti & Co, Inc. was converted into a Delaware limited
liability company and continues as “Rigetti & Co, LLC”;

“Rigetti Preferred Stock” means, collectively, the shares of preferred stock, par value $0.000001 per share, of Rigetti, of which shares have been
designated as Series C Preferred Stock and Series C-1 Preferred Stock;

“Rigetti Restricted Stock Unit Awards” means an award of restricted stock units based on shares of Rigetti Common Stock (whether to be settled in cash
or shares), granted under the 2013 Plan;

“Rigetti Stockholders” are the current and former holders of Rigetti shares prior to the consummation of the Business Combination;

“Rigetti Stockholder Approval” means the approval of the Merger Agreement and the Transactions, including the Mergers and the making of any filings,
notices or information statements in connection with the foregoing, in accordance with the terms and subject to the conditions of Rigetti’s governing
documents and applicable law;

“SEC” are to the Securities and Exchange Commission;

“Securities Act” are to the Securities Act of 1933, as amended;

“Sponsor” are to Supernova Partners II LL.C, a Cayman Islands exempted company;

“Sponsor Support Agreement” are to are to that certain Sponsor Agreement, dated as of October 6, 2021, by and among the Sponsor, Supernova and
Rigetti, as amended and modified from time to time;

“Subscription Agreements” are to the subscription agreements, entered into by Supernova and each of the PIPE Investors in connection with the PIPE
Financing;
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“Supernova,” “we,” “us” or “our” are to Supernova Partners Acquisition Company II, Ltd., a Cayman Islands exempted company, prior to the
consummation of the Business Combination;

“Supernova Board” or “our Board” are to Supernova’s board of directors;
“Supernova Insiders” are Supernova’s officers, directors and Sponsor.
“transfer agent” are to AST, Supernova’s transfer agent;

“trust account” are to the trust account established at the consummation of Supernova’s initial public offering that holds the proceeds of the initial public
offering and is maintained by AST, acting as trustee;

“units” are to the units of Supernova, each unit representing one Class A ordinary share and one-fourth of one warrant to acquire one Class A ordinary
share, that were offered and sold by Supernova in its initial public offering and in its concurrent private placement; and

“warrants” are to the public warrants and the private placement warrants.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this proxy statement/prospectus may constitute “forward-looking statements” for purposes of the federal securities laws. Our
forward-looking statements include, but are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or
strategies regarding the future, including those relating to the Business Combination. The information included in this proxy statement/prospectus in
relation to Rigetti has been provided by Rigetti and its management, and forward-looking statements include statements relating to our and its respective
management team’s expectations, hopes, beliefs, intentions or strategies regarding the future, including those relating to the Business Combination,
future financial performance and business strategies and expectations for its business. In addition, any statements that refer to projections, forecasts or
other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. The words
“anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “will,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does not mean
that a statement is not forward-looking. Forward-looking statements in this proxy statement/prospectus include, for example, statements about:

2 ” « « » « 2 2 ” « 2 < 2 &

»  Rigetti’s ability to execute its business strategy, including monetization of its products;

*  our ability to complete the Business Combination with Rigetti or, if we do not consummate such Business Combination, any other
initial business combination;

+ satisfaction or waiver of the conditions to the Business Combination including, among others: (i) approval by Supernova’s and
Rigetti’s respective stockholders, (ii) the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the “HSR Act”), and the obtaining of any consents required under antitrust laws in the
jurisdictions specified on a schedule, (iii) no law or order enjoining or prohibiting the consummation of the Transactions being in
force, (iv) Supernova having at least $5,000,001 of net tangible assets as of the Closing, (v) receipt of approval for listing on the
New York Stock Exchange of the shares of New Rigetti Common Stock to be issued in connection with the Transactions,

(vi) completion of the Domestication, (vii) the effectiveness of this registration statement on Form S-4, (viii) the accuracy of the
parties’ respective representations and warranties (subject to specified materiality thresholds) and the material performance of the
parties’ respective covenants and other obligations, (ix) no material adverse effect on Rigetti having occurred since signing that is
continuing at Closing and (x) solely as relates to Rigetti’s obligation to consummate the Transaction, Supernova having at least
$165,000,000 of available cash at the Closing;

» the projected financial information, growth rate and market opportunity of New Rigetti;

» the ability to obtain and/or maintain the listing of the New Rigetti Common Stock and the warrants on Nasdaq, and the potential
liquidity and trading of such securities;

+  the risk that the proposed Business Combination disrupts current plans and operations of Rigetti as a result of the announcement and
consummation of the proposed Business Combination;

+  the ability to recognize the anticipated benefits of the proposed Business Combination, which may be affected by, among other
things, competition, the ability of the New Rigetti to grow and retain its key employees;

»  costs related to the proposed Business Combination;
»  changes in applicable laws or regulations;
» our ability to raise financing in the future and ability to continue as a going concern;

*  our success in retaining or recruiting, or changes required in, our officers, key employees or directors following the completion of
the Business Combination;
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» our officers and directors allocating their time to other businesses and potentially having conflicts of interest with our business or in
approving the Business Combination;

» Rigetti’s estimates regarding expenses, future revenue, capital requirements and needs for additional financing;
» Rigetti’s financial performance;
+ the ability of New Rigetti to expand or maintain its existing customer base; and

»  the effect of COVID-19 on the foregoing, including our ability to consummate the Business Combination due to the uncertainty
resulting from the recent COVID-19 pandemic.

The forward-looking statements contained in this proxy statement/prospectus are based on current expectations and beliefs concerning future
developments and their potential effects on us and/or Rigetti. There can be no assurance that future developments affecting us and/or Rigetti will be
those that we and/or the Rigetti have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond
our control or the control of Rigetti) or other assumptions that may cause actual results or performance to be materially different from those expressed or
implied by these forward-looking statements. These risks and uncertainties include, but are not limited to, those factors described under the heading
“Risk Factors.” Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary
in material respects from those projected in these forward-looking statements. Some of these risks and uncertainties may in the future be amplified by
the COVID-19 outbreak and there may be additional risks that we consider immaterial or which are unknown. It is not possible to predict or identify all
such risks. Neither we nor Rigetti undertake any obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise.

Before any shareholder grants its proxy or instructs how its vote should be cast or vote on the proposals to be put to the extraordinary general meeting,
such shareholder should be aware that the occurrence of the events described in the “Risk Factors” section and elsewhere in this proxy
statement/prospectus may adversely affect us.
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QUESTIONS AND ANSWERS FOR SHAREHOLDERS OF SUPERNOVA

The questions and answers below highlight only selected information from this document and only briefly address some commonly asked questions
about the proposals to be presented at the extraordinary general meeting, including with respect to the proposed Business Combination. The following
questions and answers do not include all the information that is important to Supernova’s shareholders. Shareholders should read this proxy
statement/prospectus, including the Annexes and the other documents referred to herein, carefully and in their entirety to fully understand the proposed
Business Combination and the voting procedures for the extraordinary general meeting, which will be held at , Eastern Time, on s
2022, at the offices of located at , or virtually via live webcast at

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

A: Supernova shareholders are being asked to consider and vote upon, among other proposals, a proposal to approve and adopt the Merger Agreement
and approve the transactions contemplated thereby, including the Business Combination. In accordance with the terms and subject to the conditions of
the Merger Agreement, among other things, in connection with the Domestication, immediately prior to (but no later than the day preceding) the Closing
Date, (i) Supernova will be renamed “Rigetti Computing, Inc.,” and (ii) each share of Rigetti outstanding as of immediately prior to the Effective Time
will be exchanged for shares of New Rigetti Common Stock based on an implied equity value of $1,041,000,000 each Rigetti option or warrant will
convert into options or warrants to purchase New Rigetti Common Stock and each Rigetti Restricted Stock Unit Award will convert into restricted stock
units for New Rigetti Common Stock. See “Business Combination Proposal.”

A copy of the Merger Agreement is attached to this proxy statement/prospectus as Annex A and you are encouraged to read the Merger Agreement in its
entirety.

The approval of each of the Business Combination Proposal, each of the Advisory Governing Documents Proposals, the Equity Incentive Plan Proposal,
the Employee Stock Purchase Plan Proposal, the Stock Issuance Proposal, the Director Election Proposal and the Adjournment Proposal requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the extraordinary general meeting, and each of the Domestication Proposal, and the proposal to approve by
special resolution the adoption and approval of the proposed new certificate of incorporation and proposed new bylaws of New Rigetti (the “Proposed
Charter and Bylaws Proposal”) requires a special resolution under Cayman Islands law, being the affirmative vote of the holders of at least two-thirds
(2/3) of the ordinary shares who, being present in person or by proxy and entitled to vote at the extraordinary general meeting and, vote at the
extraordinary general meeting. Because the Domestication Proposal involves a vote to continue Supernova outside the jurisdiction of the Cayman
Islands, holders of Class B ordinary shares will have ten votes per Class B ordinary share and holders of Class A ordinary shares will have one vote per
Class A ordinary share for purposes of the Domestication Proposal. Holders of Class B ordinary shares and Class A ordinary shares shall have one vote
per share on all other proposals.

In connection with the Domestication, immediately prior to (but no later than the day preceding) the Closing Date: (i) each issued and outstanding

Class A ordinary share and each issued and outstanding Class B ordinary share, of Supernova will be converted into one share of common stock, par
value $0.0001 per share, of New Rigetti; (ii) each issued and outstanding whole warrant to purchase Class A ordinary shares of Supernova will
automatically represent the right to purchase one share of New Rigetti Common Stock at an exercise price of $11.50 per share on the terms and
conditions set forth in the Supernova warrant agreement; (iii) the governing documents of Supernova will be amended and restated and become the
certificate of incorporation and the bylaws of New Rigetti as described in this proxy statement/prospectus; and (iv) Supernova’s name will change to
“Rigetti Computing, Inc.” In connection with clauses (i) and (ii) of this paragraph, each issued and outstanding unit of Supernova that has not been
previously separated into the underlying Class A ordinary shares of Supernova and the underlying warrants of Supernova prior to the Domestication will
be cancelled and will entitle the holder thereof to one share of New Rigetti Common Stock and one-fourth of one warrant representing the
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right to purchase one share of New Rigetti Common Stock at an exercise price of $11.50 per share on the terms and subject to the conditions set forth in
the Supernova warrant agreement. See “Domestication Proposal.”

The provisions of the Proposed Governing Documents will differ in certain material respects from the Existing Governing Documents. Please see “What
amendments will be made to the current constitutional documents of Supernova?” below.

THE VOTE OF SHAREHOLDERS IS IMPORTANT. SHAREHOLDERS ARE ENCOURAGED TO VOTE AS SOON AS POSSIBLE
AFTER CAREFULLY REVIEWING THIS PROXY STATEMENT/PROSPECTUS.

Q: What proposals are shareholders of Supernova being asked to vote upon?
A: At the extraordinary general meeting, Supernova is asking holders of its ordinary shares to consider and vote upon twelve (12) separate proposals:

+ aproposal to approve by ordinary resolution and adopt the Merger Agreement, including the Merger, and the transactions
contemplated thereby;

« aproposal to approve by special resolution the Domestication;
+ aproposal to approve by special resolution the Proposed Charter and Bylaws Proposal;

» the following four (4) separate proposals, on a non-binding advisory basis, to approve by ordinary resolution the following material
differences between the Existing Governing Documents and the Proposed Governing Documents:

. to authorize the change in the authorized share capital of Supernova from (i) 500,000,000 Class A ordinary shares, par
value $0.0001 per share, 50,000,000 Class B ordinary shares, par value $0.0001 per share, and 5,000,000 preference shares,
par value $0.0001 per share, to (ii) 1,000,000,000 shares of New Rigetti Common Stock and 10,000,000 shares of New
Rigetti Preferred Stock;

. to authorize the New Rigetti Board to issue any or all shares of New Rigetti Preferred Stock in one or more classes or
series, with such terms and conditions as may be expressly determined by the New Rigetti Board and as may be permitted
by the DGCL;

. to authorize the removal of the ability of New Rigetti stockholders to take action by written consent in lieu of a meeting

unless such action has been recommended or approved pursuant to a resolution approved by the affirmative vote of all of
the directors then in office;

. to amend and restate the Existing Governing Documents and authorize all other changes necessary or, as mutually agreed in
good faith by Supernova and Rigetti, desirable in connection with the replacement of Existing Governing Documents with
the Proposed Governing Documents as part of the Domestication;

» aproposal to approve by ordinary resolution the election of eight directors to serve staggered terms, who, upon consummation of the
Business Combination, will be the directors of New Rigetti;

» aproposal to approve by ordinary resolution shares of New Rigetti Common Stock in connection with the Business Combination
and the PIPE Financing in compliance with the Rules of the NYSE Listed Company Manual;

» aproposal to approve and adopt by ordinary resolution the Incentive Equity Plan;
» aproposal to approve and adopt by ordinary resolution the Employee Stock Purchase Plan; and
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» aproposal to approve by ordinary resolution the adjournment of the extraordinary general meeting to a later date or dates, if
necessary, to, among other things, permit further solicitation and vote of proxies in the event that there are insufficient votes for the
approval of one or more proposals at the extraordinary general meeting.

If our shareholders do not approve each of the Condition Precedent Proposals, then unless certain conditions in the Merger Agreement are waived by the
applicable parties to the Merger Agreement, the Merger Agreement could terminate and the Business Combination may not be consummated.

For more information, please see “Business Combination Proposal,” “Domestication Proposal,” “Proposed Charter and Bylaws Proposal,” “Advisory
Governing Documents Proposals,” “Stock Issuance Proposal,” “Director Election Proposal,” “Equity Incentive Plan Proposal,” “Employee Stock
Purchase Plan Proposal” and “Adjournment Proposal.”

Supernova will hold the extraordinary general meeting to consider and vote upon these proposals. This proxy statement/prospectus contains important
information about the Business Combination and the other matters to be acted upon at the extraordinary general meeting. Shareholders of Supernova
should read it carefully.

After careful consideration, the Supernova Board has determined that the Business Combination Proposal, the Domestication Proposal, the
Proposed Charter and Bylaws Proposal, each of the Advisory Governing Documents Proposals, the Stock Issuance Proposal, the Director
Election Proposal, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal, and the Adjournment Proposal are in the
best interests of Supernova and its shareholders and unanimously recommends that you vote or give instruction to vote “FOR” each of those
proposals.

The existence of financial and personal interests of one or more of Supernova’s directors results in conflicts of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of Supernova and its shareholders and what he, she or they may believe is best for
himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In addition, the Sponsor and Supernova’s officers
have interests in the Business Combination that may conflict with your interests as a shareholder. See the section entitled “Business Combination
Proposal—Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Q: Why is Supernova proposing the Business Combination?

A: Supernova is a blank check company that was incorporated on December 22, 2020 as a Cayman Islands exempted company for the purpose of
effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses.
Although Supernova may pursue an acquisition opportunity in any business, industry, sector or geographical location, for purposes of consummating the
initial business combination, Supernova has focused on the technology industry. Supernova is not permitted under its Existing Governing Documents to
effect a business combination with a blank check company or a similar type of company with nominal operations.

Supernova has identified several criteria and guidelines it believes are important for evaluating acquisition opportunities. Supernova has sought to
acquire companies that meet its core investment philosophy, including companies that demonstrate sustainable competitive differentiation, have topline
growth potential, a management team with a proven track record of success and a large addressable market.

Based on its due diligence investigations of Rigetti and the industry in which it operates, including the financial and other information provided by
Rigetti in the course of negotiations, the Supernova Board believes that Rigetti is an attractive target based on its evaluation of Rigetti in light of the
criteria and guidelines listed above. Further, based on its due diligence investigations of Rigetti and the industry in which it operates, including the
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financial and other information provided by Rigetti in the course of negotiations, the Supernova Board believes that the Business Combination with
Rigetti presents an attractive business combination opportunity and is in the best interests of Supernova and its shareholders. The Supernova Board did
consider certain potentially material negative factors in arriving at that conclusion. These factors are discussed in greater detail in the sections entitled
“Business Combination Proposal—The Supernova Board’s Reasons for the Business Combination” and “Risk Factors—Risks Related to Supernova’s
Business and to New Rigetti’s Business Following the Business Combination.”

Q: Did the Supernova Board obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Business
Combination?

A: No. The Supernova Board did not obtain a third-party valuation or fairness opinion in connection with its determination to approve the Business
Combination. However, Supernova’s management, the members of the Supernova Board and the other representatives of Supernova have substantial
experience in evaluating the operating and financial merits of companies similar to Rigetti and reviewed certain financial information of Rigetti and
compared it to certain publicly traded companies, selected based on the experience and the professional judgment of Supernova’s management team,
which enabled them to make the necessary analyses and determinations regarding the Business Combination. Accordingly, investors will be relying
solely on the judgment of the Supernova Board in valuing Rigetti’s business and assuming the risk that the Supernova Board may not have properly
valued such business.

Q: What will Rigetti’s equityholders receive in return for the Business Combination with Supernova?

A: On the Closing Date, First Merger Sub will merge with and into Rigetti, with Rigetti being the surviving entity in the merger, and immediately
following the First Merger, Rigetti will merge with and into Second Merger Sub, with Second Merger Sub being the surviving entity in the merger. In
connection with the Closing, Supernova will change its name to “Rigetti Computing, Inc.” In accordance with the terms and subject to the conditions of
the Merger Agreement, at the Effective Time, each share of Rigetti outstanding as of immediately prior to the Effective Time will be exchanged for
shares of New Rigetti Common Stock based on an implied Rigetti equity value of $1,041,000,000 each Rigetti option or warrant will convert into
options or warrants to purchase New Rigetti Common Stock and each Rigetti Restricted Stock Unit Award will convert into restricted stock units for
New Rigetti Common Stock.

Based on our current estimate, Rigetti’s existing stockholders are expected to receive approximately 78,153,546 shares of New Rigetti Common Stock,
Rigetti’s existing optionholders are expected to receive approximately options to purchase 12,261,219 shares of New Rigetti Common Stock, Rigetti’s
existing warrant holders are expected to receive approximately warrants to purchase 8,960,551 shares of New Rigetti Common Stock and holders of
Rigetti Restricted Stock Unit Awards are expected to receive restricted stock units to be settled for approximately 5,551,897 shares of New Rigetti
Common Stock. The value of the aggregate equity consideration to be paid to Rigetti’s equityholders in the Transactions will be equal to (i)
$1,041,000,000 plus (ii) the aggregate exercise price of in the money Rigetti Warrants and Rigetti Options, in each case, outstanding prior to the
effective time of the First Merger (the “Aggregate Equity Value”). At the Closing, each share of common stock and preferred stock of Rigetti that is
issued and outstanding immediately prior to the effective time of the First Merger (other than “Excluded Shares,” as defined in the Merger Agreement)
will be cancelled and converted into the right to receive a number of shares of New Rigetti Common Stock equal to an exchange ratio determined by
dividing (a) the Aggregate Equity Value by (b) the “Aggregate Fully Diluted Company Common Stock” (as defined in the Merger Agreement), and then
dividing that quotient by $10.00. As of October 31, 2021 and December 31, 2021, the Exchange Ratio is equal to 0.8182 and 0.8175, respectively. The
exchange ratio and the number of shares to be issued to Rigetti’s existing equityholders will not change based on the number amount of redemptions
from public SPAC investors.
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Q: How was the implied Rigetti equity value determined?

A: The implied Rigetti equity value of $1,041,000,000 plus the aggregate exercise price of in the money Rigetti Warrants and Rigetti Options, in each
case, outstanding prior to the effective time of the First Merger, was determined based on an implied pro forma enterprise value of New Rigetti of
approximately $1,152,000,000, including the anticipated $147,510,000 in PIPE Financing. As shown in the table below, the enterprise value was
increased by estimated pro forma cash of approximately $434,000,000, which yields an equity value of approximately $1,586,000,000. The implied
equity value of Rigetti of $1,041,000,000 represents the portion of the $1,586,000,000 pro forma equity value attributable to existing Rigetti
equityholders after taking into account 34,500,000 Class A ordinary shares held by existing Supernova shareholders, 6,146,000 Class B ordinary shares
not subject to forfeiture and 14,641,244 shares of New Rigetti Common Stock to be issued in the PIPE Financing.

(amounts in millions,
except per share

amount)
Enterprise Value $ 1,152
Plus: Cash $ 434
Equity Value $ 1,586
Price Per Share $ 10.00
Shares Outstanding 133,441
Less: Class A Ordinary Shares 34,500
Less: Class B Ordinary Shares Not Subject to Forfeiture 6,146
Less: PIPE Financing Shares 14,641
Shares to Existing Rigetti Equityholders 78,153

Q: How will New Rigetti be managed following the Business Combination?

A: Following the Closing, it is expected that the New Rigetti Board will consist of eight directors. Please see the section entitled “Management of New
Rigetti Following the Business Combination” for further information.

Q: What equity stake will current Supernova shareholders and current equity holders of Rigetti hold in New Rigetti immediately after the
consummation of the Business Combination?

A: As of the date of this proxy statement/prospectus, there are (i) 34,500,000 Class A ordinary shares outstanding underlying units issued in
Supernova’s initial public offering, and (ii) 8,625,000 Class B ordinary shares outstanding held by Supernova’s Initial Shareholders. As of the date of
this proxy statement/prospectus, there are outstanding 4,450,000 private placement warrants held by the Sponsor and 8,625,000 public warrants. Each
whole warrant entitles the holder thereof to purchase one Class A ordinary share and, following the Domestication, will entitle the holder thereof to
purchase one share of New Rigetti Common Stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business
Combination or the PIPE Financing and assuming that none of Supernova’s outstanding public shares are redeemed in connection with the Business
Combination), Supernova’s fully diluted share capital, giving effect to the exercise of all of the private placement warrants and public warrants, would
be 56,200,000 ordinary shares.

The following table illustrates varying ownership levels in New Rigetti Common Stock immediately following the consummation of the Business
Combination (assuming Closing occurred on October 31, 2021 and an Exchange Ratio as of October 31, 2021 of 0.8182) based on the varying levels of
redemptions by the public shareholders and the following additional assumptions: (i) 78,153,546 shares of New Rigetti Common Stock are issued to the
holders of shares of common stock and preferred stock of Rigetti at Closing, which would be the number of shares of New Rigetti Common Stock
issued to these holders if Closing had occurred on October 31, 2021; (ii) 14,641,244 shares of New Rigetti Common Stock are issued in the PIPE
Financing;
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(iii) no public warrants or private placement warrants to purchase New Rigetti Common Stock that will be outstanding immediately following Closing
have been exercised; and (iv) no vested and unvested options or warrants to purchase shares of New Rigetti Common Stock that will be held by
equityholders of Rigetti immediately following the Closing have been exercised and no restricted stock units have vested.

Share Ownership in New Rigetti

Assuming Assuming 50% Assuming Assuming 100%
No Redemptions Red i Maximum Redemptions Redemptions
Shares Percentage Shares Percentage Shares Percentage Shares Percentage
Former Rigetti equityholders 78,153,546 58.5% 78,153,546 65.9% 78,153,546 75.5% 78,153,546 79.8%
Sponsor 6,146,000 4.6% 5,869,004 4.9% 5,342,007 5.2% 5,146,000 5.3%
Former Supernova Class A stockholders 34,500,000 25.9% 19,954,903 16.8% 5,409,805 5.2% — 0.0%
PIPE Investors 14,641,244 11.0% 14,641,244 12.4% 14,641,244 14.1% 14,641,244 14.9%
Total ownership 133,440,790 100.0% 118,618,697 100.0% 103,546,602 100.0% 97,940,790 100.0%

(1) Assumes that approximately 84.3% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination, which is the maximum amount of
redemptions permitted while still satisfying the minimum cash condition to the consummation of the Business Combination in the Merger Agreement.

(2) Excludes (i) the Sponsor Earn Out Shares that are subject to forfeiture and (ii) shares purchased by the Sponsor in the PIPE Financing. Includes up to 1,000,000 in Sponsor
Redemption-Based Vesting Shares. As part of the Sponsor Support Agreement, the Sponsor has agreed that an amount of Class B ordinary shares based upon redemption levels
will be forfeited if the New Rigetti Common Stock does not meet certain price thresholds post-closing. Up to 3,479,000 Sponsor Earn Out Shares may vest post-closing upon
certain price thresholds. For additional information, see “Business Combination Proposal—Related Agreements—Sponsor Support Agreement.”

(3) Amount shown represents share redemption levels reflecting 50% of the Max Permitted Redemption scenario (approximately 42.15% redemptions).

(4) Assumes Rigetti and the PIPE Investors waive the minimum cash condition in the Merger Agreement. If all 34,500,000 Supernova Class A ordinary shares are redeemed,
Supernova and Rigetti would be required to waive the minimum cash condition or otherwise obtain alternative financing arrangements to satisfy this Closing Condition.
Additionally, waiver of the minimum cash condition in the Merger Agreement requires the consent of a majority of PIPE Investors (based on commitments), thus the above table
assumes PIPE Investors have provided the required consent.

In addition, the following table illustrates varying ownership levels in New Rigetti Common Stock immediately following the consummation of the
Business Combination (assuming Closing occurred on October 31, 2021 and an Exchange Ratio as of October 31, 2021 of 0.8182) based on the varying
levels of redemptions by the public shareholders on a fully diluted basis, assuming full exercise of (i) public warrants or private placement warrants to
purchase New Rigetti Common Stock and (ii) options and warrants to purchase shares of New Rigetti Common Stock that will be held by equityholders
of Rigetti, and vesting of all restricted stock units.

Assuming
Assuming No % of Assuming 50% % of Maximum % of Assuming 100% % of
Additional Dilution Sources() Redemption Total® Redemption(3) Total® Redemption) Total(?) Redemption© Total(®
Shares underlying Former Rigetti options() 12,261,219 8.47% 12,261,219 9.42% 12,261,219 10.61% 12,261,219 11.13%
Shares underlying Former Rigetti warrants(”) 8,960,551 6.34% 8,960,551 7.06% 8,960,551 7.98% 8,960,551 8.38%
Shares underlying Former Rigetti RSUs(®) 5,511,897 4.00% 5,511,897 4.47% 5,511,897 5.06% 5,511,897 5.33%
Supernova Warrants(9) 13,075,000 8.99% 13,075,000 9.98% 13,075,000 11.23% 13,075,000 11.78%
Total Additional Dilutive Sources 39,808,667 23.11% 39,808,667 25.24% 39,808,667 27.81% 39,808,667 28.90%

(1) All share numbers and percentages for the Additional Dilution Sources are presented without the potential reduction of any amounts paid by the holders of the given Additional
Dilution Sources and therefore may overstate the presentation of dilution. The Additional Dilution Sources exclude shares held by the Sponsor which are subject to vesting
conditions, including the Sponsor Earn Out Shares, as defined below.

(2) The Percentage of Total with respect to each Additional Dilution Source set forth below, including the Total Additional Dilutive Sources, includes the full amount of shares
issued with respect to the applicable Additional Dilution Source in both the numerator and denominator. For example, in the illustrative redemption scenario, the Percentage of
Total with respect to the Shares underlying Former Rigetti options would be calculated as follows: (a) 12,261,219 shares issued pursuant to the former Rigetti options; divided
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by (b) (i) 132,440,790 shares (the number of shares outstanding prior to any issuance pursuant to the shares underlying former Rigetti options) plus (ii) 12,261,219 shares issued
pursuant to the shares underlying former Rigetti options.

(3) Amount shown represents share redemption levels reflecting 50% of the Max Permitted Redemption scenario (approximately 42.15% redemptions).

(4) Assumes that approximately 84.3% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination, which is the maximum permitted
amount of redemptions while still satisfying the conditions to the consummation of the Business Combination in the Merger Agreement.

(5) Assumes Rigetti and the PIPE Investors waive the minimum cash condition in the Merger Agreement. If all 34,500,000 Supernova Class A ordinary shares are redeemed,
Supernova and Rigetti would be required to waive the minimum cash condition or otherwise obtain alternative financing arrangements to satisfy this Closing Condition.
Additionally, waiver of the minimum cash condition in the Merger Agreement requires the consent of a majority of PIPE Investors (based on commitments), thus the above table
assumes PIPE Investors have provided the required consent.

(6) Assumes exercise of all Rigetti options for 12,261,219 shares of New Rigetti, based on the outstanding options of Rigetti as of October 31, 2021 and assuming the Business
Combination closes in the first quarter of 2022.

(7) Assumes exercise of all Rigetti warrants to purchase 8,960,551 shares of New Rigetti Common Stock.

(8) Assumes exercise of all restricted stock units for 5,511,897 shares of New Rigetti Common Stock.

(9) Assumes exercise of all Supernova warrants for 13,075,000 shares of New Rigetti Common Stock.

Each of the above tables does not reflect additional dilution that may arise from exercise of the warrant issued to Ampere. The warrant provides for the
purchase of an aggregate of 1,000,000 shares of New Rigetti Common Stock at an exercise price of $0.0001, since the exercise of such warrants is
subject to certain conditions and cannot be exercised prior to June 30, 2022, at the earliest. See the section entitled “Business Combination Proposal—
Related Agreements—Subscription Agreements” for additional information.

For further details, see “Business Combination Proposal—Consideration to Rigetti Equityholders in the Business Combination.”

Q: Why is Supernova proposing the Domestication?

A: The Supernova Board believes that there are significant advantages to us that will arise as a result of a change of our domicile to Delaware. Further,
the Supernova Board believes that any direct benefit that the Delaware General Corporation Law (the “DGCL”) provides to a corporation also indirectly
benefits its stockholders, who are the owners of the corporation. The Supernova Board believes that there are several reasons why transfer by way of
continuation to Delaware is in the best interests of Supernova and its shareholders, including, (i) the prominence, predictability and flexibility of the
DGCL, (ii) Delaware’s well-established principles of corporate governance and (iii) the increased ability for Delaware corporations to attract and retain
qualified directors, each of the foregoing are discussed in greater detail in the section entitled “Domestication Proposal—Reasons for the
Domestication.”

To effect the Domestication, we will file an application for deregistration with the Cayman Islands Registrar of Companies, together with the necessary
accompanying documents, and file a certificate of corporate domestication and a certificate of incorporation with the Secretary of State of the State of
Delaware, under which we will be domesticated and continue as a Delaware corporation.

The approval of the Domestication Proposal is a condition to closing the Business Combination under the Merger Agreement. The approval of the
Domestication Proposal requires a special resolution under Cayman Islands law, being the affirmative vote of the holders of at least two-thirds (2/3) of
the ordinary shares who, being present in person or by proxy and entitled to vote at the extraordinary general meeting, vote at the extraordinary general
meeting. Because the Domestication Proposal involves a vote to continue Supernova outside the jurisdiction of the Cayman Islands, holders of Class B
ordinary shares will have ten votes per Class B ordinary share and holders of Class A ordinary shares will have one vote per Class A ordinary share for
purposes of the Domestication Proposal. Holders of Class B ordinary shares and Class A ordinary shares shall have one vote per share on all other
proposals. Abstentions and broker non-votes, while considered present for the purposes of establishing a quorum, will not count as votes cast at the
extraordinary general meeting, and otherwise will have no effect on a particular proposal.
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Q: What amendments will be made to the current constitutional documents of Supernova?

A: The consummation of the Business Combination is conditional, among other things, on the Domestication. Accordingly, in addition to voting on
the Business Combination, Supernova’s shareholders also are being asked to consider and vote upon a proposal to approve the Domestication, and
replace Supernova’s Existing Governing Documents, in each case, under Cayman Islands law with the Proposed Governing Documents, in each case,

under the DGCL, which differ from the Existing Governing Documents in the following material respects:

Authorized Shares

(Advisory Governing Documents Proposal A)

Authorize the Board of Directors to Issue
Preferred Stock Without Stockholder Consent

(Advisory Governing Documents Proposal B)

Shareholder/Stockholder Written Consent In
Lieu of a Meeting

(Advisory Governing Documents Proposal C)

Existing Governing Documents

Proposed Governing Documents

The share capital under the Existing Governing
Documents is $55,500 divided into 500,000,000
Class A ordinary shares of par value $0.0001 per
share, 50,000,000 Class B ordinary shares of par
value $0.0001 per share and 5,000,000
preference shares of par value $0.0001 per
share.

See paragraph 5 of the Memorandum of
Association.

The Existing Governing Documents authorize
the issuance of 5,000,000 preference shares with
par value $0.0001 per share and with such
designation, rights and preferences as may be
determined from time to time by our Board.
Accordingly, our board of directors is
empowered under the Existing Governing
Documents, without shareholder approval, to
issue preference shares with dividend,
liquidation, redemption, voting or other rights
which could adversely affect the voting power
or other rights of the holders of ordinary shares.

See paragraph 3 of the Memorandum of
Association and Article 3 of the Articles of
Association.

The Existing Governing Documents provide that
resolutions may be passed by a vote in person,
by proxy at a general meeting, or by unanimous
written resolution.
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The Proposed Governing Documents

authorize 1,000,000,000 shares of New
Rigetti Common Stock and 10,000,000
shares of New Rigetti Preferred Stock.

See Article IV of the Proposed Certificate of
Incorporation.

The Proposed Governing Documents
authorize the board of directors to issue all
or any shares of preferred stock in one or
more series and to fix for each such series
such voting powers, full or limited, and
such designations, preferences and relative,
participating, optional or other special
rights and such qualifications, limitations or
restrictions thereof, as the board of directors
may determine.

See Article IV subsection B of the Proposed
Certificate of Incorporation.

The Proposed Governing Documents allow
stockholders to vote in person or by proxy
at a meeting of stockholders, but prohibit
the ability of stockholders to act by written
consent in lieu of a meeting.
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Corporate Name

(Advisory Governing Documents Proposal D)

Perpetual Existence

(Advisory Governing Documents Proposal D)

Exclusive Forum

(Advisory Governing Documents Proposal D)

Provisions Related to Status as Blank Check
Company

(Advisory Governing Documents Proposal D)

Existing Governing Doc

Proposed Governing Document

See Article 22 of our Articles of Association.

The Existing Governing Documents provide the
name of the company is “Supernova Partners
Acquisition Company II, Ltd.”

See paragraph 1 of our Memorandum of
Association.

The Existing Governing Documents provide that
if we do not consummate a business
combination (as defined in the Existing
Governing Documents) by March 4, 2023
(twenty-four months after the closing of
Supernova’s initial public offering), Supernova
will cease all operations except for the purposes
of winding up and will redeem the shares issued
in Supernova’s initial public offering and
liquidate its trust account.

See Article 49 of our Articles of Association.

The Existing Governing Documents do not
contain a provision adopting an exclusive forum
for certain shareholder litigation.

The Existing Governing Documents set forth
various provisions related to our status as a
blank check company prior to the consummation
of a business combination.

See Article 49 of our Articles of Association.
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See Article IX subsection 2 of the Proposed
Certificate of Incorporation.

The Proposed Governing Documents will
provide that the name of the corporation
will be “Rigetti Computing, Inc.”

See Article I of the Proposed Certificate of
Incorporation.

The Proposed Governing Documents do not
include any provisions relating to New
Rigetti’s ongoing existence; the default
under the DGCL will make New Rigetti’s
existence perpetual.

This is the default rule under the DGCL.

The Proposed Governing Documents adopt
Delaware as the exclusive forum for certain
stockholder litigation and the United States
federal district court as the exclusive forum
for litigation arising out of the Securities
Act.

See Article VIII of the Proposed Certificate
of Incorporation.

The Proposed Governing Documents do not
include such provisions related to our status
as a blank check company, which no longer
will apply upon consummation of the
Business Combination, as we will cease to
be a blank check company at such time.
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Q: How will the Domestication affect my ordinary shares, warrants and units?

A: In connection with the Domestication, immediately prior to (but no later than the day preceding) the Closing Date: (i) each issued and outstanding
Class A ordinary share and each issued and outstanding Class B ordinary share, of Supernova will be converted into one share of common stock, par
value $0.0001 per share, of New Rigetti; (ii) each issued and outstanding whole warrant to purchase Class A ordinary shares of Supernova will
automatically represent the right to purchase one share of New Rigetti Common Stock at an exercise price of $11.50 per share on the terms and
conditions set forth in the Supernova warrant agreement; (iii) each issued and outstanding Supernova preference share will continue to exist as a share of
preferred stock of New Rigetti; (iv) the governing documents of Supernova will be amended and restated and become the certificate of incorporation
and the bylaws of New Rigetti as described in this proxy statement/prospectus; and (v) Supernova’s name will change to “Rigetti Computing, Inc.” In
connection with clauses (i) and (ii) of this paragraph, each issued and outstanding unit of Supernova that has not been previously separated into the
underlying Class A ordinary shares of Supernova and the underlying warrants of Supernova prior to the Domestication will be cancelled and will entitle
the holder thereof to one share of New Rigetti Common Stock and one-fourth of one warrant representing the right to purchase one share of New Rigetti
Common Stock at an exercise price of $11.50 per share on the terms and subject to the conditions set forth in the Supernova warrant agreement. See
“Domestication Proposal.”

Q: What are the U.S. federal income tax consequences of the Domestication?

A: Asdiscussed more fully under “U.S. Federal Income Tax Considerations,” it is intended that the Domestication qualify as a “reorganization” within
the meaning of Section 368(a)(1)(F) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”). Assuming that the Domestication so qualifies,
and subject to the “passive foreign investment company” (“PFIC”) rules discussed below and under “U.S. Federal Income Tax Considerations—I. U.S.
Holders—A. Tax Effects of the Domestication to U.S. Holders—b5. PFIC Considerations,” U.S. Holders (as defined in “U.S. Federal Income Tax
Considerations—I. U.S. Holders”) will be subject to Section 367(b) of the Code and, as a result:

. A U.S. Holder whose Class A ordinary shares have a fair market value of less than $50,000 and who, on the date of the Domestication,
owns (actually or constructively) less than 10% of the total combined voting power of all classes of Supernova stock entitled to vote and
less than 10% of the total value of all classes of Supernova stock generally will not recognize any gain or loss and will not be required to
include any part of Supernova’s earnings in income in connection with the Domestication;

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

. A U.S. Holder who, on the date of the Domestication, owns (actually or constructively) 10% or more of the total combined voting power
of all classes of Supernova stock entitled to vote or 10% or more of the total value of all classes of Supernova stock generally will be
required to include in income as a deemed dividend deemed paid by Supernova the “all earnings and profits amount” attributable to its
Class A ordinary shares as a result of the Domestication.

Supernova does not expect to have significant camulative earnings and profits, if any, on the date of the Domestication.
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As discussed more fully under “U.S. Federal Income Tax Considerations—I. U.S. Holders—A. Tax Effects of the Domestication to U.S. Holders—b5.
PFIC Considerations,” Supernova believes that it is likely classified as a PFIC for U.S. federal income tax purposes. In such case, notwithstanding the
U.S. federal income tax consequences of the Domestication discussed in the foregoing, proposed Treasury Regulations under Section 1291(f) of the
Code (which have a retroactive effective date), if finalized in their current form, generally would require a U.S. Holder to recognize gain on the
exchange of Class A ordinary shares or warrants for New Rigetti Common Stock or warrants pursuant to the Domestication. Any such gain would be
taxable income with no corresponding receipt of cash in the Domestication. The tax on any such gain would be imposed at the rate applicable to
ordinary income and an interest charge would apply based on a complex set of rules. In addition, the proposed Treasury Regulations provide
coordinating rules with other sections of the Code, including Section 367(b), which affect the manner in which the rules under such other sections apply
to transfers of PFIC stock. However, it is difficult to predict whether, in what form, and with what effective date, final Treasury Regulations under
Section 1291(f) of the Code may be adopted and how any such Treasury Regulations would apply. Importantly, however, U.S. Holders that make or
have made certain elections discussed further under “U.S. Federal Income Tax Considerations—I. U.S. Holders—A. Tax Effects of the Domestication to
U.S. Holders—b5. PFIC Considerations—d. QEF Election and Mark-to-Market Election” with respect to their Class A ordinary shares are generally not
subject to the same gain recognition rules under the currently proposed Treasury Regulations under Section 1291(f) of the Code. Currently, there are no
elections available that apply to warrants, and the application of the PFIC rules to the warrants is unclear. For a more complete discussion of the
potential application of the PFIC rules to U.S. Holders as a result of the Domestication, see “U.S. Federal Income Tax Considerations—I. U.S. Holders.”

Each U.S. Holder of Class A ordinary shares or warrants is urged to consult its own tax advisor concerning the application of the PFIC rules, including
the proposed Treasury Regulations, to the exchange of Class A ordinary shares and warrants for New Rigetti Common Stock and warrants pursuant to
the Domestication.

Additionally, the Domestication may cause Non-U.S. Holders (as defined in “U.S. Federal Income Tax Considerations—II. Non-U.S. Holders”) to
become subject to U.S. federal income withholding taxes on any amounts treated as dividends paid in respect of such Non-U.S. Holder’s New Rigetti
Common Stock after the Domestication.

The tax consequences of the Domestication are complex and will depend on a holder’s particular circumstances. All holders are urged to consult their
tax advisor regarding the tax consequences to them of the Domestication, including the applicability and effect of U.S. federal, state, local and non-U.S.
tax laws. For a more complete discussion of the U.S. federal income tax considerations of the Domestication, see “U.S. Federal Income Tax
Considerations.”

Q: Do I have redemption rights?

A: If you are a holder of public shares, you have the right to request that we redeem all or a portion of your public shares for cash provided that you
follow the procedures and deadlines described elsewhere in this proxy statement/prospectus. Public shareholders may elect to redeem all or a portion of
the public shares held by them regardless of if or how they vote in respect of the Business Combination Proposal. If you wish to exercise your
redemption rights, please see the answer to the next question: “How do I exercise my redemption rights?”

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such public
shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares
with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public shareholder, alone or acting in concert or as a group, seeks
to redeem more than 15% of the public shares, then any such shares in excess of that 15% limit would not be redeemed for cash.
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The Initial Shareholders have agreed to waive their redemption rights with respect to all of their ordinary shares in connection with the consummation of
the Business Combination. Such shares will be excluded from the pro rata calculation used to determine the per-share redemption price.

Q: How do I exercise my redemption rights?

A: In connection with the proposed Business Combination, pursuant to the Existing Governing Documents, Supernova’s public shareholders may
request that Supernova redeem all or a portion of such public shares for cash if the Business Combination is consummated. If you are a public
shareholder and wish to exercise your right to redeem the public shares, you must: (a) hold public shares, or (b) if you hold public shares through units,
elect to separate your units into the underlying public shares and public warrants prior to exercising your redemption rights with respect to the public
shares;

. submit a written request to AST, Supernova’s transfer agent, in which you (a) request that we redeem all or a portion of your public shares
for cash, and (b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address;
and

. deliver your share certificates (if any) and other redemption forms (as applicable) to AST, our transfer agent, physically or electronically

through The Depository Trust Company (“DTC”).

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern
Time, on , 2022 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

The address of AST, Supernova’s transfer agent, is listed under the question “Who can help answer my questions?” below.

Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption rights
with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their broker or bank
that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units registered in its own name,
the holder must contact AST, our transfer agent, directly and instruct them to do so.

Public shareholders will be entitled to request that their public shares be redeemed for a pro rata portion of the amount then on deposit in the trust
account as of two business days prior to the consummation of the Business Combination including interest earned on the funds held in the trust account
and not previously released to us (net of taxes payable). For illustrative purposes, as of September 30, 2021, this would have amounted to approximately
$10.00 per issued and outstanding public share. However, the proceeds deposited in the trust account could become subject to the claims of our
creditors, if any, which could have priority over the claims of our public shareholders, regardless of whether such public shareholders vote or, if they do
vote, irrespective of if they vote for or against the Business Combination Proposal. Therefore, the per share distribution from the trust account in such a
situation may be less than originally expected due to such claims. Whether you vote, and if you do vote irrespective of how you vote, on any proposal,
including the Business Combination Proposal, will have no impact on the amount you will receive upon exercise of your redemption rights. It is
expected that the funds to be distributed to public shareholders electing to redeem their public shares will be distributed promptly after the
consummation of the Business Combination.

Any request for redemption, once made by a holder of public ordinary shares, may not be withdrawn once submitted to Supernova unless the Supernova
Board determine (in their sole discretion) to permit the withdrawal of such redemption request (which they may do in whole or in part). If you deliver
your share certificates (if any) and other redemption forms (as applicable) for redemption to AST, our transfer agent, and later decide prior to the
extraordinary general meeting not to elect redemption, you may request that our transfer agent return the
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share certificates (if any) and the shares (physically or electronically) to you. You may make such request by contacting AST, our transfer agent, at the
phone number or address listed at the end of this section.

Any corrected or changed written exercise of redemption rights must be received by AST, our transfer agent, prior to the vote taken on the Business
Combination Proposal at the extraordinary general meeting. No request for redemption will be honored unless the holder’s share certificates (if
any) and other redemption forms have been delivered (either physically or electronically) to AST, our transfer agent, at least two business days
prior to the vote at the extraordinary general meeting.

If a holder of public shares properly makes a request for redemption and delivers the public share certificates (if any) along with the redemption forms
(as applicable) as described above, then, if the Business Combination is consummated, we will redeem the public shares for a pro rata portion of funds
deposited in the trust account, calculated as of two business days prior to the consummation of the Business Combination. The redemption takes place
following the Domestication and, accordingly, it is shares of New Rigetti Common Stock that will be redeemed immediately after consummation of the
Business Combination.

If you are a holder of public shares and you exercise your redemption rights, such exercise will not result in the loss of any warrants that you may hold.

Q: IfI am a holder of units, can I exercise redemption rights with respect to my units?

A: No. Holders of issued and outstanding units must elect to separate the units into the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. If you hold your units in an account at a brokerage firm or bank, you must notify your broker or bank
that you elect to separate the units into the underlying public shares and public warrants, or if you hold units registered in your own name, you must
contact AST, our transfer agent, directly and instruct them to do so. The redemption rights include the requirement that a holder must identify itself in
writing as a beneficial holder and provide its legal name, phone number and address to AST in order to validly redeem its shares. You are requested to
cause your public shares to be separated and your share certificates (if any) and other redemption forms (as applicable) delivered to AST, our transfer
agent, by 5:00 p.m., Eastern Time, on , 2022 (two business days before the extraordinary general meeting) in order to exercise your redemption
rights with respect to your public shares.

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

A: The U.S. federal income tax consequences of exercising your redemption rights with respect to your Class A ordinary shares to receive cash from
the trust account in exchange for New Rigetti Common Stock depend on your particular facts and circumstances. It is possible that you may be treated
as selling such New Rigetti Common Stock and, as a result, recognize capital gain or capital loss. It is also possible that the redemption may be treated
as a distribution for U.S. federal income tax purposes depending on the amount of New Rigetti Common Stock that you own or are deemed to own
(including through the ownership of New Rigetti warrants). For a more complete discussion of the U.S. federal income tax considerations of an exercise
of redemption rights, see “U.S. Federal Income Tax Considerations.”

Additionally, because the Domestication will occur prior to the redemption of any shareholder, U.S. Holders (as defined in “U.S. Federal Income Tax
Considerations—I. U.S. Holders”) exercising redemption rights will be subject to the potential tax consequences of Section 367 of the Code as well as
potential tax consequences of the U.S. federal income tax rules relating to PFICs. The tax consequences of Section 367 of the Code and the PFIC rules
are discussed more fully below under “U.S. Federal Income Tax Considerations—I. U.S. Holders.”

All holders considering exercising redemption rights are urged to consult their tax advisor on the tax consequences to them of an exercise of redemption
rights, including the applicability and effect of U.S. federal, state, local and non-U.S. tax laws.
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Q: What happens to the funds deposited in the trust account after consummation of the Business Combination?

A: Following the closing of our initial public offering, an amount equal to $345,000,000 ($10.00 per unit) of the net proceeds from our initial public
offering and the sale of the private placement warrants. As of September 30, 2021, funds in the trust account totaled approximately $345 million and
were invested in U.S. government treasury bills with a maturity of 185 days or less or in money market funds investing solely in U.S. Treasuries and
meeting certain conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended. These funds will remain in the trust account,
except for the withdrawal of interest to pay taxes, if any, until the earliest of (i) the completion of Supernova’s initial business combination, (ii) the
redemption of any public shares properly tendered in connection with a shareholder vote to amend the Existing Governing Documents to modify the
substance and timing of our obligation to redeem 100% of the public shares if Supernova does not complete a business combination by March 4, 2023,
or (iii) the redemption of all of the public shares if Supernova is unable to complete a business combination by March 4, 2023 (unless such date is
extended in accordance with the Existing Governing Documents), subject to applicable law.

Upon consummation of the Business Combination, the funds deposited in the trust account will be released to pay holders of public shares who properly
exercise their redemption rights; to pay transaction fees and expenses associated with the Business Combination; and for working capital and general
corporate purposes of New Rigetti following the Business Combination. See “Summary of the Proxy Statement/Prospectus—Sources and Uses of Funds
for the Business Combination.”

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

A: Our public shareholders are not required to vote “FOR” the Business Combination in order to exercise their redemption rights. Accordingly, the
Business Combination may be consummated even though the funds available from the trust account and the number of public shareholders are reduced
as a result of redemptions by public shareholders. However, a condition to the consummation of the Business Combination is that the aggregate cash
proceeds available for release from the trust account (including funds from the PIPE Financing) in connection with the transactions contemplated in the
Merger Agreement is equal to or greater than $165 million, after deducting Supernova’s unpaid expenses.

In no event will Supernova redeem public shares in an amount that would cause our net tangible assets (as determined in accordance with Rule
3a51-1(g)(1) of the Exchange Act) to be less than $5,000,001 after giving effect to the transactions contemplated by the Merger Agreement and the PIPE
Financing.

Additionally, as a result of redemptions, the trading market for the New Rigetti Common Stock may be less liquid than the market for the public shares
was prior to consummation of the Business Combination and we may not be able to meet the listing standards for Nasdaq or another national securities
exchange.

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

A: The consummation of the Business Combination is conditioned upon, among other things, (i) approval by Supernova’s and Rigetti’s respective
stockholders, (ii) the expiration or termination of the waiting period under the HSR Act and the obtaining of any consents required under antitrust laws
or foreign direct investment laws in the jurisdictions specified on a schedule, (iii) no law or order enjoining or prohibiting the consummation of the
Transactions being in force, (iv) Supernova having at least $5,000,001 of net tangible assets as of the Closing, (v) receipt of approval for listing on the
New York Stock Exchange of the shares of New Rigetti Common Stock to be issued in connection with the Transactions, (vi) completion of the
Domestication, (vii) the effectiveness of this registration statement on Form S-4, (viii) the accuracy of the parties’ respective representations and
warranties (subject to specified materiality thresholds) and the material performance of the parties’ respective covenants and other obligations, (ix) no
material adverse effect on Rigetti having occurred since signing that is continuing at
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Closing and (x) solely as relates to Rigetti’s obligation to consummate the Transaction, Supernova having at least $165,000,000 of available cash at the
Closing. Therefore, unless these conditions are waived by the applicable parties to the Merger Agreement, the Merger Agreement could terminate and
the Business Combination may not be consummated.

For more information about conditions to the consummation of the Business Combination, see “Business Combination Proposal—Conditions to Closing
of the Business Combination.”

Q: When do you expect the Business Combination to be completed?

A: Itis currently expected that the Business Combination will be consummated in the first quarter of 2022. This date depends, among other things, on
the approval of the proposals to be put to Supernova shareholders at the extraordinary general meeting. However, such extraordinary general meeting
could be adjourned if the Adjournment Proposal is adopted by our shareholders at the extraordinary general meeting and we elect to adjourn the
extraordinary general meeting to a later date or dates, if necessary (i) to solicit additional proxies for the purpose of obtaining approval by the
shareholders of Supernova for each of the proposals necessary to consummate the transactions contemplated by the Merger Agreement, (ii) for the
absence of a quorum or (iii) if the holders of the Class A ordinary shares have elected to redeem a number of Class A ordinary shares as of such time that
would reasonably be expected to result in the conditions required for the Closing of the Merger Agreement not to be satisfied; provided that, without the
consent of Rigetti, in no event shall the extraordinary general meeting of shareholders be adjourned to a date that is more than fifteen (15) business days
later than the most recently adjourned meeting or to a date that is five (5) business days prior to the termination date of the Merger Agreement. For a
description of the conditions for the completion of the Business Combination, see “Business Combination Proposal—Conditions to Closing of the
Business Combination.”

Q: What happens if the Business Combination is not consummated?

A: Supernova will not complete the Domestication to Delaware unless all other conditions to the consummation of the Business Combination have
been satisfied or waived by the parties in accordance with the terms of the Merger Agreement. If Supernova is not able to consummate the Business
Combination with Rigetti nor able to complete another business combination by March 4, 2023, we will (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem the public shares, at a per-share price, payable
in cash, equal to the aggregate amount then on deposit in the trust account, including interest (which interest shall be net of taxes payable, and less up to
$100,000 of interest to pay dissolution expenses), divided by the number of then outstanding public shares, which redemption will completely
extinguish public shareholders’ rights as shareholders (including the right to receive further liquidating distributions, if any), subject to applicable law,
and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our remaining shareholders and the Supernova Board,
liquidate and dissolve, subject in each case to our obligations under Cayman Islands law to provide for claims of creditors and the requirements of other
applicable laws.

Q: Do I have appraisal rights in connection with the proposed Business Combination and the proposed Domestication?

A: Neither our shareholders nor our warrant holders have appraisal rights in connection with the Business Combination or the Domestication under
Cayman Islands law or under the DGCL.

Q: What do I need to do now?

A: You should read this proxy statement/prospectus, including the Annexes and the documents referred to herein, carefully and in their entirety and to
consider how the Business Combination will affect you as a shareholder and/or warrant holder. Our shareholders should then vote as soon as possible in
accordance with the instructions provided in this proxy statement/prospectus and on the enclosed proxy card.
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Q: How do I vote?

A: If you are a holder of record of ordinary shares on the record date for the extraordinary general meeting, you may vote in person virtually at the
extraordinary general meeting, or by submitting a proxy for the extraordinary general meeting. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy cards, as applicable, in the accompanying pre-addressed postage-paid envelope. If you hold your shares in
“street name,” which means your shares are held of record by a broker, bank or nominee, you should contact your broker, bank or nominee to
ensure that votes related to the shares you beneficially own are properly counted. In this regard, you must provide the broker, bank or nominee
with instructions on how to vote your shares or, if you wish to virtually attend the extraordinary general meeting and vote in person, obtain a
valid proxy from your broker, bank or nominee.

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

A: No. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the “beneficial holder” of the shares
held for you in what is known as “street name.” If this is the case, this proxy statement/prospectus may have been forwarded to you by your brokerage
firm, bank or other nominee, or its agent. As the beneficial holder, you have the right to direct your broker, bank or other nominee as to how to vote your
shares. If you do not provide voting instructions to your broker on a particular proposal on which your broker does not have discretionary authority to
vote, your shares will not be voted on that proposal. This is called a “broker non-vote.” Abstentions and broker non-votes, while considered present for
the purposes of establishing a quorum, will not count as votes cast at the extraordinary general meeting, and otherwise will have no effect on a particular
proposal. If you decide to vote, you should provide instructions to your broker, bank or other nominee on how to vote in accordance with the
information and procedures provided to you by your broker, bank or other nominee.

Q: When and where will the extraordinary general meeting be held?

A: The extraordinary general meeting will be held at , Eastern Time, on , 2022, at the offices of located at , and
virtually live via webcast at , or such other date, time and place to which such meeting may be adjourned or postponed, to consider and vote
upon the proposals.

Q: How will the COVID-19 pandemic impact in-person voting at the General Meeting?

A: We intend to hold the extraordinary general meeting in person. However, we are sensitive to the public health and travel concerns our shareholders
may have and recommendations that public health officials may issue in light of the evolving coronavirus (“COVID-19”) situation. As a result, we may
impose additional procedures or limitations on meeting attendees. We plan to announce any such updates in a press release filed with the SEC and on
our proxy website at , and we encourage you to check this website prior to the meeting if you plan to attend.

Q: How do I attend a virtual meeting?

A: As aregistered shareholder, you will receive the proxy card from AST. The form contains instructions on how to attend the virtual meeting
including the URL address, along with your control number. You will need your control number for access. If you do not have your control number,
contact AST at the phone number or e-mail address below. AST support contact information is as follows: (718) 921-8200, or email
help@astfinancial.com.

You can pre-register to attend the virtual meeting starting at , Eastern Time, on , 2022. Enter the URL address into your
browser , enter your control number, name and email address. Once you
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pre-register you can vote or enter questions in the chat box. At the start of the meeting you will need to re-log in using your control number and will also
be prompted to enter your control number if you vote during the meeting.

Beneficial investors, who own their investments through a bank or broker, will need to contact AST to receive a control number. If you plan to vote at
the meeting you will need to have a legal proxy from your bank or broker or if you would like to join and not vote AST will issue you a guest control
number with proof of ownership. Either way you must contact AST specific instructions on how to receive the control number. We can be contacted at
the number or email address above. Please allow up to 72 hours prior to the meeting for processing your control number.

If you do not have internet capabilities, you can listen only to the meeting by dialing (800) 776-9437 (toll-free) within the United States and Canada or
(718) 921-8500 (standard rates apply) outside of the United States and Canada and, when prompted, entering the pin number. This is listen-in only; you
will not be able to vote or enter questions during the meeting.

Q: What impact will the COVID-19 Pandemic have on the Business Combination?

A: Given the ongoing and dynamic nature of the circumstances, it is difficult to predict the impact of the coronavirus outbreak on the business of
Supernova and Rigetti, and there is no guarantee that efforts by Supernova and Rigetti to address the adverse impacts of the coronavirus will be
effective. The extent of such impact will depend on future developments, which are highly uncertain and cannot be predicted, including new information
which may emerge concerning the severity of the coronavirus and actions taken to contain the coronavirus or its impact, among others. If Supernova or
Rigetti are unable to recover from a business disruption on a timely basis, the Business Combination and New Rigetti’s business, financial condition and
results of operations following the completion of the Business Combination would be adversely affected. The Business Combination may also be
delayed and adversely affected by the coronavirus outbreak and become more costly. Each of Supernova and Rigetti may also incur additional costs to
remedy damages caused by any such disruptions, which could adversely affect its financial condition and results of operations.

Q: Who is entitled to vote at the extraordinary general meeting?

A: We have fixed January 18, 2022 as the record date for the extraordinary general meeting. If you were a shareholder of Supernova at the close of
business on the record date, you are entitled to vote on matters that come before the extraordinary general meeting. However, a shareholder may only
vote his or her shares if he, she or they is present in person or is represented by proxy at the extraordinary general meeting.

Q: How many votes do I have?

A: With the exception of our Initial Shareholders, who are entitled to ten votes for each Class B ordinary share they hold for purposes of voting
on the Domestication Proposal, Supernova shareholders are entitled to one vote at the extraordinary general meeting for each ordinary share held of
record as of the record date. As of the close of business on the record date for the extraordinary general meeting, there were 34,500,000 Class A ordinary
shares issued and outstanding and 8,625,000 Class B ordinary shares issued and outstanding, all of which are held by the Initial Shareholders.

Q: What constitutes a quorum?

A: A quorum of Supernova shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting if one or
more shareholders who together hold not less than a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary general
meeting are represented in person or by proxy at the extraordinary general meeting. As of the record date for the extraordinary general meeting,
21,562,501 ordinary shares would be required to achieve a quorum for each proposal contained in this proxy statement.
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Q: What vote is required to approve each proposal at the extraordinary general meeting?

A: The following votes are required for each proposal at the extraordinary general meeting:

Business Combination Proposal: The approval of the Business Combination Proposal requires an ordinary resolution under Cayman
Islands law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon
and who vote at the extraordinary general meeting, vote at the extraordinary general meeting.

Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person or by proxy and entitled to
vote at the extraordinary general meeting, vote at the extraordinary general meeting. Holders of our Class B ordinary shares will be entitled
to ten votes for each Class B ordinary share for purposes of the Domestication Proposal.

Proposed Charter and Bylaws Proposal: The approval of the Proposed Charter and Bylaws Proposal requires a special resolution under
Cayman Islands law, being the affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in
person or by proxy and entitled to vote at the extraordinary general meeting vote at the extraordinary general meeting.

Advisory Governing Documents Proposals: The separate approval of each of the Advisory Governing Documents Proposals requires an
ordinary resolution under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares represented in person or by
proxy and entitled to vote thereon and who vote at the extraordinary general meeting.

Stock Issuance Proposal: The approval of the Stock Issuance Proposal requires an ordinary resolution under Cayman Islands law, being
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting, vote at the extraordinary general meeting.

Director Election Proposal: The approval of the Director Election Proposal requires an ordinary resolution under Cayman Islands law,
being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote
at the extraordinary general meeting.

Equity Incentive Plan Proposal: The approval of the Equity Incentive Plan Proposal requires an ordinary resolution under Cayman Islands
law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who
vote at the extraordinary general meeting, vote at the extraordinary general meeting.

Employee Stock Purchase Plan Proposal: The approval of the Employee Stock Purchase Plan Proposal requires an ordinary resolution
under Cayman Islands law, being the affirmative vote of a majority of the ordinary shares who, being present in person or by proxy and
entitled to vote at the extraordinary general meeting, vote at the extraordinary general meeting.

Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting, vote at the extraordinary general meeting.

As of the record date, Supernova had 43,125,000 ordinary shares issued and outstanding, of which 34,500,000 were Class A ordinary shares and
8,625,000 were Class B ordinary shares. Supernova shareholders are entitled to one vote at the extraordinary general meeting for each ordinary share
held of record as of the record date. The holders of our Class B ordinary shares will be entitled to ten votes for each Class B ordinary share when voting
on the Domestication Proposal.

Assuming all holders that are entitled to vote on such matter vote all of their ordinary shares in person or by proxy, 21,562,501 shares will need to be
voted in favor of each of the Business Combination Proposal, each of
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the Advisory Governing Documents Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal, the
Employee Stock Purchase Plan Proposal, and the Adjournment Proposal in order to approve each of the Business Combination Proposal, each of the
Advisory Governing Documents Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal, the
Employee Stock Purchase Plan Proposal, and the Adjournment Proposal.

Of these 21,562,501 shares, 8,625,000 Class B ordinary shares are held by the Initial Shareholders, and each of the Initial Shareholders have agreed to
vote all of their ordinary shares in favor of each of the Business Combination Proposal, each of the Advisory Governing Documents Proposals, the
Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal, the Employee Stock Purchase Plan Proposal, and the
Adjournment Proposal. As a result, assuming all holders that are entitled to vote on such matters vote all of their ordinary shares in person or by proxy,
12,937,501 (or 37.5%) of the shares not held by the Initial Shareholders need to be voted in favor to approve each of the foregoing proposals.

Assuming all holders that are entitled to vote on such matter vote all of their ordinary shares in person or by proxy, 28,750,001 shares will need to be
voted in favor of the Proposed Charter and Bylaws Proposal in order to approve the Proposed Charter and Bylaws Proposal. Of these 28,750,001 shares,
8,625,000 Class B ordinary shares are held by the Initial Shareholders, each of whom has agreed to vote all of their ordinary shares in favor of the
Proposed Charter and Bylaws Proposal. As a result, assuming all holders that are entitled to vote on such matter vote all of their ordinary shares in
person or by proxy, 20,125,000 (or 58.3%) of the shares not held by the Initial Shareholders need to be voted in favor to approve the foregoing proposal.

Assuming all holders of the Class B ordinary shares that are entitled to vote on the Domestication Proposal vote all of their Class B ordinary shares in
person or by proxy, then no other holders of ordinary shares will be needed to approve the Domestication Proposal if a quorum is present at the
extraordinary general meeting. All holders of the Class B ordinary shares have agreed to vote all of their ordinary shares in favor of the Domestication
Proposal.

Q: What are the recommendations of the Supernova Board?

A: The Supernova Board believes that the Business Combination Proposal and the other proposals to be presented at the extraordinary general meeting
are in the best interest of Supernova and its shareholders and unanimously recommends that its shareholders vote “FOR” the Business Combination
Proposal, “FOR” the Domestication Proposal, “FOR” the Proposed Charter and Bylaws Proposal, “FOR” each of the separate Advisory Governing
Documents Proposals, “FOR” the Stock Issuance Proposal, “FOR” the Director Election Proposal, “FOR” the Equity Incentive Plan Proposal, “FOR”
the Employee Stock Purchase Plan Proposal, and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Supernova’s directors results in conflicts of interest on the part of such director(s)
between what he, she or they may believe is in the best interests of Supernova and its shareholders and what he, she or they may believe is best for
himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In addition, the Sponsor and Supernova’s officers
have interests in the Business Combination that may conflict with your interests as a shareholder. See the section entitled “Business Combination
Proposal—Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Q: How do Sponsor and the other Initial Shareholders intend to vote their shares?

A: Unlike some other blank check companies in which the Initial Shareholders agree to vote their shares in accordance with the majority of the votes
cast by the public shareholders in connection with an initial business combination, our Initial Shareholders have agreed to vote all of their shares in
favor of all the proposals being presented at the extraordinary general meeting. As of the date of this proxy statement/prospectus, our Initial
Shareholders own approximately 20% of the issued and outstanding ordinary shares.
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At any time at or prior to the Business Combination, our Initial Shareholders, Rigetti and/or their directors, officers, advisors or respective affiliates may
enter into transactions with investors and others to provide them with incentives to acquire public shares or vote their public shares in favor of the
Condition Precedent Proposals. The above-described activity could be especially prevalent in and around the time of Closing. The purpose of such
transactions would be to increase the likelihood of satisfaction of the requirements that (i) the Business Combination Proposal, each of the Advisory
Governing Documents Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan Proposal, the Employee Stock
Purchase Plan Proposal and the Adjournment Proposal are approved by the affirmative vote of at least a majority of the votes cast by the holders of the
issued ordinary shares present in person or represented by proxy at the extraordinary general meeting and entitled to vote on such matter, (ii) the
Domestication Proposal, the Proposed Charter and Bylaws Proposal are approved by the affirmative vote of at least two-thirds (2/3) of the votes cast by
the holders of the issued ordinary shares present in person or represented by proxy at the extraordinary general meeting and entitled to vote on such
matter, (iii) otherwise limit the number of public shares electing to redeem and (iv) New Rigetti’s net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001 after giving effect to the transactions contemplated by the Merger Agreement and the
PIPE Financing.

Entering into any such arrangements may have a depressive effect on the ordinary shares. For example, as a result of these arrangements, an investor or
holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more likely to sell the shares he, she or they
own, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. Entering into the transactions described above would allow our Initial Shareholders, Rigetti or their directors,
officers, advisors or respective affiliates to exert more influence over the approval of the proposals to be presented at the extraordinary general meeting
and would likely increase the chances that such proposals would be approved. We will file or submit a Current Report on Form 8-K to disclose any
material arrangements entered into by any of the aforementioned persons that would affect the vote on the proposals to be put to the extraordinary
general meeting or the redemption threshold. Any such report will include descriptions of any arrangements entered into by any of the aforementioned
persons.

Q: What happens if I sell my shares before the extraordinary general meeting?

A: The record date for the extraordinary general meeting is earlier than the date of the extraordinary general meeting and earlier than the date that the
Business Combination is expected to be completed. If you transfer your public shares after the applicable record date, but before the extraordinary
general meeting, you will retain your right to vote at such general meeting unless you grant a proxy to the transferee.

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

A: Yes. Shareholders may send a later-dated, signed proxy card to our secretary at our address (set forth below) so that it is received by our secretary
prior to the vote at the extraordinary general meeting (which is scheduled to take place on , 2022) or attend the extraordinary general meeting
in person and vote. Shareholders may also revoke their proxy by sending a notice of revocation to our secretary, which must be received by our secretary
prior to the vote at the extraordinary general meeting. However, if your shares are held in “street name” by your broker, bank or another nominee, you
must contact your broker, bank or other nominee to change your vote.

Q: What happens if I fail to take any action with respect to the extraordinary general meeting?

A: If you fail to vote with respect to the extraordinary general meeting and the Business Combination is approved by shareholders and the Business
Combination is consummated, you will become a stockholder and/or
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warrant holder of New Rigetti. If you fail to vote with respect to the extraordinary general meeting and the Business Combination is not approved, you
will remain a shareholder and/or warrant holder of Supernova. However, if you fail to vote with respect to the extraordinary general meeting, you will
nonetheless be able to elect to redeem your public shares in connection with the Business Combination.

Q: What should I do with my share certificates, warrant certificates or unit certificates?

A:  Our shareholders who exercise their redemption rights must deliver (either physically or electronically) their share certificates to AST,
Supernova’s transfer agent, prior to the extraordinary general meeting.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time,
on , 2022 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Our warrant holders should not submit the certificates relating to their warrants. Public shareholders who do not elect to have their public shares
redeemed for the pro rata share of the trust account should not submit the certificates relating to their public shares.

Upon the Domestication, holders of Supernova units, Class A ordinary shares, Class B ordinary shares and warrants will receive shares of New Rigetti
Common Stock and New Rigetti warrants, as the case may be, without needing to take any action and, accordingly, such holders should not submit any
certificates relating to their units, Class A ordinary shares (unless such holder elects to redeem the public shares in accordance with the procedures set
forth above), Class B ordinary shares or warrants.

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

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

Q: Who will solicit and pay the cost of soliciting proxies for the extraordinary general meeting?

A: Supernova will pay the cost of soliciting proxies for the extraordinary general meeting. Supernova has engaged Morrow Sodali LLC to assist in the
solicitation of proxies for the extraordinary general meeting. Supernova has agreed to pay Morrow Sodali LLC a fee of $37,500, plus disbursements, and
will reimburse Morrow Sodali LLC for its reasonable out-of-pocket expenses and indemnify Morrow Sodali LLC and its affiliates against certain
claims, liabilities, losses, damages and expenses. Supernova will also reimburse banks, brokers and other custodians, nominees and fiduciaries
representing beneficial owners of Class A ordinary shares for their expenses in forwarding soliciting materials to beneficial owners of Class A ordinary
shares and in obtaining voting instructions from those owners. Supernova’s directors and officers may also solicit proxies by telephone, by facsimile, by
mail, on the Internet or in person. They will not be paid any additional amounts for soliciting proxies.

Q: Where can I find the voting results of the extraordinary general meeting?

A: The preliminary voting results will be announced at the extraordinary general meeting. Supernova will publish final voting results of the
extraordinary general meeting in a Current Report on Form 8-K within four business days after the extraordinary general meeting.
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Q: Who can help answer my questions?

A: If you have questions about the Business Combination or if you need additional copies of the proxy statement/prospectus or the enclosed proxy
card you should contact:

Morrow Sodali LL.C
509 Madison Avenue, New York, New York 10022
(800) 662-5200
SNILinfo@investor.morrowsodali.com

You may also obtain additional information about Supernova from documents filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information; Incorporation by Reference.” If you are a holder of public shares and you intend to seek redemption of your
public shares, you will need to deliver your share certificates (if any) and other redemption forms (as applicable) (either physically or electronically) to
AST, Supernova’s transfer agent, at the address below prior to the extraordinary general meeting. Holders must complete the procedures for electing
to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern Time, on (two business days before the
extraordinary general meeting) in order for their shares to be redeemed. If you have questions regarding the certification of your position or
delivery of your share certificates (if any) and other redemption forms (as applicable), please contact:

American Stock Transfer & Trust Company
6201 15th Ave.
Brooklyn, New York 11219
Attention: Proxy Department
Phone: (718) 921-8200
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of the information that is important to
you. To better understand the proposals to be submitted for a vote at the extraordinary general meeting, including the Business Combination, you
should read this proxy statement/prospectus, including the Annexes and other documents referred to herein, carefully and in their entirety. The
Merger Agreement is the legal document that governs the Business Combination and the other transactions that will be undertaken in connection
with the Business Combination. The Merger Agreement is also described in detail in this proxy statement/prospectus in the section entitled
“Business Combination Proposal—The Merger Agreement.”

The Parties to the Business Combination
Supernova

Supernova is a blank check company that was incorporated on December 22, 2020 as a Cayman Islands exempted company for the purpose of
effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses.
Supernova has neither engaged in any operations nor generated any revenue to date. Based on Supernova’s business activities, it is a “shell
company” as defined under the Exchange Act because it has no operations and nominal assets consisting almost entirely of cash.

On March 4, 2021, Supernova consummated an initial public offering of 34,500,000 units at an offering price of $10.00 per unit and a private
placement with Sponsor of 4,450,000 private placement warrants at an offering price of $2.00 per warrant. Each unit sold in the initial public
offering consists of one Class A ordinary share and one-fourth of one redeemable warrant.

Following the closing of Supernova’s initial public offering, an amount equal to $345,000,000 of the net proceeds from Supernova’s initial public
offering and the sale of the private placement warrants was placed in the trust account. The trust account may be invested only in U.S. government
treasury bills with a maturity of 185 days or less or in money market funds investing solely in United States Treasuries and meeting certain
conditions under Rule 2a-7 under the Investment Company Act of 1940, as amended, which invest only in direct U.S. government obligations. As
of September 30, 2021, funds in the trust account totaled $345,011,949. These funds will remain in the trust account, except for the withdrawal of
interest to pay taxes, if any, until the earliest of (i) the completion of Supernova’s initial business combination, (ii) the redemption of any public
shares properly tendered in connection with a shareholder vote to amend the Existing Governing Documents to modify the substance and timing of
our obligation to redeem 100% of the public shares if Supernova does not complete a business combination by March 4, 2023, or (iii) the
redemption of all of the public shares if Supernova is unable to complete a business combination by March 4, 2023 (unless such date is extended in
accordance with the Existing Governing Documents), subject to applicable law.

Supernova’s units, public shares and public warrants are currently listed on NYSE under the symbols “SNIL.U,” “SNII” and “SNII WS,”
respectively.

Supernova’s principal executive office is located at 4301 50th Street NW, Suite 300 PMB 1044, Washington, D.C. 20016, and its telephone number
is (202) 918-7050. Supernova’s corporate website address is www.supernovaspac.com. Supernova’s website and the information contained on, or
that can be accessed through, the website is not deemed to be incorporated by reference in, and is not considered part of, this proxy
statement/prospectus.
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Rigetti

Rigetti Holdings, Inc. is a Delaware corporation incorporated on October 5, 2021. Prior to the Rigetti Holding Company Reorganization, Rigetti &
Co, Inc. was a Delaware corporation incorporated on July 9, 2013, and was converted into a Delaware limited liability company on October 6,
2021 and continues as “Rigetti & Co, LLC”. Rigetti is a pioneer in full-stack quantum computing. Rigetti has operated quantum computers over the
cloud since 2017 and serves global enterprise, government, and research clients through its Rigetti Quantum Cloud Services (as defined below)
platform. It’s proprietary quantum-classical infrastructure provides ultra-low latency integration with public and private clouds for high-
performance practical quantum computing. Rigetti has developed the industry’s first multi-chip quantum processor for scalable quantum computing
systems. Rigetti designs and manufactures its chips in-house at the industry’s first dedicated and integrated quantum device manufacturing facility
(“Fab-17). Rigetti was founded in 2013 by Chad Rigetti and today employs more than 130 people, with offices in the United States, United
Kingdom and Australia.

Following the Business Combination (as defined below), Rigetti will change its name to Rigetti Computing, Inc. and will be a wholly owned
subsidiary of New Rigetti.

The mailing address of Rigetti’s principal office is 775 Heinz Avenue, Berkeley, CA 94710 and its telephone number is (510) 210-5550.

First Merger Sub

Supernova Merger Sub, Inc. (“First Merger Sub”) is a Delaware corporation and a wholly owned subsidiary of Supernova. First Merger Sub does
not own any material assets or operate any business.

Second Merger Sub

Supernova Romeo Merger Sub, LLC (“Second Merger Sub”) is a Delaware limited liability company and a wholly owned subsidiary of Supernova.
Second Merger Sub does not own any material assets or operate any business.

Proposals to be Put to the Shareholders of Supernova at the Extraordinary General Meeting

The following is a summary of the proposals to be put to the extraordinary general meeting of Supernova and certain transactions contemplated by
the Merger Agreement. Each of the proposals below, except the Adjournment Proposal and the Advisory Governing Documents Proposals, is cross-
conditioned on the approval of each other proposal. The Advisory Governing Documents Proposals are non-binding advisory proposals that are not
conditions precedent to the consummation of the Business Combination and a vote against the Advisory Governing Documents Proposals will have
no impact on the provisions of the new certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not conditioned
upon the approval of any other proposal set forth in this proxy statement/prospectus. The transactions contemplated by the Merger Agreement will
be consummated only if the Condition Precedent Proposals are approved at the extraordinary general meeting.

Business Combination Proposal

As discussed in this proxy statement/prospectus, Supernova is asking its shareholders to approve by ordinary resolution the Merger Agreement,
pursuant to which Supernova will become a Delaware corporation (the “Domestication”) and the parties will enter into a business combination
transaction (together with the Domestication, the “Business Combination”) by which (i) First Merger Sub will merge with and into Rigetti, with
Rigetti being the surviving entity in the merger (the “First Merger”), and (ii) immediately following the First Merger, Rigetti will merge with and
into Second Merger Sub, with Second Merger Sub being the surviving entity in the merger (the “Second Merger” and, together with the First
Merger, the “Mergers” and, together with the
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other transactions contemplated by the Merger Agreement, the “Transactions” and the closing of the Transactions, the “Closing”). In connection
with the Closing, Supernova will change its name to “Rigetti Computing, Inc.”

After consideration of the factors identified and discussed in the section entitled “Business Combination Proposal—The Supernova Board’s
Reasons for the Business Combination,” the Supernova Board concluded that the Business Combination satisfies its investment criteria, as more
fully disclosed in the prospectus for Supernova’s initial public offering, including that the businesses of Rigetti had a fair market value of at least
80% of the balance of the funds in the trust account (less any deferred underwriting commissions and taxes payable on interest earned) at the time
of execution of the Merger Agreement. For more information about the transactions contemplated by the Merger Agreement, see “Business
Combination Proposal.”

Consideration to Rigetti Equityholders in the Business Combination

The value of the aggregate equity consideration to be paid to Rigetti’s equityholders is equal to the Aggregate Equity Value. At the Closing, each
share of common stock and preferred stock of Rigetti that is issued and outstanding immediately prior to the effective time of the First Merger
(other than “Excluded Shares”, as defined in the Merger Agreement) will be cancelled and converted into the right to receive a number of shares of
New Rigetti Common Stock equal to an exchange ratio (the “Exchange Ratio”) determined by dividing (a) the Aggregate Equity Value by (b) the
“Aggregate Fully Diluted Company Common Stock” (as defined in the Merger Agreement), and then dividing that quotient by $10.00. As of
October 31, 2021 and December 31, 2021, the Exchange Ratio is equal to 0.8182 and 0.8175, respectively.

At the Closing and as set forth in the Merger Agreement, (i) each warrant to purchase Rigetti common stock (“Rigetti Warrants”) will be converted
into a warrant to purchase shares of New Rigetti Common Stock based on the Exchange Ratio, (ii) each option to purchase Rigetti common stock
(“Rigetti Options™), whether vested or unvested, will be assumed and converted into an option to purchase a number of shares of New Rigetti
Common Stock based on the Exchange Ratio, (iii) each restricted share of Rigetti common stock will be exchanged for shares of New Rigetti
Common Stock based on the Exchange Ratio, subject to the same terms and conditions as were applicable to such restricted shares, and (iv) each
Restricted Stock Unit Award of Rigetti will be converted into the right to receive restricted stock units based on shares of New Rigetti Common
Stock. For further details, see “Business Combination Proposal—Consideration to Rigetti Equityholders in the Business Combination.”

Domestication Proposal

As discussed in this proxy statement/prospectus, Supernova will ask its shareholders to approve by special resolution the Domestication Proposal.
As a condition to closing the Business Combination pursuant to the terms of the Merger Agreement, the Supernova Board has unanimously
approved the Domestication Proposal. The Domestication Proposal, if approved, will authorize a change of Supernova’s jurisdiction of
incorporation from the Cayman Islands to the State of Delaware. Accordingly, while Supernova is currently incorporated as an exempted company
under the Cayman Islands Companies Act, upon Domestication, New Rigetti will be governed by the DGCL. There are differences between
Cayman Islands corporate law and Delaware corporate law as well as the Existing Governing Documents and the Proposed Governing Documents.
The approval of the Domestication Proposal requires a special resolution under Cayman Islands law, being the affirmative vote of holders at least
two-thirds (2/3) of the votes cast by the holders of the issued ordinary shares present in person or represented by proxy at the extraordinary general
meeting and entitled to vote on such matter. Because the Domestication Proposal involves a vote to continue Supernova outside the jurisdiction of
the Cayman Islands, holders of Class B ordinary shares will have ten votes per Class B ordinary share and holders of Class A ordinary shares will
have one vote per Class A ordinary share for purposes of the Domestication Proposal. As a result, the affirmative vote of the Initial Shareholders
will be sufficient to approve the Domestication Proposal if a quorum
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is present at the extraordinary general meeting. Accordingly, we encourage shareholders to carefully consult the information set out below under
“Comparison of Corporate Governance and Shareholder Rights.” For further details, see “Domestication Proposal” and “Advisory Governing
Documents Proposals.”

The Proposed Charter and Bylaws Proposal

Supernova will ask its shareholders to approve by special resolution the Proposed Certificate of Incorporation and Proposed Bylaws. The Proposed
Certificate of Incorporation and the Proposed Bylaws were negotiated as part of the Business Combination. If the Condition Precedent Proposals
are approved and the Business Combination is to be consummated, Supernova will replace the Existing Governing Documents with the Proposed
Certificate of Incorporation and the Proposed Bylaws (the Proposed Certificate of Incorporation together with the Proposed Bylaws, the “Proposed
Governing Documents™) of New Rigetti, in each case, under the DGCL. The Supernova Board’s specific reasons for each of the Advisory
Governing Documents Proposals (each of which are included in the Proposed Governing Documents) are set forth in the section “Advisory
Governing Documents Proposals.”

The Advisory Governing Documents Proposals

Supernova will ask its shareholders to approve by ordinary resolution four (4) separate proposals, each on a non-binding advisory basis, in
connection with the replacement of the Existing Governing Documents, under Cayman Islands law, with the Proposed Governing Documents,
under the DGCL. The Supernova Board has unanimously approved each of the Advisory Governing Documents Proposals and believes such
proposals are necessary to adequately address the needs of New Rigetti after the Business Combination. The Advisory Governing Documents
Proposals are being presented in accordance with the requirements of the SEC. The Advisory Governing Documents Proposals are non-binding
advisory proposals that are not conditions precedent to the consummation of the Business Combination and a vote against will have no impact on
the provisions of the Proposed Certificate of Incorporation or Proposed Bylaws of New Rigetti. Accordingly, regardless of the outcome of the
non-binding advisory vote on these proposals, Supernova and Rigetti may agree that the Proposed Certificate of Incorporation and Proposed
Bylaws, in the form set forth on Annex C and Annex D, will take effect at consummation of the Business Combination and Domestication,
assuming adoption of the Proposed Charter and Bylaws Proposal. A brief summary of each of the Governing Documents Proposals is set forth
below. These summaries are qualified in their entirety by reference to the complete text of the Proposed Governing Documents.

. Advisory Governing Documents Proposal A—to authorize by the change in the authorized share capital of Supernova from (i)
500,000,000 Class A ordinary shares, par value $0.0001 per share, 50,000,000 Class B ordinary shares, par value $0.0001 per share,
and 5,000,000 preference shares, par value $0.0001 per share, to (ii) 1,000,000,000 shares of New Rigetti Common Stock and
10,000,000 shares of New Rigetti Preferred Stock.

. Advisory Governing Documents Proposal B—to authorize the New Rigetti Board to issue any or all shares of New Rigetti Preferred
Stock in one or more classes or series, with such terms and conditions as may be expressly determined by the New Rigetti Board and
as may be permitted by the DGCL.

. Advisory Governing Documents Proposal C—the removal of the ability of New Rigetti stockholders to take action by written consent
in lieu of a meeting unless such action has been recommended or approved pursuant to a resolution approved by the affirmative vote
of all of the directors then in office.

. Advisory Governing Documents Proposal D—to amend and restate the Existing Governing Documents and authorize all other
changes necessary or, as mutually agreed in good faith by Supernova and Rigetti, desirable in connection with the replacement of
Existing Governing Documents with the Proposed Governing Documents as part of the Domestication, including (i) changing the
post-Business Combination corporate name from “Supernova Partners Acquisition Company II, Ltd.” to “Rigetti
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Computing, Inc.” (which is expected to occur after the consummation Domestication in connection with the Business Combination),
(ii) making New Rigetti’s corporate existence perpetual, (iii) adopting Delaware as the exclusive forum for certain stockholder
litigation and the United States federal district court as the exclusive forum for litigation arising out of the Securities Act, and

(iv) removing certain provisions related to our status as a blank check company that will no longer be applicable upon consummation
of the Business Combination, all of which the Supernova Board believes is necessary to adequately address the needs of New Rigetti
after the Business Combination.

The Proposed Governing Documents differ in certain material respects from the Existing Governing Documents, and we encourage shareholders to
carefully consult the information set out in the section entitled “Advisory Governing Documents Proposals” and the full text of the Proposed
Governing Documents of New Rigetti, attached hereto as Annexes C and D.

Stock Issuance Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Stock Issuance Proposal. Our units, public shares and public warrants
are listed on NYSE and, as such, we are seeking shareholder approval for issuance of the New Rigetti Common Stock in connection with the
Business Combination and the PIPE Financing pursuant to Rule 312.02 of the NYSE Listed Company Manual.

For additional information, see “Stock Issuance Proposal.”

Director Election Proposal

Assuming the Business Combination Proposal, the Domestication Proposal, the Proposed Charter and Bylaws Proposal, the Stock Issuance
Proposal, the Equity Incentive Plan Proposal and the Employee Stock Purchase Plan Proposal are approved, Supernova’s shareholders are also
being asked to approve, by ordinary resolution, the Director Election Proposal. Under the terms of our amended and restated memorandum and
articles of association, only the holders of Supernova Class B ordinary shares are entitled to vote on the election of directors to the Supernova
Board. Pursuant to the Sponsor Support Agreement, the Sponsor and Supernova’s independent directors, as holders of all of the Supernova Class B
ordinary shares, agreed to vote in favor of the Merger Agreement and the transactions contemplated thereby. Therefore, the Director Election
Proposal is expected to be approved by the Sponsor and Supernova’s independent directors at the extraordinary general meeting. Upon the
consummation of the Business Combination, the New Rigetti Board will consist of the individuals as listed in the section titled “Management of
New Rigetti Following the Business Combination,” subject to Nasdaq requirements.

For additional information on the proposed directors, see “Director Election Proposal.”

Equity Incentive Plan Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Equity Incentive Plan Proposal. Pursuant to the Incentive Equity Plan,
a number of shares of New Rigetti Common Stock equal to 12% of the shares of New Rigetti Common Stock that are outstanding on a fully-diluted
basis as of the date immediately following the consummation of the Business Combination will be reserved for issuance under the Incentive Equity
Plan, plus additional shares of New Rigetti Common Stock (approximately 121,200,000 shares based on our current estimate) that may be issued or
transferred in respect of outstanding options to purchase common stock of Rigetti to be assumed by New Rigetti at the time of the Business
Combination. For additional information, see “Equity Incentive Plan Proposal.” The full text of the Incentive Equity Plan is attached hereto as
Annex H.
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Employee Stock Purchase Plan Proposal

Our shareholders are also being asked to approve, by ordinary resolution, the Employee Stock Purchase Plan Proposal. A total of 2% of the post-
closing outstanding shares of New Rigetti Common Stock will be reserved for issuance under the Employee Stock Purchase Plan. For additional
information, see “Employee Stock Purchase Plan Proposal.” The full text of the Employee Stock Purchase Plan is attached hereto as Annex 1.

Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the extraordinary general meeting to authorize Supernova to consummate
the Business Combination, the Supernova Board may submit a proposal to adjourn the extraordinary general meeting to a later date or dates, and
vote upon a proposal to approve, by ordinary resolution, the adjournment of the extraordinary general meeting to a later date or dates. For
additional information, see “Adjournment Proposal.”

Each of the Business Combination Proposal, the Domestication Proposal, the Proposed Charter and Bylaws Proposal, the Stock Issuance Proposal,
the Director Election Proposal, the Incentive Award Plan Proposal and the Employee Stock Purchase Plan Proposal is conditioned on the approval
and adoption of each of the other Condition Precedent Proposals. The Advisory Governing Documents Proposals are non-binding advisory
proposals that are not conditions precedent to the consummation of the Business Combination and a vote against will have no impact on the
provisions of the new certificate of incorporation or new bylaws of New Rigetti. The Adjournment Proposal is not conditioned on any other
proposal.

The Supernova Board’s Reasons for the Business Combination

Supernova was formed for the purpose of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business
combination with one or more business entities. The Supernova Board sought to do this by utilizing the networks and industry experience of both
the Sponsor and the Supernova Board and management to identify and acquire one or more businesses. The Supernova Board and management
collectively have extensive transactional experience, particularly in the technology industries.

In particular, the Supernova Board considered the following positive factors, although not weighted or in any order of significance, in deciding to
approve the Business Combination Proposal:

*  Large potential addressable market. The Supernova Board noted that demand for computing power capable of solving
computationally complex problems is increasing. The Supernova Board noted the potential of Rigetti’s quantum computers to
solve many computational problems with greater speed and at a lower cost than today’s high performance computers and that
quantum computing may be applicable to many challenges that today lie within the realm of the much larger cloud computing
market.

* Reasonableness of aggregate consideration. Following a review of the financial data provided to Supernova, including Rigetti’s
historical financial statements and certain unaudited prospective financial information, as well as Supernova’s due diligence
review of the Rigetti business and the views of Supernova’s financial advisors, the Supernova Board considered the aggregate
consideration to be paid and determined that such consideration was reasonable in light of such data and financial information.

*  Relative maturity of superconducting technology versus other modalities. The Supernova Board noted that it is widely
believed that superconducting qubit technology is the most mature modality and the modality most likely to ultimately lead to
broad commercial success compared to approaches based on trapped ions, trapped neutral, and photonics.
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Competitive positioning of Rigetti against competitors. The Supernova Board noted that Rigetti is favorably positioned to
compete against current and prospective competitors on the basis of factors such as quantum computer system performance,
supported software and applications, compatibility with existing classical workflows, rate of technological innovation, ability to
create value through long-term partnerships, end-user support and customer experience, solutions and insight delivery, price,
brand recognition and trust, financial resources and access to key personnel.

Rigetti’s intellectual property portfolio. The Supernova Board noted that Rigetti holds patents that cover a broad range of key
technology areas, including quantum computing systems, software and access, quantum processor hardware, algorithms and
applications for problem solving and chip design & fabrication.

Talent level of management and engineering resources. The Supernova Board noted that Rigetti has a seasoned leadership
team with leadership experience in semiconductor manufacturing, cloud and advanced computing, and government business.
The Supernova Board also noted that Rigetti has a deep technical team that includes global experts in quantum chip design and
manufacturing, quantum computing systems architecture, quantum software, and quantum algorithms and applications.

Other Alternatives. The determination that the proposed Business Combination, after a thorough review of other business
combination opportunities reasonably available to Supernova, represents the best potential business combination for Supernova.
No opportunity came to the attention of any member of Supernova’s’s management or the Supernova Board in his or her
personal capacity, which impacted Supernova’s search for an acquisition target.

The Supernova Board also considered a variety of uncertainties and risks and other potentially negative factors concerning the Business
Combination, including the following:

Ability to compete against better capitalized competitors. The risk that Rigetti’s current and prospective competitors could
successfully compete against Rigetti due to greater access to financial resources.

Potential for unforeseen engineering or system design challenges. The risk that Rigetti may need additional capital due to
unforeseen circumstances, including engineering or system design challenges.

Potential for anticipated technology roadmap timeline to be delayed. The risk that Rigetti’s technical roadmap may be delayed
or may never be achieved, either of which would have a material impact on Rigetti’s business, financial condition or results of
operations.

Potential for slower than anticipated growth in customer demand. The risk that demand for quantum computers in general
does not develop as expected, or develops more slowly than expected.

Potential for Rigetti to need additional capital before becoming cash flow positive. The risk that inability to obtain financing
when needed may make it more difficult for Rigetti to operate its business or implement its growth plans.

Benefits and growth initatives may not be achieved. The risk that the potential benefits and growth initiatives of the
Transactions may not be fully achieved or may not be achieved within the expected timeframe. In this regard, the Supernova
Board considered that there are risks associated with successful implementation of Rigetti’s long term business plan and strategy
and Rigetti realizing the anticipated benefits of the Transactions on the timeline expected or at all, including due to factors
outside of the parties’ control, such as the potential negative impact of the COVID-19 pandemic and related macroeconomic
uncertainty. The Supernova Board considered that the failure of any of these activities to be completed successfully may
decrease the actual benefits of the Transactions and that Supernova shareholders may not fully realize these benefits
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to the extent that they expected to retain the public shares following the completion of the Business Combination.

*  No third-party valuation. The risk that Supernova did not obtain a third-party valuation or fairness opinion in connection with
the Transactions.

» Liquidation. The risks and costs to Supernova if the Business Combination is not completed, including the risk of diverting
management focus and resources from other business combination opportunities, which could result in Supernova being unable
to effect a business combination within the completion window and force Supernova to liquidate.

*  Shareholder vote. The risk that Supernova’s shareholders may object to and challenge the Transactions and take action that may
prevent or delay the consummation of the Transactions, including to vote down the proposals at the extraordinary general
meeting or redeem their shares.

*  Closing conditions. The fact that completion of the Transactions is conditioned on the satisfaction of certain closing conditions
that are not within Supernova’s control.

» Litigation. The possibility of litigation challenging the Transactions or that an adverse judgment granting permanent injunctive
relief could indefinitely enjoin consummation of the Transactions.

+ Fees and expenses. The fees and expenses associated with completing the Transactions.

*  Other risks. Various other risks associated with the Business Combination, the business of Rigetti, and ownership of New
Rigetti’s shares described under the section titled “Risk Factors.”

In addition to considering the factors described above, the Supernova Board also considered that certain of the officers and directors of Supernova
may have interests in the Business Combination as individuals that are in addition to, and that may be different from, the interests of Supernova’s
shareholders, including the fact that our Sponsor and its affiliates may experience a positive rate of return on their investment, even if our public
shareholders experience a negative rate of return on their investment, due to having purchased the Founder shares for approximately $0.003 per
share. The Supernova Board reviewed and considered these interests during the negotiation of the Business Combination and in evaluating and
approving the Merger Agreement and the transactions contemplated therein, including the Business Combination.

The Supernova Board concluded that the potential benefits that it expected Supernova and its shareholders to achieve as a result of the Business
Combination outweighed the potentially negative factors associated with the Business Combination. Accordingly, the Supernova Board determined
that the Merger Agreement, the Business Combination, the Domestication and the other transactions contemplated by the Merger Agreement, were
advisable and in the best interests of Supernova.

For more information about the Supernova Board’s decision-making process concerning the Business Combination, please see the section entitled
“Business Combination Proposal—the Supernova Board’s Reasons for the Business Combination.”

Related Agreements

This section describes certain additional agreements entered into or to be entered into in connection with the Merger Agreement. For additional
information, see “Business Combination Proposal—Related Agreements.”
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PIPE Financing

Concurrently with the execution of the Merger Agreement, Supernova entered into Subscription Agreements with certain investors (together, the
“Initial PIPE Investors”), pursuant to which the Initial PIPE Investors have agreed to subscribe for and purchase, and Supernova has agreed to issue
and sell to the Initial PIPE Investors, an aggregate of 10,251,000 shares of New Rigetti Common Stock at a price of $10.00 per share for aggregate
gross proceeds of $102,510,000. On December 23, 2021, Supernova entered into Subscription Agreements with two “accredited investors” (as such
term is defined in Rule 501 of Regulation D) (the “Subsequent PIPE Investors”, and together with the Initial PIPE Investors, the “PIPE Investors™)
pursuant to which the Subsequent PIPE Investors have agreed to subscribe for and purchase, and Supernova has agreed to issue and sell to the
Subsequent PIPE Investors, an aggregate of 4,390,244 shares of New Rigetti Common Stock at a price of $10.25 per share, for aggregate gross
proceeds of $45,000,000. The shares of New Rigetti Common Stock to be issued pursuant to the Subscription Agreements have not been registered
under the Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or Rule 506(c) promulgated
thereunder. Pursuant to the Subscription Agreements, Supernova will grant the PIPE Investors certain registration rights in connection with the
PIPE Financing. The PIPE Financing is contingent upon, among other things, the substantially concurrent closing of the Business Combination. For
additional information, see “Business Combination Proposal—Related Agreements—PIPE Financing.”

Amended and Restated Registration Rights Agreement

Concurrently with the Closing of the Merger, Supernova, Sponsor, certain former stockholders of Rigetti and certain other persons will enter into
an amended and restated registration rights agreement (the “Registration Rights Agreement”), which will become effective at the Closing, pursuant
to which, among other things, the parties thereto have been granted certain customary registration rights with respect to their respective shares of
New Rigetti Common Stock. For additional information, see “Business Combination Proposal—Related Agreements—Amended and Restated
Registration Rights Agreement.”

Rigetti Holders Support Agreement

Pursuant to the Merger Agreement, Rigetti and certain stockholders of Rigetti entered into a transaction support agreement (the “Rigetti Holders
Support Agreement”) with Supernova, pursuant to which such Rigetti Stockholders have, among other things, agreed to vote to adopt and approve,
upon this registration statement on Form S-4 being declared effective, the Merger Agreement and all other documents and transactions
contemplated thereby. The Rigetti Holders Support Agreement will terminate upon the termination of the Merger Agreement if the Closing does
not occur. For additional information, see “Business Combination Proposal—Related Agreements—Rigetti Holders Support Agreement.”

Sponsor Support Agreement

In connection with the execution of the Merger Agreement, Supernova entered into a sponsor support agreement with the Sponsor, Rigetti and
Supernova’s directors and officers (the “Sponsor Support Agreement”), pursuant to which Sponsor and Supernova’s directors and officers
(together, the “Initial Shareholders”) have agreed to, among other things, vote all of their Supernova ordinary shares in favor of the approval of the
Transactions. In addition, the Sponsor has agreed that (i) 2,479,000 Class B ordinary shares issued in connection with Supernova’s initial public
offering will be unvested and subject to forfeiture as of the Closing and will only vest if, during the five year period following the Closing, the
volume weighted average price of Supernova’s domesticated common stock equals or exceeds $12.50 for any twenty trading days within a period
of thirty consecutive trading days, and (ii) up to an additional 1,000,000 shares of the Sponsor (the “Sponsor Shares”) will be unvested and subject
to forfeiture as of the Closing based on the level of redemptions of Class A ordinary
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shares by holders thereof in connection with the transactions contemplated by the Merger Agreement (calculated in the manner set forth in the
Sponsor Support Agreement), and any such additional Sponsor Shares will only vest if, during the five year period following the Closing, the
volume weighted average price of Supernova’s common stock equals or exceeds $15.00 for any twenty trading days within a period of thirty
consecutive trading days (the shares referenced in (i) and (ii) together, the “Sponsor Earn Out Shares”). Any Sponsor Earn Out Shares that remain
unvested after the fifth anniversary of the Closing will be forfeited. The Sponsor Support Agreement will terminate upon the termination of the
Merger Agreement if the Closing does not occur. For additional information, see “Business Combination Proposal—Related Agreements—Sponsor
Support Agreement.”

Ownership of New Rigetti

As of the date of this proxy statement/prospectus, there are 43,125,000 ordinary shares issued and outstanding, which includes an aggregate of
8,625,000 Class B ordinary shares. As of the date of this proxy statement/prospectus, there is outstanding an aggregate of 13,075,000 warrants,
comprised of 4,450,000 private placement warrants held by Sponsor and 8,625,000 public warrants. Each whole warrant entitles the holder thereof
to purchase one Class A ordinary share and, following the Business Combination, will entitle the holder thereof to purchase one share of New
Rigetti Common Stock. Therefore, as of the date of this proxy statement/prospectus (without giving effect to the Business Combination, the PIPE
Financing and assuming that none of Supernova’s outstanding public shares are redeemed in connection with the Business Combination),
Supernova’s fully diluted share capital, giving effect to the exercise of all of the private placement warrants and public warrants, would be
56,200,000 ordinary shares.

The following table illustrates varying ownership levels in New Rigetti Common Stock immediately following the consummation of the Business
Combination (assuming a Closing on October 31, 2021 and an Exchange Ratio as of October 31, 2021 of 0.8182) based on the varying levels of
redemptions by the public shareholders and the following additional assumptions: (i) 78,153,546 shares of New Rigetti Common Stock are issued
to the holders of shares of common stock of Rigetti at Closing, which would be the number of shares of New Rigetti Common Stock issued to these
holders if Closing had occurred on October 31, 2021; (ii) 14,641,244 shares of New Rigetti Common Stock are issued in the PIPE Financing;

(iii) no public warrants or private placement warrants to purchase New Rigetti Common Stock that will be outstanding immediately following
Closing have been exercised; and (iv) no vested and unvested options or warrants to purchase shares of New Rigetti Common Stock that will be
held by equityholders of Rigetti immediately following the Closing have been exercised and no restricted stock units have vested.

If all public shares are redeemed, the current public shareholders will not own any Class A ordinary shares as of immediately following the
Closing. However, owners of the 8,625,000 public warrants outstanding will continue to own such public warrants even if such owner has
redeemed any or all of the public shares held by them. Such 8,625,000 public warrants had an aggregate market value of $16,042,500 based upon
the closing price of $1.86 per public warrant on the NYSE on January 12, 2022, the most recent practicable date prior to the date of this proxy

statement/] prospectus.
Share Ownership in New Rigetti
Assuming Assuming 50% Assuming Assuming 100%
No Redemptions Redemptions Maximum Redempti Redemptions
Shares Percentage Shares Percentage Shares Percentage Shares Percentage

Former Rigetti equityholders 78,153,546 58.5% 78,153,546 65.9% 78,153,546 75.5% 78,153,546 79.8%
Sponsor 6,146,000 4.6% 5,869,004 4.9% 5,342,007 5.2% 5,146,000 5.3%
Former Supernova Class A stockholders 34,500,000 25.9% 19,954,903 16.8% 5,409,805 5.2% — 0.0%
PIPE Investors 14,641,244 11.0% 14,641,244 12.4% 14,641,244 14.1% 14,641,244 14.9%
Total ownership 133,440,790 100.0% 118,618,697 100.0% 103,546,602 100.0% 97,940,790 100.0%
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Assumes that approximately 84.3% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination, which is the maximum permitted
amount of redemptions while still satisfying the minimum cash condition to the consummation of the Business Combination in the Merger Agreement.

Excludes (i) the Sponsor Earn Out Shares that are subject to forfeiture and (ii) shares purchased by the Sponsor in the PIPE Financing. Includes up to 1,000,000 in Sponsor
Redemption-Based Vesting Shares. As part of the Sponsor Support Agreement, the Sponsor has agreed that an amount of Class B ordinary shares based upon redemption
levels will be forfeited if the New Rigetti Common Stock does not meet certain price thresholds post-closing. Up to 3,479,000 Sponsor Earn Out Shares may vest post-
closing upon certain price thresholds. For additional information, see “Business Combination Proposal—Related Agreements—Sponsor Support Agreement.”

Amount shown represents share redemption levels reflecting 50% of the Max Permitted Redemption scenario (approximately 42.15% redemptions).

Assumes Rigetti and the PIPE Investors waive the minimum cash condition in the Merger Agreement. If all 34,500,000 Supernova Class A ordinary shares are redeemed,
Supernova and Rigetti would be required to waive the minimum cash condition or otherwise obtain alternative financing arrangements to satisfy this Closing Condition.
Additionally, waiver of the minimum cash condition in the Merger Agreement requires the consent of a majority of PIPE Investors (based on commitments), thus the above
table assumes PIPE Investors have provided the required consent.

In addition, the following table illustrates varying ownership levels in New Rigetti Common Stock immediately following the consummation of the
Business Combination (assuming a Closing on October 31, 2021 and an Exchange Ratio as of October 31, 2021 of 0.8182) based on the varying
levels of redemptions by the public shareholders on a fully diluted basis, assuming full exercise of (i) public warrants or private placement warrants
to purchase New Rigetti Common Stock and (ii) options and warrants to purchase shares of New Rigetti Common Stock that will be held by
equityholders of Rigetti, and vesting of all restricted stock units.

Assuming
Assuming No % of Assuming 50% % of Maximum % of Assuming 100% % of
Additional Dilution Sources() Redemption Total® Redemption 3 Total® Redemption®  Total® Redemption(5) Total(®
Shares underlying Former Rigetti options(®) 12,261,219 8.47% 12,261,219 9.42% 12,261,219 10.61% 12,261,219 11.13%
Shares underlying Former Rigetti warrants(”) 8,960,551 6.34% 8,960,551 7.06% 8,960,551 7.98% 8,960,551 8.38%
Shares underlying Former Rigetti RSUs(®) 5,511,897 4.00% 5,511,897 4.47% 5,511,897 5.06% 5,511,897 5.33%
Supernova Warrants(®) 13,075,000 8.99% 13,075,000 9.98% 13,075,000 11.23% 13,075,000 11.78%
Total Additional Dilutive Sources 39,808,667 23.11% 39,808,667 25.24% 39,808,667 27.81% 39,808,667 28.90%

(1) All share numbers and percentages for the Additional Dilution Sources are presented without the potential reduction of any amounts paid by the holders of the given
Additional Dilution Sources and therefore may overstate the presentation of dilution.

(2) The Percentage of Total with respect to each Additional Dilution Source set forth below, including the Total Additional Dilutive Sources, includes the full amount of shares
issued with respect to the applicable Additional Dilution Source in both the numerator and denominator. For example, in the illustrative redemption scenario, the
Percentage of Total with respect to the Shares underlying Former Rigetti options would be calculated as follows: (a) 12,261,219 shares issued pursuant to the former Rigetti
options; divided by (b) (i) 132,440,790 shares (the number of shares outstanding prior to any issuance pursuant to the shares underlying former Rigetti options) plus
(ii) 12,261,219 shares issued pursuant to the shares underlying former Rigetti options.

(3) Amount shown represents share redemption levels reflecting 50% of the Max Permitted Redemption scenario (approximately 42.15% redemptions).

(4) Assumes that approximately 84.3% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination, which is the maximum permitted
amount of redemptions while still satisfying the conditions to the consummation of the Business Combination in the Merger Agreement.

(5) Assumes Rigetti and the PIPE Investors waive the minimum cash condition in the Merger Agreement. If all 34,500,000 Supernova Class A ordinary shares are redeemed,
Supernova and Rigetti would be required to waive the minimum cash condition or otherwise obtain alternative financing arrangements to satisfy this Closing Condition.
Additionally, waiver of the minimum cash condition in the Merger Agreement requires the consent of a majority of PIPE Investors (based on commitments), thus the above
table assumes PIPE Investors have provided the required consent.

(6) Assumes exercise of all Rigetti options for 12,261,219 shares of New Rigetti, based on the outstanding options of Rigetti as of October 31, 2021 and assuming the Business
Combination closes in the first quarter of 2022.

(7) Assumes exercise of all Rigetti warrants to purchase 8,960,551 shares of New Rigetti Common Stock.

(8) Assumes exercise of all restricted stock units for 5,511,897 shares of New Rigetti Common Stock.

(9) Assumes exercise of all Supernova warrants for 13,075,000 shares of New Rigetti Common Stock.
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Each of the above tables does not reflect additional dilution that may arise from exercise of the warrant issued to Ampere. The warrant provides for
the purchase of an aggregate of 1,000,000 shares of New Rigetti Common Stock at an exercise price of $0.0001, since the exercise of such warrants
is subject to certain conditions and cannot be exercised prior to June 30, 2022, at the earliest. See the section entitled “Business Combination
Proposal—Related Agreements—Subscription Agreements” for additional information.

For further details, see “Business Combination Proposal—Consideration to Rigetti Equityholders in the Business Combination.”

Date, Time and Place of Extraordinary General Meeting of Supernova’s Shareholders

The extraordinary general meeting of Supernova, will be held at on , 2022 at the offices of located at and
virtually via live webcast at , to consider and vote upon the proposals to be put to the extraordinary general meeting, including if
necessary, the Adjournment Proposal, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the time of the
extraordinary general meeting, each of the Condition Precedent Proposals have not been approved.

Voting Power; Record Date

Supernova shareholders will be entitled to vote or direct votes to be cast at the extraordinary general meeting if they owned ordinary shares at the
close of business on January 18, 2022, which is the “record date” for the extraordinary general meeting. Holders of Class A ordinary shares will
have one vote for each Class A ordinary share owned at the close of business on the record date. Holders of Class B ordinary shares will have ten
votes per share on the vote for the Domestication Proposal for each Class B ordinary share owned at the close of business on the record date. If
your shares are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes related to the shares
you beneficially own are properly counted. Our warrants do not have voting rights. As of the close of business on the record date, there were
34,500,000 Class A ordinary shares issued and outstanding and 8,625,000 Class B ordinary shares issued and outstanding, all of which are held by
the Initial Shareholders.

Quorum and Vote of Supernova Shareholders

A quorum of Supernova shareholders is necessary to hold a valid meeting. A quorum will be present at the extraordinary general meeting if one or
more shareholders who together hold not less than a majority of the issued and outstanding ordinary shares entitled to vote at the extraordinary
general meeting are represented in person or by proxy at the extraordinary general meeting. As of the record date for the extraordinary general
meeting, 21,562,501 ordinary shares would be required to achieve a quorum.

The Initial Shareholders have, pursuant to the Sponsor Support Agreement, agreed to, among other things, vote all of their ordinary shares in favor
of the proposals being presented at the extraordinary general meeting. As of the date of this proxy statement/prospectus, the Initial Shareholders
own approximately 20% of the issued and outstanding ordinary shares. See “Business Combination Proposal—Related Agreements—Sponsor
Support Agreement” in the accompanying proxy statement/prospectus for more information related to the Sponsor Support Agreement.

The proposals presented at the extraordinary general meeting require the following votes:
Business Combination Proposal: The approval of the Business Combination Proposal requires an ordinary resolution under Cayman Islands law,

being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.
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Domestication Proposal: The approval of the Domestication Proposal requires a special resolution under Cayman Islands law, being the
affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person or by proxy and entitled to vote at the
extraordinary general meeting, vote at the extraordinary general meeting. Because the Domestication Proposal involves a vote to continue
Supernova outside the jurisdiction of the Cayman Islands, holders of Class B ordinary shares will have ten votes per Class B ordinary share and
holders of Class A ordinary shares will have one vote per Class A ordinary share for purposes of the Domestication Proposal. Holders of Class B
ordinary shares and Class A ordinary shares shall have one vote per share on all other proposals.

Proposed Charter and Bylaws Proposal: The approval of the Proposed Charter and Bylaws Proposal requires a special resolution under Cayman
Islands law, being the affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person or by proxy and
entitled to vote at the extraordinary general meeting, vote at the extraordinary general meeting.

Advisory Governing Documents Proposals: The separate approval of each of the Governing Documents Proposals requires an ordinary resolution
under Cayman Islands law, being the affirmative vote of the holders of at least two-thirds (2/3) of the ordinary shares who, being present in person
or by proxy and entitled to vote at the extraordinary general meeting, vote at the extraordinary general meeting.

Stock Issuance: The approval of the Stock Issuance Proposal requires an ordinary resolution under Cayman Islands law, being the affirmative vote
of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the extraordinary general
meeting.

Director Election Proposal: The approval of the Director Election Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

Equity Incentive Plan Proposal: The approval of the Equity Incentive Plan Proposal requires an ordinary resolution under Cayman Islands law,
being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

Employee Stock Purchase Plan Proposal: The approval of the Employee Stock Purchase Plan Proposal requires an ordinary resolution under
Cayman Islands law, being the affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon
and who vote at the extraordinary general meeting.

Adjournment Proposal: The approval of the Adjournment Proposal requires an ordinary resolution under Cayman Islands law, being the
affirmative vote of a majority of the ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the
extraordinary general meeting.

Redemption Rights

Pursuant to the Existing Governing Documents, a public shareholder may request of Supernova that New Rigetti redeem all or a portion of its
public shares for cash if the Business Combination is consummated. As a holder of public shares, you will be entitled to receive cash for any public
shares to be redeemed only if you:

(i) (a) hold public shares, or (b) if you hold public shares through units, elect to separate your units into the underlying public shares and warrants
prior to exercising your redemption rights with respect to the public shares;

(ii) submit a written request to AST, Supernova’s transfer agent, in which you (a) request that New Rigetti redeem all or a portion of your public
shares for cash, and (b) identify yourself as the beneficial holder of the public shares and provide your legal name, phone number and address; and
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(iii) deliver your share certificates (if any) and other redemption forms (as applicable) to AST, Supernova’s transfer agent, physically or
electronically through DTC.

Holders must complete the procedures for electing to redeem their public shares in the manner described above prior to 5:00 p.m., Eastern
Time, on , 2022 (two business days before the extraordinary general meeting) in order for their shares to be redeemed.

Holders of units must elect to separate the units into the underlying public shares and public warrants prior to exercising redemption
rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or bank, holders must notify their
broker or bank that they elect to separate the units into the underlying public shares and public warrants, or if a holder holds units
registered in its own name, the holder must contact AST, Supernova’s transfer agent, directly and instruct them to do so. The redemption
rights include the requirement that a holder must identify itself in writing as a beneficial holder and provide its legal name, phone number
and address to AST in order to validly redeem its shares. Public shareholders may elect to redeem all or a portion of the public shares held
by them regardless of if or how they vote in respect of the Business Combination Proposal. If the Business Combination is not consummated,
the public shares will be returned to the respective holder, broker or bank. If the Business Combination is consummated, and if a public shareholder
properly exercises its right to redeem all or a portion of the public shares that it holds and timely delivers its share certificates (if any) and other
redemption forms (as applicable) to AST, Supernova’s transfer agent, New Rigetti will redeem such public shares for a per-share price, payable in
cash, equal to the pro rata portion of the trust account, calculated as of two business days prior to the consummation of the Business Combination.
For illustrative purposes, as of September 30, 2021, this would have amounted to approximately $10.00 per issued and outstanding public share. If
a public shareholder exercises its redemption rights in full, then it will be electing to exchange its public shares for cash and will no longer own
public shares. See “Extraordinary General Meeting of Supernova—Redemption Rights” in this proxy statement/prospectus for a detailed
description of the procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a public shareholder, together with any affiliate of such public shareholder or any other person with whom such
public shareholder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its
public shares with respect to more than an aggregate of 15% of the public shares. Accordingly, if a public shareholder, alone or acting in concert or
as a group, seeks to redeem more than 15% of the public shares, then any such shares in excess of that 15% limit would not be redeemed for cash.

The Initial Shareholders have, pursuant to the Sponsor Support Agreement, agreed to, among other things, vote all of their ordinary shares in favor
of the proposals being presented at the extraordinary general meeting and waive their anti-dilution rights with respect to their Class B ordinary
shares in connection with the consummation of the Business Combination. Such shares will be excluded from the pro rata calculation used to
determine the per-share redemption price. As of the date of this proxy statement/prospectus, the Initial Shareholders own approximately 20% of the
issued and outstanding ordinary shares. See “Business Combination Proposal—Related Agreements—Sponsor Support Agreement” in the
accompanying proxy statement/prospectus for more information related to the Sponsor Support Agreement.

Holders of the warrants will not have redemption rights with respect to the warrants.

Appraisal Rights

Neither Supernova shareholders nor Supernova warrant holders have appraisal rights in connection with the Business Combination or the
Domestication under Cayman Islands law or under the DGCL.
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Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. Supernova has engaged Morrow Sodali LLC to assist in the solicitation of proxies.

If a shareholder grants a proxy, it may still vote its shares in person if it revokes its proxy before the extraordinary general meeting. A shareholder
also may change its vote by submitting a later-dated proxy as described in the section entitled “Extraordinary General Meeting of Supernova—
Revoking Your Proxy.”

Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination

When you consider the recommendation of the Supernova Board in favor of approval of the Business Combination Proposal, you should
keep in mind that the Initial Shareholders, including the Sponsor and Supernova’s directors and executive officers, have interests in such proposal
that are different from, or in addition to, those of Supernova shareholders and warrant holders generally. These interests include, among other
things, the interests listed below:

the fact that our Initial Shareholders have agreed, as part of Supernova’s initial public offering and without any separate
consideration provided by Supernova for such agreement, not to redeem any Class A ordinary shares held by them in connection
with a shareholder vote to approve a proposed initial business combination;

the fact that the Sponsor paid an aggregate of $25,000 for the 8,625,000 Class B ordinary shares currently owned by the Initial
Shareholders and such securities will have a significantly higher value at the time of the Business Combination. Because the
Sponsor, the other Initial Shareholders and Supernova’s other current officers and directors have agreed to waive their rights to
liquidating distributions from the trust account with respect to any ordinary shares (other than public shares) held by them, such
shares will be worthless if a business combination is not consummated by March 4, 2023 (unless such date is extended in
accordance with the Existing Governing Documents). Such shares had an aggregate market value of $87,112,500 based upon the
closing price of $10.10 per share of Class A ordinary shares on the NYSE on January 12, 2022, the most recent practicable date
prior to the date of this proxy statement/prospectus and an aggregate market value of $ based upon the closing price of
$ per share of Class A ordinary shares on the NYSE on January 18, 2022, the record date;

the fact that the Sponsor paid $8,900,000 for its private placement warrants, and those warrants would be worthless if a business
combination is not consummated by March 4, 2023 (unless such date is extended in accordance with the Existing Governing
Documents). Such warrants had an aggregate market value of $8,277,000 based upon the closing price of $1.86 per public
warrant on the NYSE on January 12, 2022, the most recent practicable date prior to the date of this proxy statement/prospectus
and an aggregate market value of $ based upon the closing price of $ per public warrant on the NYSE on
January 18, 2022, the record date;

the fact that the Sponsor has invested an aggregate of $8,925,000 (consisting of $25,000 for the Founder Shares, or
approximately $0.003 per share, and $8,900,000 for the private placement warrants, but excluding the purchase price of the
PIPE Shares the Sponsor has agreed to purchase) means that our Sponsor, officers and directors stand to make significant profit
on their investment and could potentially recoup their entire investment in Supernova even if the trading price of our Class A
ordinary shares were as low as $1.46 per share (assuming no redemptions and even if the private placement warrants are
worthless) and therefore our Sponsor, officers and directors may experience a positive rate of return on their investment, even if
our public shareholders experience a negative rate of return on their investment;
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the fact that the Sponsor and Supernova’s directors and officers may be incentivized to complete the Business Combination, or
an alternative initial business combination with a less favorable company or on terms less favorable to shareholders, rather than
to liquidate, in which case the Sponsor would lose its entire investment. As a result, the Sponsor may have a conflict of interest
in determining whether Rigetti is an appropriate business with which to effectuate a business combination and/or in evaluating
the terms of the Business Combination. The Supernova board of directors was aware of and considered these interests, among
other matters, in evaluating and unanimously approving the Business Combination and in recommending to public shareholders
that they approve the Business Combination;

the fact that the Registration Rights Agreement will be entered into by the Sponsor and Supernova’s directors and officers, and
such parties will have customary registration rights, including demand and piggy-back rights, subject to cooperation and cut-
back provisions, following the consummation of the Business Combination;

the fact that Mr. Clifton, a current director and Chief Financial Officer of Supernova, is expected to be a director of New Rigetti
after the consummation of the Business Combination. As such, in the future, Mr. Clifton may receive fees for his service as a
director, which may consist of cash or stock-based awards, and any other remuneration that the New Rigetti Board determines to
pay to its non-employee directors;

the fact that Mr. Clifton, a current director and Chief Financial Officer of Supernova, helped form Ampere Computing, Inc.
(“Ampere”), an investor in the proposed transactions, when he worked at The Carlyle Group, and the fact that Mr. Clifton
currently holds a non-controlling interest in Ampere;

the fact that Palantir Technologies Inc. (“Palantir”) is one of the PIPE Investors and Mr. Rascoff currently serves as a director of
Palantir;

the fact that Mr. Rascoff recused himself from all work related to the investment of Palantir in the proposed transactions;

the fact that the Sponsor is purchasing 500,000 PIPE Shares for an aggregate price of $5,000,000 in the Initial PIPE Financing
on the same terms as the other Initial PIPE Investors;

the fact that Kingston Marketing Group, a marketing and communications agency co-owned by Katie Curnette, is supporting
Supernova with marketing services associated with the proposed Business Combination;

the fact that the Sponsor (including its representatives and affiliates) and Supernova’s directors and officers, are, or may in the
future become, affiliated with entities that are engaged in a similar business to Supernova. For example, certain officers and
directors of Supernova, who may be considered an affiliate of the Sponsor, have also incorporated Supernova Partners
Acquisition Company III, Ltd., a blank check company incorporated as a Cayman Islands exempted company for the purpose of
effecting an initial business combinations (“Supernova III”). Mr. Rascoff and Mr. Klabin are Co-Chairs, Mr. Reid is Chief
Executive Officer and Director and Mr. Clifton is Chief Financial Officer and Director of Supernova III. Each of Mr. Fox,

Mr. Lanzone, Ms. Renfrew and Mr. Singh are directors of Supernova III. The Sponsor and Supernova’s directors and officers are
not prohibited from sponsoring, or otherwise becoming involved with, any other blank check companies prior to Supernova
completing its initial business combination. Moreover, certain of Supernova’s directors and officers have time and attention
requirements for investment funds of which affiliates of the Sponsor are the investment managers. Supernova’s directors and
officers also may become aware of business opportunities which may be appropriate for presentation to Supernova, and the other
entities to which they owe certain fiduciary or
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contractual duties, including Supernova III. Accordingly, they may have had conflicts of interest in determining to which entity
a particular business opportunity should be presented. These conflicts may not be resolved in Supernova’s favor and such
potential business opportunities may be presented to other entities prior to their presentation to Supernova, subject to applicable
fiduciary duties under the Cayman Islands Companies Act. Supernova’s amended and restated memorandum and articles of
association provide that Supernova renounces its interest in any corporate opportunity offered to any director or officer of
Supernova;

« the continued indemnification of Supernova’s directors and officers and the continuation of Supernova’s directors’ and officers’
liability insurance after the Business Combination (i.e., a “tail policy™);

+ the fact that the Sponsor and Supernova’s officers and directors will lose their entire investment in Supernova, which, as stated
above, consists of Class B ordinary shares and private placement warrants with an aggregate market value of $95,389,500 as of
January 12, 2022, the most recent practicable date prior to the date of this proxy statement/prospectus, and will not be
reimbursed for any loans, advances or out-of-pocket expenses, if an initial business combination is not consummated by
March 4, 2023, which would result in an aggregate loss of $95,389,500;

* the fact that if the trust account is liquidated, including in the event Supernova is unable to complete an initial business
combination by March 4, 2023, the Sponsor has agreed to indemnify Supernova to ensure that the proceeds in the trust account
are not reduced below $10.00 per public share, or such lesser per public share amount as is in the trust account on the liquidation
date, by the claims of prospective target businesses with which Supernova has entered into an acquisition agreement or claims of
any third party for services rendered or products sold to Supernova, but only if such a vendor or target business has not executed
a waiver of any and all rights to seek access to the trust account; and

» the fact that Supernova may be entitled to distribute or pay over funds held by Supernova outside the trust account to the
Sponsor or any of its Affiliates (as defined in the Merger Agreement) prior to the Closing.

Neither the Sponsor nor Supernova’s directors and executive officers have any interest in, or affiliation with, Rigetti. For a discussion of the
fiduciary obligations to other entities of the Sponsor and Supernova’s directors and executive officers, see the sections entitled “Risk Factors-Risks
Related to the Business Combination and Supernova- Since the Initial Shareholders, including the Sponsor and Supernova’s directors and
executive officers, have interests that are different, or in addition to (and which may conflict with), the interests of our shareholders, conflicts of
interest exist in determining whether the Business Combination with Rigetti is appropriate as our initial business combination. Such interests
include that Sponsor, as well as our executive officers and directors, will lose their entire investment in us if the Business Combination is not
completed” and “Business Combination Proposal—Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business
Combination” in the accompanying proxy statement/prospectus.

Our Sponsor and its affiliates are active investors across a number of different investment platforms, which we and our Sponsor believe improved
the volume and quality of opportunities that were available to Supernova. However, it also creates potential conflicts and the need to allocate
investment opportunities across multiple investment vehicles. In order to provide our Sponsor with the flexibility to evaluate opportunities across
these platforms, our amended and restated memorandum and articles of association provide that we renounce our interest in any business
combination opportunity offered to any founder, director or officer unless such opportunity is expressly offered to such person solely in his or her
capacity as a director or officer of the company and is an opportunity that we are able to complete on a reasonable basis. This waiver allows our
Sponsor and its affiliates to allocate opportunities based on a combination of the objectives and fundraising needs
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of the target, as well as the investment objectives of the investment vehicle. We do not believe that the waiver of the corporate opportunities
doctrine otherwise had a material impact on our search for an acquisition target.

The Initial Shareholders have, pursuant to the Sponsor Support Agreement, agreed to, among other things, vote all of their ordinary shares in favor
of the proposals being presented at the extraordinary general meeting and waive their anti-dilution rights with respect to their Class B ordinary
shares in connection with the consummation of the Business Combination. Such shares will be excluded from the pro rata calculation used to
determine the per-share redemption price. As of the date of this proxy statement/prospectus, the Initial Shareholders own approximately 20% of the
issued and outstanding ordinary shares. See “Business Combination Proposal—Related Agreements—Sponsor Support Agreement” in the
accompanying proxy statement/prospectus for more information related to the Sponsor Support Agreement.

At any time at or prior to the Business Combination, our Initial Shareholders, Rigetti and/or their directors, officers, advisors or respective affiliates
may enter into transactions with such investors and others to provide them with incentives to acquire public shares or vote their public shares in
favor of the Condition Precedent Proposals. The above described activity could be especially prevalent in and around the time of Closing. The
purpose of such transactions would be to increase the likelihood of satisfaction of the requirements that (i) the Business Combination Proposal,
each of the Advisory Governing Documents Proposals, the Stock Issuance Proposal, the Director Election Proposal, the Equity Incentive Plan
Proposal, the Employee Stock Purchase Plan Proposal, and the Adjournment Proposal are approved by the affirmative vote of at least a majority of
the votes cast by the holders of the issued ordinary shares present in person or represented by proxy at the extraordinary general meeting and
entitled to vote on such matter, (ii) the Domestication Proposal and the Proposed Charter and Bylaws Proposal are approved by the affirmative vote
of at least two-thirds (2/3) of the votes cast by the holders of the issued ordinary shares present in person or represented by proxy at the
extraordinary general meeting and entitled to vote on such matter, (iii) otherwise limit the number of public shares electing to redeem and (iv) New
Rigetti’s net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) being at least $5,000,001 after giving effect
to the transactions contemplated by the Merger Agreement and the PIPE Financing.

Entering into any such arrangements may have a depressive effect on the ordinary shares. For example, as a result of these arrangements, an
investor or holder may have the ability to effectively purchase shares at a price lower than market and may therefore be more likely to sell the
shares he, she or they own, either at or prior to the Business Combination.

If such transactions are effected, the consequence could be to cause the Business Combination to be consummated in circumstances where such
consummation could not otherwise occur. Entering into the transactions described above would allow our Initial Shareholders, Rigetti or their
directors, officers, advisors or respective affiliates to exert more influence over the approval of the proposals to be presented at the extraordinary
general meeting and would likely increase the chances that such proposals would be approved. We will file or submit a Current Report on Form
8-K to disclose any material arrangements entered into by any of the aforementioned persons that would affect the vote on the proposals to be put
to the extraordinary general meeting or the redemption threshold. Any such report will include descriptions of any arrangements entered into by
any of the aforementioned persons.

The existence of financial and personal interests of one or more of Supernova’s directors results in conflicts of interest on the part of such
director(s) between what he, she or they may believe is in the best interests of Supernova and its shareholders and what he, she or they may believe
is best for himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In addition, Supernova’s officers
have interests in the Business Combination that may conflict with your interests as a shareholder.
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Recommendation to Shareholders of Supernova

The Supernova Board believes that the Business Combination Proposal and the other proposals to be presented at the extraordinary general meeting
are in the best interest of Supernova and its shareholders and unanimously recommends that its shareholders vote “FOR” the Business Combination
Proposal, “FOR” the Domestication Proposal, “FOR” the Proposed Charter and Bylaws Proposal, “FOR” each of the Governing Documents
Proposals, “FOR” the Stock Issuance Proposal, “FOR” the Director Election Proposal, “FOR” the Equity Incentive Plan Proposal, “FOR” the
Employee Stock Purchase Plan Proposal, and “FOR” the Adjournment Proposal, in each case, if presented to the extraordinary general meeting.

The existence of financial and personal interests of one or more of Supernova’s directors results in conflicts of interest on the part of such
director(s) between what he, she or they may believe is in the best interests of Supernova and its shareholders and what he, she or they may believe
is best for himself, herself or themselves in determining to recommend that shareholders vote for the proposals. In addition, Supernova’s officers
have interests in the Business Combination that may conflict with your interests as a shareholder. See the section entitled “Business Combination
Proposal—Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” for a further discussion of these
considerations.

Sources and Uses of Funds for the Business Combination

The following tables summarize the sources and uses for funding the Business Combination assuming a Closing Date of September 30, 2021, and
(i) assuming that none of Supernova’s outstanding public shares are redeemed in connection with the Business Combination and (ii) assuming that
approximately 84% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination, which is the maximum
amount of redemptions while still satisfying the condition to the consummation of the Business Combination that proceeds available for release
from the trust account in connection with the transactions contemplated in the Merger Agreement be equal to or greater than $165,000,000.

No Redemption

Source of Funds® (in th ds) Uses() (in thousands)
Cash Held in Trust $ 345 Cash on Balance Sheet $ 434
PIPE Investment $ 148 Equity Consideration $ 1,041
Issuances of Shares® $ 1,041 Estimated Transaction Expenses®®) $ 59
Total Sources $ 1,534 Total Uses $ 1,534

(1)  Issuance of shares excludes the aggregate exercise price of the outstanding in-the-money warrants and options of $7.5 million.

(2)  Estimated transaction costs include current estimated costs of Supernova and Rigetti including deferred underwriting fees of $12.1 million from Supernova’s
initial public offering.

(3) No decision on the repayment of the Loan and Security Agreement, (the “Loan Agreement”), with Trinity Capital Inc., as lender, for a principal amount of
$12.0 million, bearing an interest rate of the greater of 7.5% plus the prime rate published by the Wall Street Journal and 11.0%. Currently, the Loan
Agreement has an outstanding of $20 million has been made and is therefore not included as part of the sources and uses.
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Max Permitted Redemption

M
@

3

Source of Funds( (in th ds) Uses() (in thousands)

Cash Held in Trust® $ 54 Cash on Balance Sheet $ 146

PIPE Investment $ 148 Equity Consideration $ 1,041

Issuances of Shares® $ 1,041 Estimated Transaction Expenses® $ 56

Total Sources $ 1,243  Total Uses $ 1,243

(1)  Issuance of shares excludes the aggregate exercise price of the outstanding in-the-money warrants and options of $7.5 million.

(2) The Maximum Permitted Redemption scenario assumes approximately 84% of public shares are redeemed. The condition in the Merger Agreement requiring
the Available Closing Acquiror Cash (as defined in the Merger Agreement) to be not less than $165,000,000 (the “Available Closing Supernova Cash
Condition”) stated in the Merger Agreement requires Supernova to maintain a minimum cash balance of $165.0 million at Closing.

(3) Estimated transaction costs include current estimated costs of Supernova and Rigetti including deferred underwriting fees of $12.1 million from Supernova’s
initial public offering.

(4) No decision on the repayment of Loan Agreement outstanding of $20 million has been made and is therefore not included as part of the sources and uses.

Deferred Underwriting Fees

Approximately $12.1 million of the underwriting fee was deferred and conditioned upon completion of a business combination. The

following table illustrates the effective deferred underwriting fee on a percentage basis for public shares at each redemption level identified below.

Assuming 50% Assuming
Assuming No Max Permitted Max Permitted Assuming 100%
Underwriting Fees Redemption Redemption(t) Redemption(® Redemption®)
Unredeemed public shares 34,500,000 19,954,903 5,409,805 0
Trust proceeds to New Rigetti $345,000,000 $199,549,030 $ 54,098,050 0
Deferred underwriting fee $ 12,075,000 $ 12,075,000 $12,075,000 $ 12,075,000
Effective deferred underwriting fee 3.5% 6.1% 22.3% —

Amount shown represents share redemption levels reflecting 50% of the Max Permitted Redemption scenario (approximately 42%
redemptions).

Assumes that approximately 84% of Supernova’s outstanding public shares are redeemed in connection with the Business Combination,
which is the maximum permitted amount of redemptions while still satisfying the conditions to the consummation of the Business
Combination in the Merger Agreement.

Assumes Rigetti and the PIPE Investors waive the minimum cash condition in the Merger Agreement. If all 34,500,000 Supernova Class A
ordinary shares are redeemed, Supernova and Rigetti would be required to waive the minimum cash condition or otherwise obtain alternative
financing arrangements to satisfy this Closing Condition. Additionally, waiver of the minimum cash condition in the Merger Agreement
requires the consent of a majority of PIPE Investors (based on commitments), thus the above table assumes PIPE Investors have provided the
required consent.

U.S. Federal Income Tax Considerations

For a discussion summarizing the U.S. federal income tax considerations of the Domestication and exercise of redemption rights, please see “U.S.
Federal Income Tax Considerations.”
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Expected Accounting Treatment
The Domestication

There will be no accounting effect or change in the carrying amount of the consolidated assets and liabilities of Supernova as a result of the
Domestication. The business, capitalization, assets and liabilities and financial statements of New Rigetti immediately following the Domestication
will be the same as those of Supernova immediately prior to the Domestication.

The Business Combination

The Business Combination will be accounted for as a reverse recapitalization in accordance with accounting principles generally accepted in the
United States of America, or GAAP. Under this method of accounting, Supernova is treated as the “acquired” company for accounting purposes. A
reverse recapitalization does not result in a new basis of accounting, and the financial statements of the combined entity represent the continuation
of the financial statements of Rigetti. Rigetti will be deemed the accounting predecessor and New Rigetti will be the successor SEC registrant,
which means that Rigetti’s financial statements for previous periods will be disclosed in New Rigetti’s future periodic reports filed with the SEC.
The consolidated assets, liabilities and results of operations of Rigetti will become the historical financial statements of New Rigetti, and
Supernova’s assets, liabilities and results of operations will be consolidated with Rigetti beginning on the acquisition date.

Regulatory Matters

Under the HSR Act and the rules that have been promulgated thereunder by the U.S. Federal Trade Commission (“FTC”), certain transactions may
not be consummated unless information has been furnished to the Antitrust Division of the Department of Justice (“Antitrust Division”) and the
FTC and certain waiting period requirements have been satisfied. The Business Combination is subject to these requirements and may not be
completed until the expiration of a 30-day waiting period following the filing of the required Notification and Report Forms with the Antitrust
Division and the FTC or until early termination is granted. Supernova and Rigetti will file the required forms under the HSR Act with the Antitrust
Division and the FTC and requesting early termination to the extent available.

At any time before or after consummation of the Business Combination, notwithstanding termination of the waiting period under the HSR Act, the
applicable competition authorities in the United States or any other applicable jurisdiction could take such action under applicable antitrust laws as
such authority deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Business Combination,
conditionally approving the Business Combination upon divestiture of New Rigetti’s assets, subjecting the completion of the Business Combination
to regulatory conditions or seeking other remedies. Private parties may also seek to take legal action under the antitrust laws under certain
circumstances. Supernova cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other government authority will
not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, Supernova cannot assure you as to its
result.

Additionally, under applicable laws and regulatory regimes in certain foreign jurisdictions, certain transactions may not be consummated until
approval is granted or applicable waiting periods expire or terminate. The Business Combination is subject to applicable foreign direct investment
laws in certain jurisdictions and may not be consummated until such approvals are obtained or the applicable waiting periods have expired.
Specifically, under the UK National Security and Investment Act 2021 (the “NSI Act”), certain transactions in the quantum technology sector that
close on or after Transactions subject to the mandatory regime must be notified and approved prior to their consummation. Supernova filed for
approval pursuant to the NSI Act on January 4, 2022 and such approval must be obtained prior to the closing of the Business Combination.
Approval under the
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German Investment Screening Laws, required prior to the closing of the Business Combination, has been received. In addition, a post-closing filing
under the Investment Canada Act is required to be made within thirty (30) days after the closing of the Business Combination.

Supernova and Rigetti are not aware of any material regulatory approvals or actions that are required for completion of the Business Combination
other than the expiration or early termination of the waiting period under the HSR Act and approvals, if applicable, under the foreign direct
investment laws discussed above. It is presently contemplated that if any such additional regulatory approvals or actions are required, those
approvals or actions will be sought. There can be no assurance, however, that any additional approvals or actions will be obtained.

Emerging Growth Company

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

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not
have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to
non-emerging growth companies but any such election to opt out is irrevocable. Supernova has elected not to opt out of such extended transition
period, which means that when a standard is issued or revised and it has different application dates for public or private companies, Supernova, as
an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may
make comparison of Supernova’s financial statements with certain other public companies difficult or impossible because of the potential
differences in accounting standards used.

We will remain an emerging growth company until the earlier of: (i) the last day of the fiscal year (a) following the fifth anniversary of the closing
of Supernova’s initial public offering, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be
a large accelerated filer, which means, among other things, the market value of our common equity that is held by non-affiliates exceeds

$700 million as of the last business day of its most recently completed second fiscal quarter; and (ii) the date on which we have issued more than
$1.00 billion in non-convertible debt securities during the prior three-year period. References herein to “emerging growth company” have the
meaning associated with it in the JOBS Act.

Summary of Risk Factors

In evaluating the proposals set forth in this proxy statement/prospectus, you should carefully read this proxy statement/prospectus, including the
annexes, and especially consider the factors discussed in the section entitled “Risk Factors.” The occurrence of one or more of the events or
circumstances described in the section titled “Risk Factors,” alone or in combination with other events or circumstances, may materially adversely
affect our business, financial condition and operating results. Such risks include, but are not limited to:

. Rigetti is in its early stages and has a limited operating history, which makes it difficult to forecast its future results of operations;
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. Rigetti has a history of operating losses and expects to incur significant expenses and continuing losses for the foreseeable future and
there is substantial doubt about Rigetti’s ability to continue as a going concern if it does not receive additional financing capital in a
timely manner;

. Even if the market in which Rigetti competes achieves the forecasted growth, its business could fail to grow at similar rates, if at all;

. Rigetti may need additional capital to pursue its business objectives and respond to business opportunities, challenges or unforeseen
circumstances, and Rigetti cannot be sure that additional financing will be available;

. Rigetti’s ability to use net operating loss carryforwards and other tax attributes may be limited in connection with the Business
Combination or other ownership changes;

. Rigetti has not produced quantum computers with high qubit counts or at volume and faces significant barriers in its attempts to
produce quantum computers, including the need to invent and develop new technology. If Rigetti cannot successfully overcome those
barriers, its business will be negatively impacted and could fail;

. Rigetti’s future generations of hardware developed to demonstrate narrow quantum advantage and broad quantum advantage, and the
release of a 1,000+ qubit system and 4,000+ qubit system, each of which is an important milestone for Rigetti’s technical roadmap and
commercialization, may not occur on Rigetti’s anticipated timeline or at all;

. The quantum computing industry is competitive on a global scale and Rigetti may not be successful in competing in this industry or
establishing and maintaining confidence in its long-term business prospects among current and future partners and customers;

. Rigetti’s business is currently dependent upon its relationship with its cloud providers. There are no assurances that Rigetti will be
able to commercialize quantum computers from its relationships with cloud providers;

. Rigetti relies on access to high performance third party classical computing through public clouds, high performance computing
centers and on-premises computing infrastructure to deliver performant quantum solutions to customers. Rigetti may not be able to
maintain high quality relationships and connectivity with these resources which could make it harder for it to reach customers or
deliver solutions in a cost-effective manner;

. Rigetti’s system depends on the use of certain development tools, supplies, equipment and production methods. If Rigetti is unable to
procure the necessary tools, supplies and equipment to build its quantum systems, or are unable to do so on a timely and cost-effective
basis, and in sufficient quantities, Rigetti may incur significant costs or delays which could negatively affect its operations and
business;

. Even if Rigetti is successful in developing quantum computing systems and executing its strategy, competitors in the industry may
achieve technological breakthroughs which render its quantum computing systems obsolete or inferior to other products;

. Rigetti may be unable to reduce the cost of developing its quantum computers, which may prevent it from pricing its quantum systems
competitively;
. The quantum computing industry is in its early stages and volatile, and if it does not develop, if it develops slower than Rigetti

expects, if it develops in a manner that does not require use of its quantum computing solutions, if it encounters negative publicity or
if its solution does not drive commercial engagement, the growth of its business will be harmed;

. If Rigetti’s computers fail to achieve quantum advantage, its business, financial condition and future prospects may be harmed;

53



Table of Contents

. Rigetti could suffer disruptions, outages, defects and other performance and quality problems with its quantum computing systems, its
production technology partners or with the public cloud, data centers and internet infrastructure on which it relies;

. Rigetti has identified a material weakness in our internal control over financial reporting and may identify additional material
weaknesses in the future. If we fail to remediate the material weakness or if we otherwise fail to establish and maintain effective
control over financial reporting, it may adversely affect our ability to accurately and timely report our financial results, and may
adversely affect investor confidence and business operations.

. System security and data protection breaches, as well as cyber-attacks, including state-sponsored attacks, could disrupt Rigetti’s
operations, which may damage its reputation and adversely affect its business;

. Rigetti’s failure to obtain, maintain and protect its intellectual property rights could impair Rigetti’s ability to protect and
commercialize its proprietary products and technology and cause Rigetti to lose its competitive advantage;

. The public stockholders will experience immediate dilution as a consequence of the issuance of New Rigetti Common Stock as
consideration in the Business Combination and in the PIPE Financing;

. Delaware law and New Rigetti’s Proposed Governing Documents contain certain provisions, including anti-takeover provisions, that
limit the ability of stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider
favorable;

. If a public shareholder fails to receive notice of Supernova’s offer to redeem public shares in connection with the Business

Combination, or fails to comply with the procedures for tendering its shares, such shares may not be redeemed;

. The Sponsor and Supernova’s directors and officers may be incentivized to complete the Business Combination, or an alternative
initial business combination with a less favorable company or on terms less favorable to shareholders, rather than to liquidate, in
which case the Sponsor and Supernova’s directors and officers would lose their entire investment. As a result, the Sponsor as well as
Supernova’s directors or officers may have a conflict of interest in determining whether Rigetti is an appropriate business with which
to effectuate a business combination and/or in evaluating the terms of the Business Combination. The Supernova board of directors
was aware of and considered these interests, among other matters, in evaluating and unanimously approving the Business
Combination and in recommending to public shareholders that they approve the Business Combination.”

. If Supernova is not able to complete the Business Combination with Rigetti nor able to complete another business combination by
March 3, 2023, in each case, as such date may be extended pursuant to its Existing Governing Documents, Supernova would cease all
operations except for the purpose of winding up and it would redeem its Class A ordinary shares and liquidate the trust account, in
which case its public shareholders may only receive approximately $10.00 per share and the warrants will expire worthless; and

. The other risks and uncertainties discussed in “Risk Factors” elsewhere in this proxy statement/prospectus.
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined statements of operations for the year ended December 31, 2020 and for the nine
months ended September 30, 2021 combine the historical statement of operations of Supernova and the historical consolidated statement of
operations of Rigetti for such period on a pro forma basis as if the Business Combination, the PIPE Financing and the transactions contemplated by
the Merger Agreement had been consummated on January 1, 2020, the beginning of the earliest period presented.

The following summary unaudited pro forma condensed combined balance sheet as of September 30, 2021 combines the unaudited historical
condensed balance sheet of Supernova as of September 30, 2021 with the unaudited historical condensed balance sheet of Rigetti as of October 31,
2021 as if they had been consummated as of September 30, 2021.

The unaudited pro forma condensed combined financial information has been prepared to illustrate the effect of the Business Combination, the
PIPE Financing and the transactions contemplated by the Merger Agreement and has been prepared for informational purposes only. The unaudited
pro forma condensed combined statement of operations is not necessarily indicative of what the actual results of operations would have been had
the Business Combination taken place on the date indicated, nor are they indicative of the future consolidated results of operations of the post-
combination company. The transaction accounting adjustments are based on the information currently available. Actual results may differ
materially from the assumptions within the accompanying unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information has been prepared using the assumptions below with respect to the potential
redemption by Supernova’s public shareholders of shares of Supernova’s public shares for cash equal to their pro rata share of the aggregate
amount on deposit (as of two business days prior to the Closing Date) in the trust account:

. Assuming No Redemptions: This scenario, which we refer to as the “No Redemption Scenario,” assumes that no public shareholders
of Supernova exercise redemption rights with respect to their public shares for a pro rata share of the funds in the trust account.

. Assuming Maximum Redemptions: This scenario, which we refer to as the “Maximum Redemption Scenario”, assumes that
29,090,195 of Supernova’s public shares are redeemed for an aggregate payment of $290.9 million, which is derived from the number
of shares that could be redeemed in order for the Merger to be completed in connection with the Business Combination at an assumed
redemption price of approximately $10.00. The Maximum Redemption Scenario cash amount is determined by combining (i)(a) the
amount available in the trust account at Closing, (b) the PIPE Financing amount received by Supernova at or prior to the Closing Date,
less (ii)(a) assumed transaction expenses of Supernova (including deferred underwriting fees). This scenario is based on satisfaction of
the Available Closing Supernova Cash Condition stated in the Merger Agreement that specifies Supernova is required to maintain a
minimum cash balance of $165.0 million at Closing. Supernova and Rigetti would be required to waive the minimum cash condition
or otherwise obtain alternative financing arrangements to satisfy this Closing Condition if the minimum cash balance of $165.0
million is not satisfied at Closing.
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(Amounts in thousands)
Statement of Operations Data

Revenues

Operating expenses

Loss from operations

Other income (expense), net
Net Loss

(Amounts in thousands)

Statement of Operations Data
Revenues
Operating expenses
Loss from operations
Other income (expense), net
Net Loss

(Amounts in thousands)

Balance Sheet Data - As of September 30, 2021
Total current assets
Total assets
Total current liabilities
Total liabilities
Total stockholders’ equity

Condensed Combined Pro Forma

Nine Months Ended September 30, 2021

Assuming No
Redemption

6,940
34,159

(28,315)
(1,075)

(29,390)

@ A A Al

Assuming Maximum
Redemption

$
$
$
$
$

6,940
34,159

(28,315)
(1,075)

(29,390)

Condensed Combined Pro Forma

Year Ended December 31, 2020

Assuming No
Redemption

5,543
62,992
(58,941)

8,964
(49,977)

@S as s

Assuming Maximum

Redemption

$
$
$
$
$

5,543
62,992
(58,941)

8,964
(49,977)

Condensed Combined Pro Forma

Assuming No
Redemption

450,741
479,713
4,524
63,762
415,951

@A e el

Assuming Maximum
Redemption

@ e

163,028
192,000
4,524
63,762
128,238
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA CONDENSED COMBINED PER SHARE FINANCIAL
INFORMATION

The following table sets forth the per share data of each of Supernova and Rigetti on a stand-alone basis and the unaudited pro forma combined per
share data for the year ended December 31, 2020 and for the nine months ended September 30, 2021 after giving effect to the Business
Combination, the PIPE Financing with an aggregate commitment amount of $147.51 million and the transactions contemplated by the Merger
Agreement, assuming the following in the two pro forma scenarios presented:

. Assuming No Redemptions: This scenario, which we refer to as the “No Redemption Scenario,” assumes that no public shareholders
of Supernova exercise redemption rights with respect to their public shares for a pro rata share of the funds in the trust account.

. Assuming Maximum Redemptions: This scenario, which we refer to as the “Maximum Redemption Scenario,” assumes that
29,090,195 of Supernova’s public shares are redeemed for an aggregate payment of $290.9 million, which is derived from the number
of shares that could be redeemed in order for the Merger to be completed in connection with the Business Combination at an assumed
redemption price of approximately $10.00. The Maximum Redemption Scenario cash amount is determined by combining (i)(a) the
amount available in the trust account at Closing, (b) the PIPE Financing amount received by Supernova at or prior to the Closing Date,
less (ii)(a) assumed transaction expenses of Supernova (including deferred underwriting fees). This scenario is based on satisfaction of
the Available Closing Supernova Cash Condition stated in the Merger Agreement that specifies Supernova is required to maintain a
minimum cash balance of $165.0 million at Closing. Supernova and Rigetti would be required to waive the minimum cash condition
or otherwise obtain alternative financing arrangements to satisfy this Closing Condition if the minimum cash balance of $165.0
million is not satisfied at Closing.

The pro forma net loss information for the year ended December 31, 2020 and for the nine months ended September 30, 2021 was computed as if
the Business Combination, the PIPE Financing and the transactions contemplated by the Merger Agreement had been consummated on January 1,
2020, the beginning of the earliest period presented.

You should read the information in the following table in conjunction with the summary historical financial information summary included
elsewhere in this proxy statement/prospectus, and the historical financial statements of Supernova and Rigetti and related notes that are included
elsewhere in this proxy statement/ prospectus. The unaudited Supernova and Rigetti pro forma condensed combined per share information is
derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial statements and related notes included
elsewhere in this proxy statement/prospectus. See “Unaudited Pro Forma Condensed Combined Financial Information.”

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

September 30, 2021

(Amounts in thousands except share and per
share amounts)

As of and for the nine months
ended September 30, 2021

SNII (Historical)

Book value per share® $ (0.64)
Net income (loss) $ 1,060
Weighted average shares outstanding,

basic and diluted 34,500,000
Basic and diluted net income (loss)

per share® $ 0.03

For the Period from
December 22, 2020
(inception) through
December 31, 2020

(Amounts in thousands except share and per
share amounts)

For the year ended December 31,
2020
Net Loss $ (14)
Weighted average shares outstanding,
basic and diluted
Basic and diluted net loss per share(® $

SNII (Historical)

7,500,000
(0.00)

As of and for the
nine months ended
October 31, 2021

Rigetti (Historical)

$

$

(2.86)
(29,507)

22,067,245

(1.34)

For the Year
ended

January 31, 2021

Rigetti
(Historical)
$ (26,127)
20,719,085
$ (1.26)

As of and for the nine months ended
September 30, 2021
Pro Forma Condensed
Combined (Assuming
Maximum

Redemptions)

Pro Forma Condensed
Combined (Assuming

No Redemptions)

$ 3.12 $ 1.24
$ (29,390) $ (29,390)

133,440,790 103,546,602
$ (0.22) $ (0.28)

For the Year ended December 31, 2020

Pro Forma Condensed

Combined (Assuming
Maximum

Redemptions)

Pro Forma Condensed
Combined (Assuming

No Redemptions)

$ (49,977) $ (49,977)
133,440,790 103,546,602
$ (0.37) $ (0.48)

(1)  The Supernova and Rigetti historical book values per share as of September 30, 2021 are computed by dividing the total stockholders’ equity balance
by the number of weighted average common stock shares outstanding at the end of the period. The pro forma condensed combined book value per
share of the New Rigetti is computed by dividing total pro forma stockholders’ equity by the pro forma number of weighted average common shares

outstanding at the end of the period.

(2)  Net loss per share of the historical and pro forma condensed combined company is computed by dividing the historical or pro forma net loss available
to stockholders by the historical or pro forma weighted-average number of shares of common stock outstanding over the period.
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RISK FACTORS

You should carefully review and consider the following risk factors and the other information contained in this proxy statement/prospectus, including the
financial statements and notes to the financial statements included herein, in evaluating the Business Combination and the proposals to be voted on at
the extraordinary general meeting. Certain of the following risk factors apply to the business and operations of Rigetti and will also apply to the
business and operations of New Rigetti following the completion of the Business Combination. The occurrence of one or more of the events or
circumstances described in these risk factors, alone or in combination with other events or circumstances, may adversely affect the ability to complete
or realize the anticipated benefits of the Business Combination, and may have a material adverse effect on the business, cash flows, financial condition
and results of operations of New Rigetti following the Business Combination. The risks discussed below may not prove to be exhaustive and are based
on certain assumptions made by Supernova and Rigetti that later may prove to be incorrect or incomplete. Supernova and Rigetti may face additional
risks and uncertainties that are not presently known to such entity, or that are currently deemed immaterial, which may also impair its business or
financial condition. The following discussion should be read in conjunction with the financial statements and notes to the financial statements included
herein.

Risks Related to Rigetti’s Business and to New Rigetti’s Business Following the Business Combination

» o«

Unless the context otherwise requires, any reference in this section of this proxy statement/prospectus to “we,” “us” or “our” refers to Rigetti and its
subsidiaries prior to the Business Combination and to New Rigetti and its consolidated subsidiaries dfter giving effect to the Business Combination.

Risks Related to Rigetti’s Financial Condition and Status as an Early Stage Company
Rigetti is in its early stages and has a limited operating history, which makes it difficult to forecast its future results of operations.

Rigetti was founded in 2013 and has operated quantum computers over the cloud since 2017. As a result of its limited operating history, its ability to
accurately forecast the future results of operations is limited and subject to a number of uncertainties, including Rigetti’s ability to plan for and model
future growth. Rigetti’s ability to generate revenues will largely be dependent on its ability to develop and produce quantum computers with increasing
numbers of quantum bits (“qubits”). As of the date of this registration statement, the highest number of qubits Rigetti has deployed is a quantum
computer with 80 qubits. As a result, Rigetti’s scalable business model has not been formed and its technical roadmap may not be realized as quickly as
hoped, or even at all. The company has in the past failed to meet publicly announced milestones and may fail to meet projected technological milestones
in the future. For example, in 2018, Rigetti announced that it planned to build and deploy a 128-qubit system over the subsequent twelve months, but
has not to date built a 128-qubit system. The development of Rigetti’s scalable business model will likely require the incurrence of a substantially higher
level of costs than incurred to date, while Rigetti’s revenues will not substantially increase until more powerful, scalable computers are produced, which
requires a number of technological advancements which may not occur on the currently anticipated timetable or at all. As a result, Rigetti’s historical
results should not be considered indicative of its future performance. Further, in future periods, Rigetti’s growth could slow or decline for a number of
reasons, including but not limited to slowing demand for its Quantum Cloud Services (“Quantum Cloud Services” or “QCS”), increased competition,
changes to technology, inability to scale up Rigetti’s technology, a decrease in the growth of the market, or Rigetti’s failure, for any reason, to continue
to take advantage of growth opportunities.

Rigetti has also encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly changing
industries. If Rigetti’s assumptions regarding these risks and uncertainties and its future growth are incorrect or change, or if Rigetti does not address
these risks successfully, Rigetti’s operating and financial results could differ materially from its expectations, and its business could suffer. Rigetti’s
success as a business ultimately relies upon fundamental research and development
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breakthroughs in the coming years. There is no certainty these research and development milestones will be achieved as quickly as hoped, or even at all.

Rigetti has a history of operating losses and expects to incur significant expenses and continuing losses for the foreseeable future and there is
substantial doubt about Rigetti’s ability to continue as a going concern if it does not receive additional financing capital in a timely manner.

Rigetti incurred net losses of $26.1 million and $53.8 million for the years ended January 31, 2021 and 2020, respectively. As of January 31, 2021,
Rigetti had an accumulated deficit of $168.9 million. Rigetti believes that it will continue to incur operating and net losses each quarter until at least the
time it begins generating significant revenue from its narrow or broad quantum advantage quantum computers, which may never occur. Even with
significant production, its services may never become profitable.

Rigetti expects the rate at which it will incur losses to be significantly higher in future periods as it, among other things, continues to incur significant
expenses in connection with the design, development and manufacturing of its quantum computers; and as it expands its research and development
activities; invests in manufacturing capabilities; builds up inventories of components for its quantum computers; increases its sales and marketing
activities; develops its infrastructure; and increases its general and administrative functions to support its growing operations and its being a public
company. Rigetti may find that these efforts are more expensive than it currently anticipates or that these efforts may not result in revenues, which would
further increase Rigetti’s losses. If Rigetti is unable to achieve and/or sustain profitability, or if Rigetti is unable to achieve the growth that it expects
from these investments, it could have a material effect on Rigetti’s business, financial condition or results of operations. Rigetti’s business model is
unproven and may never allow it to cover its costs.

Without additional financing, such as in connection with the Business Combination, these conditions raise
substantial doubt about Rigetti’s ability to continue as a going concern, meaning that it may be unable to continue operations for at least the next twelve
months or realize assets and discharge liabilities in the ordinary course of operations.

Additionally, Rigetti’s financial statements have been prepared assuming it will continue as a going concern and do not include adjustments to reflect the
possible effects on the recoverability and classification of assets or the amounts and classification of liabilities that may result from the outcome of this
uncertainty.

Rigetti may not be able to scale its business quickly enough to meet customer and market demand, which could result in lower profitability or cause
it to fail to execute on its business strategies.

In order to grow its business, Rigetti will need to continually evolve and scale its business and operations to meet customer and market demand.
Quantum computing technology has never been sold at large-scale commercial levels. Evolving and scaling its business and operations places increased
demands on Rigetti’s management as well as its financial and operational resources to:

. attract new customers and grow its customer base;

. maintain and increase the rates at which existing customers use its platform, sell additional products and services to its existing customers,
and reduce customer churn;

. invest in its platform and product offerings;

. effectively manage organizational change;

. accelerate and/or refocus research and development activities;
. expand manufacturing and supply chain capacity;

. increase sales and marketing efforts;

. broaden customer-support and services capabilities;

. maintain or increase operational efficiencies;
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. implement appropriate operational and financial systems; and

. maintain effective financial disclosure controls and procedures.

Commercial traction of quantum computing technology may never occur. As noted above, there are significant technological challenges associated with
developing, producing, marketing and selling services in the advanced technology industry, including Rigetti’s services, and Rigetti may not be able to
resolve all of the difficulties that may arise in a timely or cost-effective manner, or at all. Rigetti may not be able to cost effectively manage production
at a scale or quality consistent with customer demand in a timely or economical manner.

Rigetti’s ability to scale is dependent also upon components it must source from multiple industries including: from the electronics industry with
low-noise microwave components, CPUs, GPUs, FPGAs; cryogenic industry with dilution refrigerators and associated helium gas products; and from
the semiconductor industry with silicon wafers and other specialty materials, tooling and measurement equipment. Shortages or supply interruptions in
any of these components will adversely impact Rigetti’s ability to deliver revenues.

If large-scale development of Rigetti’s quantum computers commences, its computers may contain defects in design and manufacture that may cause
them to not perform as expected or that may require repair and design changes. Rigetti’s quantum computers are inherently complex and incorporate
technology and components that have not been used for other applications and that may contain defects and errors, particularly when first introduced.
Rigetti has a limited frame of reference from which to evaluate the long-term performance of its computers. There can be no assurance that Rigetti will
be able to detect and fix any defects in its quantum computers in a timely manner that does not disrupt its services to its customers. If Rigetti’s
technology fails to perform as expected, customers may seek out a competitor or turn away from quantum computing entirely, each of which could
adversely affect Rigetti’s sales and brand and could adversely affect Rigetti’s business, prospects and results of operations. If defects in Rigetti’s
technology lead to erroneous outputs, third parties relying on those outputs may draw from them erroneous conclusions, creating a risk that Rigetti will
be liable to those third parties.

If Rigetti cannot evolve and scale its business and operations effectively, it may not be able to execute its business strategies in a cost-effective manner
and its business, financial condition, profitability and results of operations could be adversely affected.

Even if the market in which Rigetti competes achieves the forecasted growth, its business could fail to grow at similar rates, if at all.

Rigetti’s success will depend upon its ability to expand, scale its operations, and increase its sales and support capability. Even if the market in which
Rigetti competes meets the size estimates and growth forecasted, its business could fail to grow at similar rates, if at all.

Rigetti’s growth is dependent upon its ability to successfully expand its solutions and services, retain customers, bring in new customers and retain
critical talent. Unforeseen issues associated with scaling up and constructing quantum computing technology at commercially viable levels could
negatively impact Rigetti’s business, financial condition and results of operations.

Rigetti’s growth is dependent upon its ability to successfully market and sell its quantum computing services and solutions. Rigetti does not have
experience with the large-scale production and sale of quantum computing technology. Its growth and long-term success will depend upon the
development of its sales and retention capabilities.

Moreover, because of Rigetti’s unique technology, its customers will require particular support and service functions, some of which are not currently
available, and may never be available. If Rigetti experiences delays in adding such support capacity or servicing its customers efficiently, or experiences
unforeseen issues with the

61



Table of Contents

reliability of its technology, it could overburden Rigetti’s servicing and support capabilities. Similarly, increasing the number of Rigetti products and
services would require it to rapidly increase the availability of these services. Failure to adequately support and service its customers may inhibit
Rigetti’s growth and ability to expand.

There is no assurance that Rigetti will be able to ramp its business to meet its sales, manufacturing, installation, servicing and quantum computing
targets globally, that its projections on which such targets are based will prove accurate or that the pace of growth or coverage of its customer
infrastructure network will meet customer expectations. Failure to grow at rates similar to that of the quantum computing industry may adversely affect
Rigetti’s operating results and ability to effectively compete within the industry.

Rigetti may not manage growth effectively.

Rigetti’s failure to manage growth effectively could harm its business, results of operations and financial condition. Rigetti anticipates that a period of
significant expansion will be required to address potential growth. This expansion will place a significant strain on Rigetti’s management, operational
and financial resources. Expansion will require significant cash investments and management resources and there is no guarantee that they will generate
additional sales of Rigetti’s products or services, or that Rigetti will be able to avoid cost overruns or be able to hire additional personnel to support
them. In addition, Rigetti will also need to ensure its compliance with regulatory requirements in various jurisdictions applicable to the sale, installation
and servicing of its products. To manage the growth of its operations and personnel, Rigetti must establish appropriate and scalable operational and
financial systems, procedures and controls and establish and maintain a qualified finance, administrative and operations staff. Rigetti may be unable to
acquire the necessary capabilities and personnel required to manage growth or to identify, manage and exploit potential strategic relationships and
market opportunities.

Rigetti may need additional capital to pursue its business objectives and respond to business opportunities, challenges or unforeseen circumstances,
and Rigetti cannot be sure that additional financing will be available.

Rigetti’s business and its future plans for expansion are capital-intensive, and the specific timing of cash inflows and outflows may fluctuate
substantially from period to period. Rigetti’s operating plan may change because of factors currently unknown, and Rigetti may need to seek additional
funds sooner than planned, through public or private equity or debt financings or other sources, such as strategic collaborations. Such financings may
result in dilution to stockholders, issuance of securities with priority as to liquidation and dividend and other rights more favorable than common stock,
imposition of debt covenants and repayment obligations or other restrictions that may adversely affect its business. In addition, Rigetti may seek
additional capital due to favorable market conditions or strategic considerations even if it believes that it has sufficient funds for current or future
operating plans. There can be no assurance that financing will be available to Rigetti on favorable terms, or at all. The inability to obtain financing when
needed may make it more difficult for Rigetti to operate its business or implement its growth plans.

Rigetti’s ability to use net operating loss carryforwards and other tax attributes may be limited in connection with the Business Combination or other
ownership changes.

Rigetti has incurred losses during its history, does not expect to become profitable in the near future and may never achieve profitability. To the extent
that Rigetti continues to generate taxable losses, unused losses will carry forward to offset future taxable income, if any, until such unused losses expire,
if at all. As of January 31, 2021, Rigetti had U.S. federal net operating loss carryforwards of approximately $153 million.

Under legislation informally known as the Tax Cuts and Jobs Act (the “Tax Act”), as modified by the Coronavirus Aid, Relief, and Economic Security
Act (the “CARES Act”), U.S. federal net operating loss carryforwards generated in taxable periods beginning after December 31, 2017, may be carried
forward indefinitely, but the deductibility of such net operating loss carryforwards in taxable years beginning after
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December 31, 2020, is limited to 80% of taxable income. It is uncertain if and to what extent various states will conform to the Tax Act or the CARES
Act.

In addition, Rigetti’s net operating loss carryforwards are subject to review and possible adjustment by the IRS, and state tax authorities. Under Sections
382 and 383 of the Code, Rigetti’s federal net operating loss carryforwards and other tax attributes may become subject to an annual limitation in the
event of certain cumulative changes in the ownership of Rigetti. An “ownership change” pursuant to Section 382 of the Code generally occurs if one or
more stockholders or groups of stockholders who own at least 5% of a company’s stock increase their ownership by more than 50 percentage points over
their lowest ownership percentage within a rolling three-year period. Rigetti’s ability to utilize its net operating loss carryforwards and other tax
attributes to offset future taxable income or tax liabilities may be limited as a result of ownership changes, including potential changes in connection
with the Business Combination or other transactions. Similar rules may apply under state tax laws. Rigetti has not yet determined the amount of the
cumulative change in its ownership resulting from the Business Combination or other transactions, or any resulting limitations on its ability to utilize its
net operating loss carryforwards and other tax attributes. If Rigetti earns taxable income, such limitations could result in increased future income tax
liability and its future cash flows could be adversely affected. Rigetti has recorded a valuation allowance related to its net operating loss carryforwards
and other deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets.

Risks Related to Rigetti’s Business and Industry

Rigetti has not produced quantum computers with high qubit counts or at volume and faces significant barriers in its attempts to produce quantum
computers, including the need to invent and develop new technology. If Rigetti cannot successfully overcome those barriers, its business will be
negatively impacted and could fail.

Producing quantum computers is a difficult undertaking. There are significant engineering challenges that Rigetti must overcome to build its quantum
computers. Rigetti is still in the development stage and faces significant challenges in completing development of its quantum computers and in
producing quantum computers in sufficient volumes. Some of the development challenges that could prevent the introduction of Rigetti’s quantum
computers include, but are not limited to, failure to find scalable ways to manipulate qubits, failure to reduce error rates, failure to transition quantum
systems to leverage low-cost components, and failure to realize multi-chip quantum computer technology.

Even if Rigetti completes development and achieves volume production of its quantum computers, if the cost, accuracy, performance characteristics or
other specifications of the quantum computer fall short of Rigetti’s projections, Rigetti’s business, financial condition and results of operations would be
adversely affected.

Rigetti’s future generations of hardware developed to demonstrate narrow quantum advantage and broad quantum advantage, and the release of a
1,000+ qubit system and 4,000+ qubit system, each of which is an important milestone for Rigetti’s technical roadmap and commercialization, may
not occur on Rigetti’s anticipated timeline or at all.

Rigetti’s successful execution of its technical roadmap is based on the development of multiple generations of quantum computing systems, including
hardware that demonstrates narrow quantum advantage and broad quantum advantage, and the release of a 1,000+ qubit system in 2024 and 4,000+
qubit system in 2026. The future success of Rigetti’s technical roadmap will depend upon its ability to continue to increase the number of qubits and
decrease error rates in each subsequent generation of its quantum computer. If Rigetti is unable to achieve the increase in the number of qubits or
decrease in error rates on the timeframe that it anticipates, the availability of future generations of quantum computer systems may be materially
delayed, or may never occur. In the past Rigetti has failed to meet publicly announced milestones and may fail to meet projected milestones in the
future. If Rigetti’s technical roadmap is delayed or never achieved, this would have a material impact on Rigetti’s business, financial condition or results
of operations.
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The quantum computing industry is competitive on a global scale and Rigetti may not be successful in competing in this industry or establishing and
maintaining confidence in its long-term business prospects among current and future partners and customers.

The markets in which Rigetti operates are rapidly evolving and highly competitive. As the marketplace continues to mature and new technologies and
competitors enter, Rigetti expects competition to intensify. Rigetti’s current competitors include:

. large, well-established tech companies that generally compete across Rigetti’s products, including Honeywell, Google, Microsoft, Amazon,
Intel and IBM,;
. large research organizations funded by sovereign nations such as China, Russia, Canada, Australia and the United Kingdom, and those in

the European Union as of the date of this proxy statement/prospectus and Rigetti believes additional countries in the future;
. less-established public and private companies with competing technology, including companies located outside the United States; and

. new or emerging entrants seeking to develop competing technologies.

Rigetti competes based on various factors, including technology, performance, multi-cloud availability, brand recognition and reputation, customer
support and differentiated capabilities, including ease of administration and use, scalability and reliability, data governance and security. Many of
Rigetti’s competitors have substantially greater brand recognition, customer relationships, and financial, technical and other resources, including an
experienced sales force and sophisticated supply chain management. They may be able to respond more effectively than Rigetti to new or changing
opportunities, technologies, standards, customer requirements and buying practices. In addition, many countries are focused on developing quantum
computing solutions either in the private or public sector and may subsidize quantum computers which may make it difficult for Rigetti to compete.
Many of these competitors do not face the same challenges Rigetti does in growing its business. In addition, other competitors might be able to compete
with Rigetti by bundling their other products in a way that does not allow Rigetti to offer a competitive solution.

Additionally, Rigetti must be able to achieve its objectives in a timely manner lest quantum computing lose ground to competitors, including competing
technologies. Because there are a large number of market participants, including certain sovereign nations, focused on developing quantum computing
technology, Rigetti must dedicate significant resources to achieving any technical objectives on the timelines established by its management team. Any
failure to achieve objectives in a timely manner could adversely affect Rigetti’s business, operating results and financial condition.

For all of these reasons, competition may negatively impact Rigetti’s ability to maintain and grow consumption of its platform or put downward pressure
on its prices and gross margins, any of which could materially harm the reputation, business, results of operations, and financial condition of Rigetti.

Rigetti’s business is currently dependent upon its relationship with its cloud providers. There are no assurances that Rigetti will be able to
commercialize quantum computers from its relationships with cloud providers.

Rigetti currently offers access to quantum computing as a service (“Quantum Computing as a Service,” or “QCaaS™), both directly to its end users with
its own Quantum Cloud Services. and indirectly to end users through public cloud providers such as Amazon Braket who integrate Rigetti’s QCS into
their own quantum computing platforms. These public cloud partners operate a service in direct competition with Rigetti’s providing direct access to
QCS. Currently, a majority of Rigetti’s Quantum Computing as a Service, or QCaaS, business is run through the AWS service, and Rigetti intends to
partner with additional partners to provide access to its QCaaS. Cloud computing partnerships could be terminated, or not scale as anticipated, or even at
all.
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There is risk that one or more of the public cloud providers, such as AWS, could use their respective control of their public clouds to control market
pricing of the services, restrict access, embed innovations or privileged interoperating capabilities in competing products, bundle competing products
and leverage their public cloud customer relationships to exclude Rigetti from opportunities. Further, they have the resources to acquire or partner with
existing and emerging providers of competing technology and thereby accelerate adoption of those competing technologies. All of the foregoing could
make it difficult or impossible for Rigetti to provide products and services that compete favorably with those of the public cloud providers.

Further, if Rigetti’s contractual and other business relationships with its partners are terminated, either by the counterparty or by Rigetti, suspended or
suffer a material change to which Rigetti is unable to adapt, such as the elimination of services or features on which Rigetti depends, Rigetti would be
unable to provide its QCaaS business at the same scale and would experience significant delays and incur additional expense in transitioning customers
to a different public cloud provider.

Currently, Rigetti’s customer agreement with AWS remains in effect until (i) terminated for convenience, which Rigetti may do for any reason by
providing AWS notice and closing its account and which AWS may do for any reason by providing Rigetti at least 30 days’ notice or (ii) terminated for
cause, which either party may do if the other party has an uncured material breach and which AWS may do immediately upon notice. Although
alternative data center providers could host Rigetti’s business on a substantially similar basis to AWS, transitioning the cloud infrastructure currently
hosted by AWS to alternative providers could potentially be disruptive, and Rigetti could incur significant one-time costs. If Rigetti is unable to renew
its agreement with AWS on commercially acceptable terms, its agreement with AWS is prematurely terminated, or it adds additional infrastructure
providers, Rigetti may experience costs or downtime in connection with the transfer to, or the addition of, new data center providers. If AWS or other
infrastructure providers increase the costs of their services, Rigetti’s business, financial condition, or results of operations could be materially and
adversely affected.

Any material change in Rigetti’s contractual and other business relationships with its partners, could result in reduced use of Rigetti’s systems, increased
expenses, including service credit obligations, and harm to the Rigetti brand and reputation, any of which could have a material adverse effect on
Rigetti’s business, financial condition and results of operations.

Rigetti relies on access to high performance third party classical computing through public clouds, high performance computing centers and
on-premises computing infrastructure to deliver performant quantum solutions to customers. Rigetti may not be able to maintain high quality
relationships and connectivity with these resources which could make it harder for it to reach customers or deliver solutions in a cost-effective
manner.

Rigetti’s QCS incorporates high performance classical computing through public clouds to provide services to end users and Rigetti’s partners. These
services are predominantly on AWS.

Any material change in Rigetti’s contractual and other business relationships with AWS or other cloud provider, could result in reduced use of Rigetti’s
systems, increased expenses, including service credit obligations, and harm to the Rigetti brand and reputation, any of which could have a material
adverse effect on Rigetti’s business, financial condition and results of operations.

Further, if Rigetti’s contractual and other business relationships with its partners are terminated, either by the counterparty or by Rigetti, suspended or
suffer a material change to which Rigetti is unable to adapt, such as the elimination of services or features on which Rigetti depends, Rigetti would be
unable to provide its QCaaS business at the same scale and would experience significant delays and incur additional expense in transitioning customers
to a different public cloud provider.
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Rigetti depends on certain suppliers to source products, failure to maintain its relationship with any of these suppliers, or a failure to replace any
supplier, could have a material adverse effect on Rigetti’s business, financial position, results of operations and cash flows.

Rigetti buys its products and supplies from suppliers that manufacture and source products from the United States and abroad. Rigetti enters into
agreements with many of its suppliers that provide it with exclusive or restrictive distribution rights, limiting its competitors’ ability to source materials
from such suppliers. Its ability to identify and develop relationships with qualified suppliers and enter into exclusive or restrictive distribution rights
agreements with suppliers who can satisfy its standards for quality and its need to access products and supplies in a timely and efficient manner is a
significant challenge. In the year ended January 31, 2021, its top supplier accounted for approximately 4% of its product expenditures. Rigetti’s top ten
largest suppliers accounted for approximately 30% of its total purchases in the year ended January 31, 2021. Any failure to maintain its relationship with
any of its top ten largest suppliers, or a failure to replace any such supplier that is lost, could have a material adverse effect on its business, financial
position, results of operations and cash flows.

Rigetti may be required to replace a supplier if their products do not meet its quality or safety standards. In addition, its suppliers could discontinue
selling products at any time for reasons that may or may not be in its control or the suppliers’ control, including shortages of raw materials,
environmental and social supply chain issues, pandemic, labor disputes or weather conditions. Disruptions in transportation lines, such as the March
2021 blockage of the Suez Canal and the adverse impact to the global shipping industry, may also cause global supply chain issues that affect it or its
suppliers. Rigetti generally has multiple sources of supply, however, in some cases, materials are provided by a single supplier. The loss of, or
substantial decrease in the availability of, products from its suppliers, or the loss of a key supplier, temporarily or permanently, could result in a material
shortage of products, which could lead to price escalations that Rigetti may be unable to offset by its prices to its customers. When supply chain issues
are later resolved and prices return to normal levels, Rigetti may be required to reduce the prices at which Rigetti sells its products to its customers in
order to remain competitive. In addition, even where these risks do not materialize, Rigetti may incur costs as it prepares contingency plans to address
such risks. Its operating results and inventory levels could suffer if Rigetti is unable to promptly replace a supplier who is unwilling or unable to satisfy
its requirements with a supplier providing similar products. In addition, its suppliers’ ability to deliver products may also be affected by raw material and
commodity cost volatility or financing constraints caused by credit market conditions, which could materially and negatively impact its net sales and
operating costs, at least until alternate sources of supply are arranged.

Additionally, its business, financial position, results of operations and cash flows could be materially and adversely affected by its inability to continue
sourcing products from its suppliers. Although Rigetti seeks to have alternate sources and recover increases in input costs through price increases in its
products, shortages, supply chain interruptions or regulatory changes or other governmental actions could result in the need to change suppliers or incur
cost increases that cannot, in the short term, or in some cases even in the long-term, be offset by its prices.

Rigetti may face unknown supply chain issues that could delay the development or introduction of its product and negatively impact its business and
operating results.

Rigetti is reliant on third-party suppliers for components necessary to develop and manufacture its quantum computing solutions. Any of the following
factors (and others) could have an adverse impact on the availability of these components:

. Rigetti’s inability to enter into agreements with suppliers on commercially reasonable terms, or at all;
. difficulties of suppliers ramping up their supply of materials to meet Rigetti’s requirements;
. a significant increase in the price of one or more components, including due to industry consolidation occurring within one or more

component supplier markets or as a result of decreased production capacity at manufacturers;
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. any reductions or interruption in supply, including disruptions on Rigetti’s global supply chain as a result of the COVID-19 pandemic,
which Rigetti has experienced, and may in the future experience;

. financial problems of either manufacturers or component suppliers;
. significantly increased freight charges, or raw material costs and other expenses associated with Rigetti’s business;
. other factors beyond Rigetti’s control or which it does not presently anticipate, could also affect its suppliers’ ability to deliver components

to Rigetti on a timely basis;

. a failure to develop its supply chain management capabilities and recruit and retain qualified professionals;
. a failure to adequately authorize procurement of inventory by Rigetti’s contract manufacturers; or
. a failure to appropriately cancel, reschedule or adjust its requirements based on Rigetti’s business needs.

If any of the aforementioned factors were to materialize, it could cause Rigetti to halt production of its quantum computing solutions and/or entail higher
manufacturing costs, any of which could materially adversely affect Rigetti’s business, operating results, and financial condition and could materially
damage customer relationships.

Rigetti’s system depends on the use of certain development tools, supplies, equipment and production methods. If Rigetti is unable to procure the
necessary tools, supplies and equipment to build its quantum systems, or are unable to do so on a timely and cost-effective basis, and in sufficient
quantities, Rigetti may incur significant costs or delays which could negatively affect its operations and business.

There are limited suppliers to sources of materials which may be necessary for the production of Rigetti’s technology. Rigetti is currently reliant on a
single or small number of suppliers for certain resources. While Rigetti is currently looking to engage additional suppliers, there is no guarantee Rigetti
will be able to establish or maintain relationships with such additional suppliers on terms satisfactory to Rigetti. Reliance on any single supplier
increases the risks associated with being unable to obtain the necessary components because the supplier may have manufacturing constraints, can be
subject to unanticipated shutdowns and/or may be affected by natural disasters and other catastrophic events. Some of these factors may be completely
out of Rigetti and its suppliers’ control. Failure to acquire sufficient quantities of the necessary components in a timely or cost-effective manner could
materially harm Rigetti’s business.

Even if Rigetti is successful in developing quantum computing systems and executing its strategy, competitors in the industry may achieve
technological breakthroughs which render its quantum computing systems obsolete or inferior to other products.

Rigetti’s continued growth and success depend on its ability to innovate and develop quantum computing technology in a timely manner and effectively
market these products. Without timely innovation and development, Rigetti’s quantum computing solutions could be rendered obsolete or less
competitive by changing customer preferences or because of the introduction of a competitor’s newer technologies. Rigetti believes that many
competing technologies will require a technological breakthrough in one or more problems related to science, fundamental physics or manufacturing.
While it is uncertain whether such technological breakthroughs will occur in the next several years that does not preclude the possibility that such
technological breakthroughs could eventually occur. Any technological breakthroughs which render Rigetti’s technology obsolete or inferior to other
products, could have a material effect on Rigetti’s business, financial condition or results of operations.

Rigetti may be unable to reduce the cost of developing its quantum computers, which may prevent it from pricing its quantum systems competitively.

Rigetti’s projections are dependent on the cost per qubit decreasing over the next several years as its quantum computers advance. These cost projections
are based on economies of scale due to demand for Rigetti computer
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systems, technological innovation and negotiations with third-party parts suppliers. If these cost savings do not materialize, the cost per qubit may be
higher than projected, making its quantum computing solution less competitive than those produced by its competitors, which could have a material
effect on Rigetti’s business, financial condition or results of operations.

The quantum computing industry is in its early stages and volatile, and if it does not develop, if it develops slower than Rigetti expects, if it develops
in a manner that does not require use of its quantum computing solutions, if it encounters negative publicity or if its solution does not drive
commercial engagement, the growth of its business will be harmed.

The nascent market for quantum computers is still rapidly evolving, characterized by rapidly changing technologies, competitive pricing and
competitive factors, evolving government regulation and industry standards, and changing customer demands and behaviors. If demand for quantum
computers in general does not develop as expected, or develops more slowly than expected, Rigetti’s business, prospects, financial condition and
operating results could be harmed.

In addition, Rigetti’s growth and future demand for its products is highly dependent upon the adoption by developers and customers of quantum
computers, as well as on its ability to demonstrate the value of quantum computing to Rigetti’s customers. Delays in future generations of Rigetti’s
quantum computers or technical failures at other quantum computing companies could limit acceptance of Rigetti’s solution. Negative publicity
concerning Rigetti’s solution or the quantum computing industry as a whole could limit acceptance of Rigetti’s solution. Rigetti believes quantum
computing will solve many large-scale problems. However, such problems may never be solvable by quantum computing technology. If Rigetti’s clients
and partners do not perceive the benefits of its solution, or if Rigetti’s solution does not drive member engagement, then demand for Rigetti’s products
may not develop at all, or it may develop slower than Rigetti expects. If any of these events occur, it could have a material adverse effect on Rigetti’s
business, financial condition or results of operations. If progress towards quantum advantage ever slows relative to expectations, it could adversely
impact revenues and customer confidence to continue to pay for testing, access and “quantum readiness.” This would harm or even eliminate revenues
in the period before quantum advantage.

If Rigetti’s computers fail to achieve quantum advantage, its business, financial condition and future prospects may be harmed.

Quantum advantage refers to the moment when a quantum computer can compute faster than traditional computers, while quantum supremacy is
achieved once quantum computers are powerful enough to complete calculations that traditional supercomputers cannot perform at all. Broad quantum
advantage is when quantum advantage is seen in many applications and developers prefer quantum computers to a traditional computer. No current
quantum computers, including the Rigetti quantum hardware, have reached a broad quantum advantage, and may never reach such advantage.
Achieving a broad quantum advantage will be critical to the success of any quantum computing company, including Rigetti. However, achieving
quantum advantage would not necessarily lead to commercial viability of the technology that accomplished such advantage, nor would it mean that such
system could outperform classical computers in tasks other than the one used to determine a quantum advantage. Quantum computing technology,
including broad quantum advantage, may take decades to be realized, if ever. If Rigetti cannot develop quantum computers that have quantum
advantage, customers may not continue to purchase Rigetti’s products and services. If other companies’ quantum computers reach a broad quantum
advantage prior to the time Rigetti reaches such capabilities, it could lead to a loss of customers. If any of these events occur, it could have a material
adverse effect on Rigetti’s business, financial condition or results of operations.
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Rigetti could suffer disruptions, outages, defects and other performance and quality problems with its quantum computing systems, its production
technology partners or with the public cloud, data centers and internet infrastructure on which it relies.

Rigetti’s business depends on its quantum computing systems to be available. Rigetti has experienced, and may in the future further experience,
disruptions, outages, defects and other performance and quality problems with its systems. Rigetti has also experienced, and may in the future further
experience, disruptions, outages, defects and other performance and quality problems with the public cloud and internet infrastructure on which its
systems rely. These problems can be caused by a variety of factors, including failed introductions of new functionality, vulnerabilities and defects in
proprietary and open-source software, hardware components, human error or misconduct, capacity constraints, design limitations or denial of service
attacks or other security-related incidents. Rigetti does not have a contractual right with its public cloud providers that compensates it for any losses due
to availability interruptions in the public cloud.

Any disruptions, outages, defects and other performance and quality problems with the Rigetti quantum computing system or with the public cloud and
internet infrastructure on which it relies, could result in reduced use of Rigetti’s systems, increased expenses, including service credit obligations, and
harm to the Rigetti brand and reputation, any of which could have a material adverse effect on Rigetti’s business, financial condition and results of
operations.

If Rigetti cannot successfully execute on its strategy, including in response to changing customer needs and new technologies and other market
requirements, or achieve its objectives in a timely manner, its business, financial condition and results of operations could be harmed.

The quantum computing market is characterized by rapid technological change, changing user requirements, uncertain product lifecycles and evolving
industry standards. Rigetti believes that the pace of innovation will continue to accelerate as technology changes and different approaches to quantum
computing mature on a broad range of factors, including system architecture, error correction, performance and scale, ease of programming, user
experience, markets addressed, types of data processed, and data governance and regulatory compliance. Rigetti’s future success depends on its ability to
continue to innovate and increase customer adoption of its quantum solutions. If Rigetti is unable to enhance its quantum computing system to keep pace
with these rapidly evolving customer requirements, or if new technologies emerge that are able to deliver competitive products at lower prices, more
efficiently, with better functionality, more conveniently, or more securely than the Rigetti platform, its business, financial condition and results of
operations could be adversely affected.

Rigetti is highly dependent on its ability to attract and retain senior executive leadership and other key employees, such as quantum physicists,
software engineers and other key technical employees, which is critical to its success. If Rigetti fails to retain talented, highly qualified senior
management, engineers and other key employees or attract them when needed, such failure could negatively impact its business.

Rigetti’s future success is highly dependent on its ability to attract and retain its executive officers, key employees and other qualified personnel. As
Rigetti builds its brand and becomes more well known, there is increased risk that competitors or other companies may seek to hire Rigetti personnel.
The loss of the services provided by these individuals will adversely impact the achievement of Rigetti’s business strategy. These individuals could leave
Rigetti’s employment at any time, as they are “at will” employees. A loss of a member of senior management, or an engineer or other key employee
particularly to a competitor, could also place Rigetti at a competitive disadvantage. Effective succession planning is also important to Rigetti’s long-term
success. Failure to ensure effective transfer of knowledge and smooth transitions involving key employees could hinder the company’s strategic
planning and execution.

Rigetti’s future success also depends on its continuing ability to attract, develop, motivate, and retain highly qualified and skilled employees. The market
for highly skilled workers and leaders in the quantum computing
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industry is extremely competitive. In particular, hiring qualified personnel specializing in supply chain management, engineering and sales, as well as
other technical staff and research and development personnel is critical to Rigetti’s business and the development of its quantum computing systems.
Some of these professionals are hard to find and Rigetti may encounter significant competition in its efforts to hire them. Many of the other companies
with which Rigetti competes for qualified personnel have greater financial and other resources than it does. The effective operation of Rigetti’s supply
chain, including the acquisition of critical components and materials, the development of its quantum computing technologies, the commercialization of
its quantum computing technologies and the effective operation of its managerial and operating systems all depend upon Rigetti’s ability to attract, train
and retain qualified personnel in the aforementioned specialties. Additionally, changes in immigration and work permit laws and regulations or the
administration or interpretation of such laws or regulations could impair Rigetti’s ability to attract and retain highly qualified employees. If Rigetti
cannot attract, train and retain qualified personnel in this competitive environment, it may experience delays in the development of its quantum
computing technologies and be otherwise unable to develop and grow its business as projected, or even at all.

Rigetti’s future growth and success depend on its ability to sell effectively to customers, which could make achieving revenue targets difficult.

In the nine-month periods ended October 31, 2021 and 2020, sales to government entities comprised 80.5% and 60.5% of our total revenue, respectively,
and in the years ended January 31, 2021 and 2020, sales to government entities comprised 59.6% and 58.6% of our total revenue, respectively.

Rigetti’s potential customers tend to be government agencies and large enterprises. Therefore, Rigetti’s future success will depend on its ability to
effectively sell its products to such customers. Sales to these end-customers involve risks that may not be present (or that are present to a lesser extent)
with sales to non-governmental agencies or smaller customers. These risks include, but are not limited to, (i) increased purchasing power and leverage
held by such customers in negotiating contractual arrangements with Rigetti and (ii) longer sales cycles and the associated risk that substantial time and
resources may be spent on a potential end-customer that elects not to purchase Rigetti’s solutions.

Government agencies and large organizations often undertake a significant evaluation process that results in a lengthy sales cycle. In addition, product
purchases by such organizations are frequently subject to budget constraints, multiple approvals and unanticipated administrative, processing and other
delays. Finally, these organizations typically have longer implementation cycles, require greater product functionality and scalability, require a broader
range of services, demand that vendors take on a larger share of risks, require acceptance provisions that can lead to a delay in revenue recognition and
expect greater payment flexibility. All of these factors can add further risk to business conducted with these potential customers.

Rigetti may not be able to accurately estimate the future supply and demand for its quantum computers, which could result in a variety of
inefficiencies in its business and hinder its ability to generate revenue. If Rigetti fails to accurately predict its manufacturing requirements, it could
incur additional costs or experience delays.

It is difficult to predict Rigetti’s future revenues and appropriately budget for its expenses, and Rigetti may have limited insight into trends that may
emerge and affect its business. Rigetti anticipates being required to provide forecasts of its demand to its current and future suppliers prior to the
scheduled delivery of products to potential customers. Currently, there is no historical basis for making judgments on the demand for Rigetti’s quantum
computers or its ability to develop, manufacture, and deliver quantum computers, or Rigetti’s profitability, if any, in the future. If Rigetti overestimates
its requirements, its suppliers may have excess inventory, which indirectly would increase Rigetti’s costs. If Rigetti underestimates its requirements, its
suppliers may have inadequate inventory, which could interrupt manufacturing of its products and result in delays in shipments and revenues. In
addition, lead times for materials and components that Rigetti’s suppliers order may vary significantly and depend on factors such as the specific
supplier, contract terms and demand for each component at a given time. If
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Rigetti fails to order sufficient quantities of product components in a timely manner, the delivery of quantum computers and related compute time to its
potential customers could be delayed, which would harm Rigetti’s business, financial condition and operating results.

Because Rigetti’s success depends, in part, on its ability to expand sales internationally, its business will be susceptible to risks associated with
international operations.

Rigetti currently maintains offices and has sales personnel in the United States, the United Kingdom, Australia and Canada, and Rigetti intends to
expand its international operations by developing a sales presence in other international markets. In the years ended January 31, 2020 and 2021, its
non-U.S. revenue was 0% and 8% of its total revenue, respectively. Rigetti expects to continue to expand its international operations, which may include
opening offices in new jurisdictions and providing its solutions in additional languages. Any additional international expansion efforts that Rigetti is
undertaking and may undertake may not be successful. In addition, conducting international operations subjects it to new risks, some of which Rigetti
has not generally faced in the United States or other countries where Rigetti currently operates. These risks include, among other things:

unexpected costs and errors in the localization of its platform and solutions, including translation into foreign languages and adaptation for
local culture, practices and regulatory requirements;

lack of familiarity and burdens of complying with foreign laws, legal standards, privacy and cybersecurity standards, regulatory
requirements, tariffs and other barriers, and the risk of penalties to its customers and individual members of management or employees if
its practices are deemed to not be in compliance;

practical difficulties of enforcing intellectual property rights in countries with varying laws and standards and reduced or varied protection
for intellectual property rights in some countries;

an evolving legal framework and additional legal or regulatory requirements for data privacy and cybersecurity, which may necessitate the
establishment of systems to maintain data in local markets, requiring it to invest in additional data centers and network infrastructure, and
the implementation of additional employee data privacy documentation (including locally-compliant data privacy notice and policies), all
of which may involve substantial expense and may cause it to need to divert resources from other aspects of its business, all of which may
adversely affect its business;

unexpected changes in regulatory requirements, taxes, trade laws, tariffs, export quotas, custom duties or other trade restrictions;
difficulties in managing systems integrators and technology partners;
differing technology standards;

different pricing environments, longer sales cycles, longer accounts receivable payment cycles and difficulties in collecting accounts
receivable;

increased financial accounting and reporting burdens and complexities;

difficulties in managing and staffing international operations including the proper classification of independent contractors and other
contingent workers, differing employer/employee relationships and local employment laws;

increased costs involved with recruiting and retaining an expanded employee population outside the United States through cash and equity-
based incentive programs and unexpected legal costs and regulatory restrictions in issuing its shares to employees outside the United
States;

global political and regulatory changes that may lead to restrictions on immigration and travel for its employees;
fluctuations in exchange rates that may decrease the value of its foreign-based revenue;
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. potentially adverse tax consequences, including the complexities of foreign value added tax (or other tax) systems, restrictions on the
repatriation of earnings, and transfer pricing requirements; and

. permanent establishment risks and complexities in connection with international payroll, tax and social security requirements for
international employees.

Additionally, operating in international markets also requires significant management attention and financial resources. Rigetti cannot be certain that the
investment and additional resources required in establishing operations in other countries will produce desired levels of revenue or profitability.

Compliance with laws and regulations applicable to its global operations also substantially increases its cost of doing business in foreign jurisdictions.
Rigetti has limited experience in marketing, selling and supporting its platform outside of the United States. Its limited experience in operating its
business internationally increases the risk that any potential future expansion efforts that Rigetti may undertake will not be successful. If Rigetti invests
substantial time and resources to expand its international operations and are unable to do so successfully and in a timely manner, its business, financial
condition, revenues, results of operations or cash flows will suffer. Rigetti may be unable to keep current with changes in government requirements as
they change from time to time. Failure to comply with these regulations could harm its business. In many countries, it is common for others to engage in
business practices that are prohibited by its internal policies and procedures or other regulations applicable to it. Although Rigetti has implemented
policies and procedures designed to ensure compliance with these laws and policies, there can be no assurance that all of its employees, contractors,
partners and agents will comply with these laws and policies. Violations of laws or key control policies by its employees, contractors, partners or agents
could result in delays in revenue recognition, financial reporting misstatements, enforcement actions, reputational harm, disgorgement of profits, fines,
civil and criminal penalties, damages, injunctions, other collateral consequences or the prohibition of the importation or exportation of its solutions and
could harm its business, financial condition, revenues, results of operations or cash flows.

Rigetti’s international sales and operations subject it to additional risks and costs, including the ability to engage with customers in new
geographies, exposure to foreign currency exchange rate fluctuations, that can adversely dffect its business, financial condition, revenues, results of
operations or cash flows.

Rigetti derives a significant portion of revenue from its customers in the United States. Rigetti is continuing to expand its international operations as part
of its growth strategy. However, there are a variety of risks and costs associated with its international sales and operations, which include making
investments prior to the proven adoption of its solutions, the cost of conducting its business internationally and hiring and training international
employees and the costs associated with complying with local law. Furthermore, Rigetti cannot predict the rate at which its platform and solutions will
be accepted in international markets by potential customers. Rigetti currently has sales, customer support and engineering personnel outside the United
States in the United Kingdom, Australia and Canada, and have started the process of establishing a sales presence in Germany; however, its sales,
support and engineering organization outside the United States is substantially smaller than its U.S. sales organization. Rigetti believes its ability to
attract new customers to subscribe to its platform or to attract existing customers to renew or expand their use of its platform is directly correlated to the
level of engagement Rigetti obtains with the customer. To the extent Rigetti is unable to effectively engage with non-U.S. customers due to its limited
sales force capacity, Rigetti may be unable to effectively grow in international markets.

As its international operations expand, its exposure to the effects of fluctuations in currency exchange rates grows. While Rigetti has primarily
transacted with customers in U.S. dollars, historically, Rigetti expects to continue to expand the number of transactions with its customers that are
denominated in foreign currencies in the future. Additionally, fluctuations in the value of the U.S. dollar and foreign currencies may make its
subscriptions more expensive for international customers, which could harm Rigetti’s business. Additionally, Rigetti incurs expenses for employee
compensation and other operating expenses at its non-U.S. locations in the
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local currency for such locations. Fluctuations in the exchange rates between the U.S. dollar and other currencies could result in an increase to the U.S.
dollar equivalent of such expenses. These fluctuations could cause its results of operations to differ from its expectations or the expectations of its
investors. Additionally, such foreign currency exchange rate fluctuations could make it more difficult to detect underlying trends in its business and
results of operations.

Rigetti’s international operations may subject it to greater than anticipated tax liabilities.

The amount of taxes Rigetti pays in different jurisdictions depends on the application of the tax laws of various jurisdictions, including the United
States, to its international business activities, changes in tax rates, new or revised tax laws or interpretations of existing tax laws and policies, and its
ability to operate its business in a manner consistent with its corporate structure and intercompany arrangements. The taxing authorities of the
jurisdictions in which Rigetti operates may challenge its methodologies for pricing intercompany transactions pursuant to its intercompany arrangements
or disagree with its determinations as to the income and expenses attributable to specific jurisdictions. If such a challenge or disagreement were to occur,
and Rigetti’s position was not sustained, it could be required to pay additional taxes, interest, and penalties, which could result in one-time tax charges,
higher effective tax rates, reduced cash flows, and lower overall profitability of its operations. Rigetti’s financial statements could fail to reflect adequate
reserves to cover such a contingency. Similarly, a taxing authority could assert that Rigetti is subject to tax in a jurisdiction where Rigetti believes it has
not established a taxable connection, often referred to as a “permanent establishment” under international tax treaties, and such an assertion, if
successful, could increase its expected tax liability in one or more jurisdictions.

Rigetti’s quantum computing systems may not be compatible with some or all industry-standard software and hardware in the future, which could
harm its business.

Rigetti has focused its efforts on creating quantum computing hardware, the operating system for such hardware, a suite of low-level software programs
that optimize execution of quantum algorithms on its hardware, application programing interfaces (“APIs”) to access Rigetti systems, software
development kits (“SDKs”) for system and application developers, and quantum programming languages for low- and high-level application developers.
The industry is rapidly evolving, and customers have many choices for programming languages, application libraries, APIs, and SDKs, some of which
may not be compatible with Rigetti’s own languages, APIs or SDKs. Rigetti’s quantum computing solutions are designed today to be compatible with
most major quantum software development kits, including Qiskit, Cirq, and Open QASM, all of which are open source. If a proprietary (not open
source) software toolset became the standard for quantum application development in the future by a competitor, usage of Rigetti hardware might be
limited as a result which would have a negative impact on Rigetti. Similarly, if a piece of hardware became a necessary component for quantum
computing (for instance, quantum networking) and Rigetti cannot integrate with it, the result might have a negative impact on Rigetti.

If Rigetti’s customers are unable to achieve compatibility between other software and hardware and its hardware, it could impact Rigetti’s relationships
with such customers or with customers, generally, if the incompatibility is more widespread. In addition, the mere announcement of an incompatibility
problem relating to Rigetti’s products with higher level software tools could cause Rigetti to suffer reputational harm and/or lead to a loss of customers.
Any adverse impacts from the incompatibility of Rigetti’s quantum computing solutions could adversely affect Rigetti’s business, operating results and
financial condition.

Rigetti may rely heavily on future collaborative partners and third parties to develop key, relevant algorithms and programming to make its quantum
systems commercially viable.

Rigetti has entered into, and may enter into, strategic partnerships to develop and commercialize Rigetti’s current and future research and development
programs with other companies to accomplish one or more of the following:

. obtain expertise;
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. obtain sales and marketing services or support;

. obtain equipment and facilities;

. develop relationships with potential future customers; and
. generate revenue.

Rigetti may not be successful in establishing or maintaining suitable partnerships, and Rigetti may not be able to negotiate collaboration agreements
having terms satisfactory to Rigetti, or at all. Failure to make or maintain these arrangements or a delay or failure in a collaborative partner’s
performance under any such arrangements could harm its business and financial condition.

System security and data protection breaches, as well as cyber-attacks, including state-sponsored attacks, could disrupt its operations, which may
damage its reputation and adversely affect its business.

Cyber-attacks, denial-of-service attacks, ransomware attacks, business email compromises, computer malware, viruses, and social engineering
(including phishing) are prevalent in the technology industry and Rigetti’s customers’ industries. In addition, Rigetti may experience attacks, unavailable
systems, unauthorized access or disclosure due to employee theft or misuse, denial-of-service attacks, sophisticated nation-state and nation-state
supported actors, and advanced persistent threat intrusions. The techniques may be used to sabotage or to obtain unauthorized access to Rigetti’s
platform, systems, networks, or physical facilities where the Rigetti quantum computers are stored, and Rigetti may be unable to implement adequate
preventative measures or stop security breaches while they are occurring. U.S. law enforcement agencies have indicated to Rigetti that quantum
computing technology is of particular interest to certain malicious cyber threat actors.

Rigetti’s platform is built to be accessed through third-party public cloud providers such as AWS. These providers may also experience breaches and
attacks to their products which may impact Rigetti’s systems. Data security breaches may also result from non-technical means, such as actions by an
employee with access to Rigetti’s systems. While Rigetti and its third-party cloud providers have implemented security measures designed to protect
against security breaches, these measures could fail or may be insufficient, resulting in the unauthorized disclosure, modification, misuse, destruction, or
loss of sensitive or confidential information.

Actual or perceived breaches of Rigetti’s security measures or the accidental loss, inadvertent disclosure or unapproved dissemination of proprietary
information or sensitive or confidential data about Rigetti, its partners, its customers or third parties could expose the company and the parties affected
to a risk of loss or misuse of this information, resulting in litigation and potential liability, paying damages, regulatory inquiries or actions, damage to the
Rigetti brand and reputation or other harm to the Rigetti business. Rigetti’s efforts to prevent and overcome these challenges could increase its expenses
and may not be successful. If Rigetti fails to detect or remediate a security breach in a timely manner, or a breach otherwise affects a Rigetti’s customers,
or if Rigetti suffers a cyber-attack that impacts its ability to operate its platform, Rigetti may suffer material damage to its reputation, business, financial
condition and results of operations.

Unfavorable conditions in its industry or the global economy, could limit its ability to grow its business and negatively affect its results of operations.

Rigetti’s results of operations may vary based on the impact of changes in its industry or the global economy on the company or its customers and
potential customers. Negative conditions in the general economy both in the United States and abroad, including conditions resulting from changes in
gross domestic product growth, financial and credit market fluctuations, international trade relations, pandemics (such as the COVID-19 pandemic),
political turmoil, natural catastrophes, warfare, and terrorist attacks on the United States or elsewhere, could cause a decrease in business investments,
including the progress on development of quantum technologies, and negatively affect the growth of Rigetti’s business. In addition, in challenging
economic times, its current or potential future customers may experience cash flow problems and as a result may modify, delay or cancel plans to
purchase its products and services. Additionally, if its customers are not successful in generating sufficient revenue or are unable to secure financing,
they may not be able to pay, or may delay payment of,
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accounts receivable due to it. Moreover, its key suppliers may reduce their output or become insolvent, thereby adversely impacting its ability to
manufacture its products. Furthermore, uncertain economic conditions may make it more difficult for it to raise funds through borrowings or private or
public sales of debt or equity securities. Rigetti cannot predict the timing, strength or duration of any economic slowdown, instability or recovery,
generally or within any particular industry.

Government actions and regulations, such as tariffs and trade protection measures, may limit its ability to obtain products from its suppliers or sell
its products and services to customers.

Political challenges between the United States and countries in which Rigetti’s suppliers are located, and changes to trade policies, including tariff rates
and customs duties, trade relations between the United States and those countries and other macroeconomic issues could adversely impact its business.
The United States administration has announced tariffs on certain products imported into the United States, and some countries have imposed tariffs in
response to the actions of the United States. There is also a possibility of future tariffs, trade protection measures or other restrictions imposed on its
products or on its customers by the United States or other countries that could have a material adverse effect on its business. Rigetti’s technology may be
deemed a matter of national security and as such its customer base may be tightly restricted. It may accept government grants that place restrictions on
the business’ ability to operate.

Rigetti’s operating and financial results forecast relies in large part upon assumptions and analyses developed by it. Rigetti has limited insight into
customer demand, pricing models and price sensitivities which could make it difficult to create reliable business models and accurately forecast
growth. If these assumptions or analyses prove to be incorrect, its actual operating results may be materially different from its forecasted results.

The projected financial and operating information appearing elsewhere in this proxy statement/prospectus reflect current estimates of future
performance, which may never occur. Whether actual operating and financial results and business developments will be consistent with Rigetti’s
expectations and assumptions as reflected in its forecasts depends on a number of factors, many of which are outside Rigetti’s control, including, but not
limited to:

. success and timing of development activity;
. customer acceptance of Rigetti’s quantum computing systems;
. breakthroughs in classical computing or other computing technologies that could eliminate the advantages of quantum computing systems

rendering them less practical to customers;
. competition, including from established and future competitors;
. whether Rigetti can obtain sufficient capital to sustain and grow its business;

. Rigetti’s ability to manage its growth;

. Rigetti’s ability to manage fixed fee arrangements;
. Rigetti’s ability to retain existing key management, integrate recent hires and attract, retain and motivate qualified personnel; and
. the overall strength and stability of domestic and international economies.

Unfavorable changes in any of these or other factors, most of which are beyond Rigetti’s control, could materially and adversely affect its business,
financial condition and results of operations.

If Rigetti’s cost and time estimates for fixed fee arrangements do not accurately anticipate the cost of servicing those arrangements, Rigetti could
experience losses on these arrangements and its profitability could be reduced.

Rigetti’s development contracts are typically fixed fee arrangements invoiced on a milestone basis. If Rigetti underestimates the amount of effort
required to deliver on a contract, its profitability could be reduced. Any cost
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overruns on projects have not had a significant impact on our operations or profitability. However, if the actual costs of completing the contract exceed
the agreed upon fixed price, we would incur a loss on the arrangement.

Rigetti has identified a material weakness in our internal control over financial reporting and may identify additional material weaknesses in the
future. If we fail to remediate the material weakness or if we otherwise fail to establish and maintain effective control over financial reporting, it
may adversely dffect our ability to accurately and timely report our financial results, and may adversely affect investor confidence and business
operations.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.

We identified a material weakness in our internal control over financial reporting related to accounting for complex warrant instruments as a result of an
error in not properly recording a liability for the warrant with respect to a warrant to purchase stock issued by Rigetti to Trinity Capital Inc. that was
subsequently cancelled and reissued for a new warrant in connection with an amendment to Rigetti’s loan and security agreement as described in Note 6
to Rigetti’s unaudited interim financial statements included elsewhere in this proxy statement/prospectus.

Rigetti corrected the immaterial error in its interim financial statements for the nine months ended October 31, 2021 as set forth in Note 7 to the
unaudited interim financial statements included elsewhere in this proxy statement/prospectus.

Our management has concluded that this material weakness in our internal control over financial reporting is due to the fact that Rigetti is a private
company with limited resources and did not have the necessary business processes and related internal controls formally designed and implemented to
address the accounting and financial reporting requirements related to this complex transaction.

Our management is in the process of developing a remediation plan and is taking steps to remediate the material weakness. The material weakness will
be considered remediated when our management designs and implements effective controls that operate for a sufficient period of time and our
management has concluded, through testing, that these controls are effective. Our management will continue to monitor the effectiveness of our
remediation plan and will make the changes it determines to be appropriate. Although we intend to complete this remediation process as quickly as
practicable, we cannot at this time estimate how long it will take, and our initiatives may not prove to be successful in remediating the material
weakness.

Furthermore, we cannot assure that the measures we have taken to date, and actions we may take in the future, will be sufficient to remediate the control
deficiencies that led to our material weakness in our internal controls over financial reporting or that they will prevent or avoid potential future material
weaknesses. Further, additional weaknesses in our disclosure controls and internal controls over financial reporting may be discovered in the future. Any
failure to develop or maintain effective controls or any difficulties encountered in their implementation or improvement could limit our ability to prevent
or detect a misstatement of our accounts or disclosures that could result in a material misstatement of our annual or interim financial statements. In such
case, we may be unable to maintain compliance with securities law requirements regarding timely filing of periodic reports in addition to the listing
requirements of the New York Stock Exchange, investors may lose confidence in our financial reporting and our stock price may decline as a result.

Acquisitions, divestitures, strategic investments and strategic partnerships could disrupt its business and harm its financial condition and operating
results.

Rigetti may pursue growth opportunities by acquiring complementary businesses, solutions or technologies through strategic transactions, investments
or partnerships. The identification of suitable acquisition, strategic
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investment or strategic partnership candidates can be costly and time consuming and can distract Rigetti’s management team from its current operations.
If such strategic transactions require Rigetti to seek additional debt or equity financing, it may not be able to obtain such financing on terms favorable to
Rigetti or at all, and such transactions may adversely affect Rigetti’s liquidity and capital structure. Any strategic transaction might not strengthen
Rigetti’s competitive position, may increase some of its risks, and may be viewed negatively by its customers, partners or investors. Even if Rigetti
successfully completes a strategic transaction, it may not be able to effectively integrate the acquired business, technology, systems, control
environment, solutions, personnel or operations into its business. Rigetti may experience unexpected changes in how it is required to account for
strategic transactions pursuant to U.S. GAAP and may not achieve the anticipated benefits of any strategic transaction. Rigetti may incur unexpected
costs, claims or liabilities that it incurs during the strategic transaction or that it assumes from the acquired company, or Rigetti may discover adverse
conditions post acquisition for which it has limited or no recourse.

Rigetti has been, and may in the future be, adversely affected by the global COVID-19 pandemic, its various strains or future pandemics.

Rigetti faces various risks related to epidemics, pandemics, and other outbreaks, including the recent COVID-19 pandemic, including newly discovered
strains of the virus. In response to the COVID-19 pandemic, governments have implemented significant measures, including, but not limited to, business
closures, quarantines, travel restrictions, shelter-in-place, stay-at-home and other social distancing directives, intended to control the spread of the virus.
Companies have also taken precautions, such as requiring employees to work remotely, imposing travel restrictions and temporarily closing businesses.
To the extent that these restrictions remain in place, additional prevention and mitigation measures are implemented in the future, or there is uncertainty
about the effectiveness of these or any other measures to contain or treat COVID-19 or future pandemics, there is likely to be an adverse impact on
Rigetti’s potential customers, its employees and global economic conditions, and consumer confidence and spending, which could materially and
adversely affect Rigetti’s operations and demand for its products.

The spread of COVID-19 has and may continue to impact Rigetti suppliers by disrupting the manufacturing, delivery and the overall supply chain of
parts required to manufacture Rigetti’s quantum computers. In addition, various aspects of Rigetti’s business cannot be conducted remotely, such as the
fabrication of quantum processors and the assembly of its quantum computers. These measures by government authorities may remain in place for a
significant period of time and they are likely to continue to adversely affect Rigetti’s future manufacturing plans, sales and marketing activities, business
and results of operations. Rigetti may take further actions as may be required by government authorities or that it determines are in the best interests of
its employees, suppliers, vendors and business partners.

Due to the fluid nature of the COVID-19 pandemic, uncertainties regarding the related economic impact are likely to result in sustained market turmoil,
which could also negatively impact the company’s business, financial condition and cash flows. During 2020, Rigetti scaled back its recruiting efforts to
control costs and experienced weeklong onsite work stoppages due to quarantining related to the COVID-19 pandemic. The extent of COVID-19’s
effect on Rigetti’s operational and financial performance will depend on future developments, including the duration, spread and intensity of the
pandemic, all of which are uncertain and difficult to predict considering the rapidly evolving landscape. As a result, it is not currently possible to
ascertain the overall impact of COVID-19 on Rigetti’s business. However, if the pandemic continues to persist as a severe worldwide health crisis, the
disease could negatively impact Rigetti’s business, financial condition results of operations and cash flows, and may also have the effect of heightening
many of the other risks described in this “Risk Factors” section.

Even after the COVID-19 pandemic has subsided, Rigetti may continue to experience an adverse impact to its business as a result of COVID-19’s global
economic impact, including any recession that has occurred or may occur in the future.
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Rigetti’s facilities or operations could be damaged or adversely affected as a result of prolonged power outages, natural disasters and other
catastrophic events.

Rigetti’s facilities or operations could be adversely affected by events outside of its control, such as natural disasters, and other calamities. Rigetti cannot
assure you that any backup systems will be adequate to protect it from the effects of fire, floods, typhoons, earthquakes, power loss, telecommunications
failures, break-ins, war, riots, terrorist attacks or similar events. Any of the foregoing events may give rise to interruptions, breakdowns, system failures,
technology platform failures or internet failures, which could cause delays in development and fabrication, the loss or corruption of data or malfunctions
of software or hardware as well as adversely affect Rigetti’s ability to provide services.

Risks Related to Litigation and Government Regulation
State, federal and foreign laws and regulations related to privacy, data use and security could adversely affect it.

Rigetti is subject to state and federal laws and regulations related to privacy, data use and security. In addition, in recent years, there has been a
heightened legislative and regulatory focus on data security, including requiring consumer notification in the event of a data breach. Legislation has been
introduced in Congress and there have been several Congressional hearings addressing these issues. From time to time, Congress has considered, and
may do so again, legislation establishing requirements for data security and response to data breaches that, if implemented, could affect Rigetti by
increasing its costs of doing business. In addition, several states have enacted privacy or security breach legislation requiring varying levels of consumer
notification in the event of a security breach. For example, the California Consumer Privacy Act (“CCPA”), which enhances consumer protection and
privacy rights by granting consumers resident in California new rights with respect to the collection of their personal data and imposing new operational
requirements on businesses, went into effect in January 2020. The CCPA includes a statutory damages framework and private rights of action against
businesses that fail to comply with certain CCPA terms or implement reasonable security procedures and practices to prevent data breaches. Several
other states are considering similar legislation. Foreign governments are raising similar privacy and data security concerns. In particular, the European
Union enacted a General Data Protection Regulation. China, Russia, Japan and other countries in Latin America and Asia are also strengthening their
privacy laws and the enforcement of privacy and data security requirements. Complying with such laws and regulations may be time-consuming and
require additional resources, and could therefore harm Rigetti’s business, financial condition and results of operations.

Contracts with U.S. government entities subject us to risks including early termination, audits, investigations, sanctions and penalties.

We have several contracts with various government entities, including contracts with NASA, the Defense Advanced Research Project Agency
(“DARPA”), and the Department of Energy (“DOE”), among others, and we may enter into additional contracts with U.S. government entities in the
future, which subjects our business to statutes and regulations applicable to companies doing business with the government, including the Federal
Acquisition Regulation. These government contracts customarily contain provisions that give the government substantial rights and remedies, many of
which are not typically found in commercial contracts and which are unfavorable to contractors. For instance, most U.S. government agencies include
provisions that allow the government to unilaterally terminate or modify contracts for convenience, and in that event, the counterparty to the contract
may generally recover only its incurred or committed costs and settlement expenses and profit on work completed prior to the termination. If the
government terminates a contract for default, the defaulting party may be liable for any extra costs incurred by the government in procuring undelivered
items from another source.

In addition, government contracts normally contain additional requirements that may increase our costs of doing business, reduce our profits, and expose
us to liability for failure to comply with these terms and conditions. These requirements include, for example:

. specialized disclosure and accounting requirements unique to government contracts;
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. financial and compliance audits that may result in potential liability for price adjustments, recoupment of government funds after such
funds have been spent, civil and criminal penalties, or administrative sanctions such as suspension or debarment from doing business with
the U.S. government;

. public disclosures of certain contract and company information; and

. mandatory socioeconomic compliance requirements, including labor requirements, non-discrimination and affirmative action programs and
environmental compliance requirements.

Government contracts are also generally subject to greater scrutiny by the government, which can initiate reviews, audits and investigations regarding
our compliance with government contract requirements. In addition, if we fail to comply with government contracting laws, regulations and contract
requirements, our contracts may be subject to termination, and we may be subject to financial and/or other liability under our contracts, the Federal Civil
False Claims Act (including treble damages and other penalties), or criminal law. In particular, the False Claims Act’s “whistleblower” provisions also
allow private individuals, including present and former employees, to sue on behalf of the U.S. government. Any penalties, damages, fines, suspension,
or damages could adversely affect our ability to operate our business and our financial results.

Rigetti is subject to U.S. and foreign anti-corruption, anti-bribery and similar laws, and non-compliance with such laws can subject it to criminal or
civil liability and harm its business.

Rigetti is subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the
U.S. Travel Act, and other anti-bribery, and anti-corruption laws in countries in which it conducts activities. Anti-corruption and anti-bribery laws have
been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees, and their third-party
intermediaries from authorizing, promising, offering, providing, soliciting, or accepting, directly or indirectly, improper payments or benefits to or from
any person whether in the public or private sector. Rigetti may engage with partners and third-party intermediaries to market its services and to obtain
necessary permits, licenses, and other regulatory approvals. In addition, Rigetti or its third-party intermediaries may have direct or indirect interactions
with officials and employees of government agencies or state-owned or affiliated entities. Rigetti can be held liable for the corrupt or other illegal
activities of these third-party intermediaries, and of its employees, representatives, contractors, partners, and agents, even if Rigetti does not explicitly
authorize such activities. Rigetti cannot provide any assurance that all of its employees and agents will not take actions in violation of its policies and
applicable law, for which Rigetti may be ultimately held responsible.

Detecting, investigating, and resolving actual or alleged violations of anti-corruption laws can require a significant diversion of time, resources, and
attention from senior management. In addition, noncompliance with anti-corruption or anti-bribery laws could subject Rigetti to whistleblower
complaints, investigations, sanctions, settlements, prosecution, enforcement actions, fines, damages, other civil or criminal penalties, injunctions,
suspension or debarment from contracting with certain persons, reputational harm, adverse media coverage, and other collateral consequences.

Rigetti is subject to governmental export and import controls that could impair its ability to compete in international markets due to licensing
requirements and subject it to liability if Rigetti is not in compliance with applicable laws.

Rigetti’s products and technologies are subject to U.S. export control and import laws and regulations, including the U.S. Export Administration
Regulations, U.S. Customs regulations, and various economic and trade sanctions regulations administered by the U.S. Treasury Department’s Office of
Foreign Assets Controls. U.S. export control and economic sanctions laws include restrictions or prohibitions on the sale or supply of certain products,
technologies, and services to U.S. Government embargoed or sanctioned countries, governments, persons and entities. In addition, certain products and
technology may be subject to export licensing or approval requirements. Exports of its products and technology must be made in compliance with export
control and
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sanctions laws and regulations. If Rigetti fails to comply with these laws and regulations, it and certain of its employees could be subject to substantial
civil or criminal penalties, including the possible loss of export or import privileges; fines, which may be imposed on Rigetti and responsible employees
or managers; and, in extreme cases, the incarceration of responsible employees or managers.

In addition, changes in Rigetti’s products or technologies or changes in applicable export or import laws and regulations may create delays in the
introduction and sale of its products and technologies in international markets or, in some cases, prevent the export or import of its products and
technologies to certain countries, governments or persons altogether. Any change in export or import laws and regulations, shift in the enforcement or
scope of existing laws and regulations, or change in the countries, governments, persons or technologies targeted by such laws and regulations, could
also result in decreased use of Rigetti’s products and technologies, or in its decreased ability to export or sell its products and technologies to existing or
potential customers. Any decreased use of Rigetti’s products and technologies or limitation on its ability to export or sell its products and technologies
would likely adversely affect its business, financial condition and results of operations.

Rigetti expects to incur significant costs in complying with these regulations. Regulations related to quantum computing are currently evolving and
Rigetti faces risks associated with changes to these regulations.

Rigetti’s business is exposed to risks associated with litigation, investigations and regulatory proceedings.

Rigetti may in the future face legal, administrative and regulatory proceedings, claims, demands and/or investigations involving stockholder, consumer,
competition and/or other issues relating to its business on a global basis. Litigation and regulatory proceedings are inherently uncertain, and adverse
rulings could occur, including monetary damages, or an injunction stopping Rigetti from engaging in certain business practices, or requiring other
remedies, such as compulsory licensing of patents. An unfavorable outcome or settlement may result in a material adverse impact on Rigetti’s business,
results of operations, financial position and overall trends. In addition, regardless of the outcome, litigation can be costly, time-consuming, and
disruptive to Rigetti’s operations. Any claims or litigation, even if fully indemnified or insured, could damage Rigetti’s reputation and make it more
difficult to compete effectively or to obtain adequate insurance in the future. In addition, the laws and regulations Rigetti’s business is subject to are
complex and change frequently. Rigetti may be required to incur significant expense to comply with changes in, or remedy violations of, these laws and
regulations.

Furthermore, while Rigetti maintains insurance for certain potential liabilities, such insurance does not cover all types and amounts of potential
liabilities and is subject to various exclusions as well as caps on amounts recoverable. Even if Rigetti believes a claim is covered by insurance, insurers
may dispute Rigetti’s entitlement to recovery for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the amount of
Rigetti’s recovery.

Rigetti may become subject to product liability claims, which could harm its financial condition and liquidity if Rigetti is not able to successfully
defend or insure against such claims.

Rigetti may become subject to product liability claims, even those without merit, which could harm its business prospects, operating results, and
financial condition. Rigetti may face inherent risk of exposure to claims in the event its quantum computers do not perform as expected or malfunction.
A successful product liability claim against Rigetti could require Rigetti to pay a substantial monetary award. Moreover, a product liability claim could
generate substantial negative publicity about Rigetti’s quantum computers and business and inhibit or prevent commercialization of other future
quantum computers, which would have material adverse effects on Rigetti’s brand, business, prospects and operating results. Any insurance coverage
might not be sufficient to cover all potential product liability claims. Any lawsuit seeking significant monetary damages either in excess of Rigetti’s
coverage, or outside of Rigetti’s coverage, may have a material adverse effect on Rigetti’s reputation, business and financial condition. Rigetti may not
be able to secure additional product liability insurance coverage
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on commercially acceptable terms or at reasonable costs when needed, particularly if it does face liability for its products and are forced to make a claim
under its policy.

Rigetti is subject to requirements relating to environmental and safety regulations and environmental remediation matters which could adversely
dffect its business, results of operation and reputation.

Rigetti is subject to numerous federal, state and local environmental laws and regulations governing, among other things, solid and hazardous waste
storage, treatment and disposal, and remediation of releases of hazardous materials. There are significant capital, operating and other costs associated
with compliance with these environmental laws and regulations. Environmental laws and regulations may become more stringent in the future, which
could increase costs of compliance or require Rigetti to manufacture with alternative technologies and materials.

Federal, state and local authorities also regulate a variety of matters, including, but not limited to, health, safety and permitting in addition to the
environmental matters discussed above. New legislation and regulations may require Rigetti to make material changes to its operations, resulting in
significant increases to the cost of production.

Rigetti’s manufacturing process will have hazards such as but not limited to hazardous materials, machines with moving parts, and high voltage and/or
high current electrical systems typical of large manufacturing equipment and related safety incidents. There may be safety incidents that damage
machinery or product, slow or stop production, or harm employees. Consequences may include litigation, regulation, fines, increased insurance
premiums, mandates to temporarily halt production, workers’ compensation claims, or other actions that impact the company brand, finances, or ability
to operate.

Risks Related to Intellectual Property

Rigetti’s failure to obtain, maintain and protect its intellectual property rights could impair Rigetti’s ability to protect and commercialize its
proprietary products and technology and cause Rigetti to lose its competitive advantage.

Rigetti’s success depends, in significant part, on its ability to obtain, maintain, enforce and defend its intellectual property rights, including patents and
trade secrets. Rigetti relies upon a combination of the intellectual property protections afforded by patent, copyright, trademark and trade secret laws in
the United States and other jurisdictions, as well as license agreements and other contractual protections, to establish, maintain and enforce rights in its
proprietary technologies. In addition, Rigetti seeks to protect its intellectual property rights through nondisclosure and invention assignment agreements
with its employees and consultants, and through non-disclosure agreements with business partners and other third parties.

However, Rigetti may not be able to prevent unauthorized use of its intellectual property. Rigetti’s trade secrets may also be compromised, which could
cause it to lose its competitive advantage. Third parties may attempt to copy or otherwise obtain, use or infringe Rigetti’s intellectual property.
Monitoring and detecting unauthorized use of Rigetti’s intellectual property is difficult and costly, and the steps Rigetti has taken or will take to prevent
infringement or misappropriation may not be sufficient. Any enforcement efforts Rigetti undertakes, including litigation, could be time-consuming and
expensive and could divert management’s attention, which could harm its business, results of operations, and financial condition. In addition, existing
intellectual property laws and contractual remedies may afford less protection than needed to safeguard Rigetti’s intellectual property portfolio, and third
parties may develop competitive offerings in a manner that leaves Rigetti with limited means to enforce its intellectual property rights against them.

Patent, copyright, trademark and trade secret laws vary significantly throughout the world. A number of foreign countries do not protect intellectual
property rights to the same extent as do the laws of the United States. Therefore, Rigetti’s intellectual property rights may not be as strong or as easily
enforced outside of the United States and efforts to protect against the unauthorized use of Rigetti’s intellectual property rights, technology and other
proprietary rights may be more expensive and difficult outside of the United States.
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Failure to adequately protect Rigetti’s intellectual property rights could result in its competitors using Rigetti’s intellectual property to offer products,
potentially resulting in the loss of some of Rigetti’s competitive advantage and a decrease in its revenue, which would adversely affect its business,
financial condition and operating results.

Rigetti’s inability to secure patent protection or enforce its patent rights could have a material adverse effect on its ability to prevent others from
commercializing similar products or technology.

The application and registration of patents involves complex legal and factual questions. As a result, Rigetti cannot be certain that the patent applications
that it files will result in patents being issued, or that its patents and any future patents that do issue will afford protection against competitors with
similar technology. Numerous patents and pending patent applications owned by others exist in the fields in which Rigetti has developed and is
developing its technology, and this may make it difficult for Rigetti to obtain certain patent coverage on its own. Any of Rigetti’s existing or pending
patents may also be challenged by others on the basis that they are otherwise invalid or unenforceable. Furthermore, patent applications filed in foreign
countries are subject to laws, rules and procedures that differ from those of the United States, and thus Rigetti cannot be certain that foreign patent
applications related to issued U.S. patents will be issued.

Even if Rigetti’s patent applications succeed, it is still uncertain whether these patents will be contested, circumvented, invalidated or limited in scope in
the future. The rights granted under any issued patents may not provide Rigetti with meaningful protection or competitive advantages. The intellectual
property rights of others could bar Rigetti from licensing and exploiting any patents that issue from its pending applications, and the claims under any
patents that issue from Rigetti’s patent applications may not be broad enough to prevent others from developing technologies that are similar or that
achieve results similar to Rigetti’s. In addition, patents issued to Rigetti may be infringed upon or designed around by others and others may obtain
patents that it needs to license or design around, either of which would increase costs and may adversely affect its business, prospects, financial
condition and operating results.

Rigetti may face patent infringement and other intellectual property claims that could be costly to defend, result in injunctions and significant
damage awards, or limit its ability to use certain key technologies in the future, all of which could harm its business.

Rigetti’s success depends, in part, on its ability to develop and commercialize its products, services and technologies without infringing,
misappropriating or otherwise violating the intellectual property rights of third parties. However, Rigetti may not be aware that its products, services or
technologies are infringing, misappropriating or otherwise violating third-party intellectual property rights and such third parties may bring claims
alleging such infringement, misappropriation or violation.

For example, there may be issued patents of which Rigetti is unaware, held by third parties that, if found to be valid and enforceable, could be alleged to
be infringed by Rigetti’s current or future products, services or technologies. Also, because patent applications can take years to issue and are often
afforded confidentiality for some period of time, there may currently be pending applications, unknown to Rigetti, that later result in issued patents that
could cover Rigetti’s current or future products, services or technologies. The strength of Rigetti’s defenses will depend on the rights asserted, the
interpretation of these rights, and its ability to invalidate the asserted rights. However, Rigetti could be unsuccessful in advancing non-infringement
and/or invalidity arguments in its defense.

Companies that have developed and are developing technology are often required to defend against litigation claims based on allegations of
infringement, misappropriation or other violations of intellectual property rights. Rigetti’s products, services or technologies may not be able to
withstand third-party claims against their use. In addition, as compared to Rigetti, many companies have the capability to dedicate substantially greater
resources to enforce their intellectual property rights and to defend claims that may be brought against them. If a third party is able to obtain an
injunction preventing it from using or accessing such third-party intellectual property rights,
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or if Rigetti cannot license or develop alternative technology for any infringing aspect of its business, it may be forced to limit or stop sales of its
products, services or technologies or cease business activities related to such intellectual property. Although the company carries general liability
insurance, its insurance may not cover potential claims of this type or may not be adequate to indemnify it for all liability that may be imposed. Rigetti
cannot predict the outcome of lawsuits and cannot ensure that the results of any such actions will not have an adverse effect on its business, financial
condition or results of operations. Even if the claims do not result in litigation or are resolved in Rigetti’s favor, these claims, and the time and resources
necessary to resolve them, could divert the resources of its management and harm its business and operating results. Further, there could be public
announcements of the intellectual property litigation, and if securities analysts, investors or others perceive the potential impact to be negative or risks to
be substantial, it could have an adverse effect on the price of Rigetti’s common stock.

Any intellectual property litigation to which Rigetti might become a party, or for which it is required to provide indemnification, regardless of the merit
of the claim or its defenses, may require Rigetti to do one or more of the following:

. cease selling or using solutions or services that incorporate the intellectual property rights that allegedly infringe, misappropriate or violate
the intellectual property of a third party;

. make substantial payments for legal fees, settlement payments or other costs or damages;
. obtain a license, which may not be available on reasonable terms or at all, to sell or use the relevant technology;
. redesign the allegedly infringing solutions to avoid infringement, misappropriation or violation, which could be costly, time-consuming or

impossible; or

. indemnify third parties using Rigetti’s products or services.

The occurrence of infringement claims may grow as the market for Rigetti’s products, services and technologies grows. Accordingly, Rigetti’s exposure
to damages resulting from infringement claims could increase and this could further exhaust its financial and management resources.

Rigetti relies on certain open-source software in its quantum systems. If licensing terms change, its business may be adversely affected.

Rigetti’s platform utilizes software licensed to it by third-party authors under “open-source” licenses and Rigetti expects to continue to utilize open-
source software in the future. The use of open-source software may entail greater risks than the use of third-party commercial software, as open-source
licensors generally do not provide warranties or other contractual protections regarding infringement claims or the quality of the code. To the extent that
its platform depends upon the successful operation of the open-source software Rigetti uses, any undetected errors or defects in this open-source
software could prevent the deployment or impair the functionality of its platform, delay new solution introductions, result in a failure of its platform and
injure its reputation. For example, undetected errors or defects in open-source software could render it vulnerable to breaches or security attacks, and, in
conjunction, make its systems more vulnerable to data breaches.

Furthermore, some open-source licenses require the release of proprietary source code combined with, linked to or distributed with such open-source
software to be released to the public. If Rigetti combines, links or distributes its proprietary software with open-source software in a specific manner,
Rigetti could, under some open-source licenses, be required to release the source code of its proprietary software to the public. This would allow its
competitors to create similar solutions with lower development effort and time and ultimately put Rigetti at a competitive disadvantage.

Although Rigetti monitors its use of open-source software to avoid subjecting its platform to conditions Rigetti does not intend to attach to such
platform or Rigetti’s proprietary code, Rigetti cannot assure you that its
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processes for controlling such use will be effective. If Rigetti is held to have breached the terms of an open-source software license, Rigetti could be
required to seek licenses from third parties to continue operating using its solution on terms that are not economically feasible, to re-engineer its solution
or the supporting computational infrastructure to discontinue use of code, or to make generally available, in source code form, portions of its proprietary
code. This could allow its competitors to create similar solutions with lower development effort and time and ultimately put Rigetti at a competitive
disadvantage.

Some of its intellectual property has been or may be conceived or developed through government-funded research and thus may be subject to federal
regulations providing for certain rights for the U.S. government or imposing certain obligations on it, such as a license to the U.S. government
under such intellectual property, “march-in” rights, certain reporting requirements and a preference for U.S.-based companies, and compliance
with such regulations may limit its exclusive rights and its ability to contract with non-U.S. manufacturers.

As aresult, the U.S. government may have certain rights to intellectual property embodied in Rigetti’s current or future product candidates pursuant to
the Bayh-Dole Act of 1980, or the Patent and Trademark Law Amendments Act. These U.S. government rights include a non-exclusive,
non-transferable, irrevocable worldwide license to use inventions for any governmental purpose. In addition, the U.S. government has the right, under
certain limited circumstances, to require the licensor to grant exclusive, partially exclusive or non-exclusive licenses to any of these inventions to a third
party if it determines that (1) adequate steps have not been taken to commercialize the invention, (2) government action is necessary to meet public
health or safety needs or (3) government action is necessary to meet requirements for public use under federal regulations (also referred to as “march-in”
rights). The U.S. government also has the right to take title to these inventions if the licensor fails to disclose the invention to the government or fails to
file an application to register the intellectual property within specified time limits. Intellectual property generated under a government funded program is
also subject to certain reporting requirements, compliance with which may require Rigetti to expend substantial resources. In addition, the U.S.
government requires that any products embodying any of these inventions or produced through the use of any of these inventions be manufactured
substantially in the United States, and some of our license agreements require that Rigetti complies with this requirement. This preference for U.S.
industry may be waived by the federal agency that provided the funding if the owner or assignee of the intellectual property can show that reasonable
but unsuccessful efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture the products
substantially in the United States or that under the circumstances domestic manufacture is not commercially feasible. To the extent any of Rigetti’s
owned or licensed future intellectual property is also generated through the use of U.S. government funding, the provisions of the Bayh-Dole Act may
similarly apply.

Risks Relating to Ownership of Our Common Stock following the Business Combination

We will incur increased costs as a result of preparing to operate as a public company, and our management will be required to devote substantial
time to new compliance initiatives and corporate governance practices. We may fail to comply with the rules that apply to public companies,
including Section 404 of the Sarbanes-Oxley Act, which could result in sanctions or other penalties that would adversely impact our business.

As a public company, and particularly after we are no longer an “emerging growth company,” we will incur significant legal, accounting, and other
expenses that we did not incur as a private company, including costs resulting from public company reporting obligations under the Securities Act, or the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and regulations regarding corporate governance practices. The Sarbanes-Oxley
Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, the rules of the SEC, the listing requirements of the Nasdaq, and other
applicable securities rules and regulations impose various requirements on public companies, including establishment and maintenance of effective
disclosure and financial controls and corporate governance practices. We have begun to hire additional accounting, finance, and other personnel in
connection with our becoming, and our efforts to comply with the requirements of being, a public company, and our management and other personnel
will need to devote a substantial amount of time towards
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maintaining compliance with these requirements. These requirements will increase our legal and financial compliance costs and will make some
activities more time-consuming and costly. We are currently evaluating these rules and regulations and cannot predict or estimate the amount of
additional costs we may incur or the timing of such costs. These rules and regulations are often subject to varying interpretations, in many cases due to
their lack of specificity, and, as a result, their application in practice may evolve over time as new guidance is provided by regulatory and governing
bodies. This could result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and
governance practices. We cannot predict or estimate the amount of additional costs we will incur as a result of becoming a public company or the timing
of such costs. Any changes we make to comply with these obligations may not be sufficient to allow us to satisfy our obligations as a public company on
a timely basis, or at all. These reporting requirements, rules and regulations, coupled with the increase in potential litigation exposure associated with
being a public company, could also make it more difficult for us to attract and retain qualified persons to serve on our board of directors or board
committees or to serve as executive officers, or to obtain certain types of insurance, including directors’ and officers’ insurance, on acceptable terms.

Pursuant to Sarbanes-Oxley Act Section 404, we will be required to furnish a report by our management on our internal control over financial reporting
beginning with the filing of our Annual Report on Form 10-K with the SEC for the year ending December 31, 2021. In order to continue to maintain
effective internal controls to support growth and public company requirements, we will need additional financial personnel, systems and resources.
However, while we remain an emerging growth company, we will not be required to include an attestation report on internal control over financial
reporting issued by our independent registered public accounting firm. To achieve compliance with Sarbanes-Oxley Act Section 404 within the
prescribed period, we will be engaged in a process to enhance our documentation and evaluate our internal control over financial reporting, which is
both costly and challenging. In this regard, we will need to continue to dedicate internal resources, potentially engage outside consultants, adopt a
detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control processes as
appropriate, validate through testing that controls are functioning as documented, and implement a continuous reporting and improvement process for
internal control over financial reporting. Despite our efforts, there is a risk that we will not be able to conclude, within the prescribed timeframe or at all,
that our internal control over financial reporting is effective as required by Sarbanes-Oxley Act Section 404. If we identify one or more material
weaknesses in the future, it could result in an adverse reaction in the financial markets due to a loss of confidence in the reliability of our financial
statements.

The price of New Rigetti Common Stock and New Rigetti warrants may be volatile.

Upon consummation of the Business Combination, the price of New Rigetti Common Stock and New Rigetti warrants may fluctuate due to a variety of
factors, including, without limitation:

. New Rigetti’s ability to meet its technological milestones;

. changes in the industries in which New Rigetti and its customers operate;

. variations in its operating performance and the performance of its competitors in general;

. material and adverse impact of the COVID-19 pandemic on the markets and the broader global economy;

. actual or anticipated fluctuations in New Rigetti’s quarterly or annual operating results;

. publication of research reports by securities analysts about New Rigetti or its competitors or its industry;

. the public’s reaction to New Rigetti’s press releases, its other public announcements and its filings with the SEC;

. New Rigetti’s failure or the failure of its competitors to meet analysts’ projections or guidance that New Rigetti or its competitors may give

to the market;
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. additions and departures of key personnel;

. changes in laws and regulations affecting its business;

. commencement of, or involvement in, litigation involving New Rigetti;

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

. the volume of shares of New Rigetti Common Stock available for public sale; and

. general economic and political conditions such as recessions, interest rates, foreign currency fluctuations, international tariffs, social,

political and economic risks and acts of war or terrorism.

These market and industry factors may materially reduce the market price of New Rigetti Common Stock and New Rigetti warrants regardless of the
operating performance of New Rigetti.

Future issuances of debt securities and equity securities may adversely affect us, including the market price of New Rigetti Common Stock and may
be dilutive to existing stockholders.

In the future, we may incur debt or issue equity ranking senior to the New Rigetti Common Stock. Those securities will generally have priority upon
liquidation. Such securities also may be governed by an indenture or other instrument containing covenants restricting its operating flexibility.
Additionally, any convertible or exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than
those of the New Rigetti Common Stock. Because our decision to issue debt or equity in the future will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing, nature or success of our future capital raising efforts. As a result, future capital
raising efforts may reduce the market price of New Rigetti Common Stock and be dilutive to existing stockholders.

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

Following the consummation of the Business Combination, we will have no direct operations and no significant assets other than our ownership of New
Rigetti. The shareholders of Supernova, the Sponsor, certain investors (including the PIPE Investors), the Rigetti stockholders, and directors and officers
of Rigetti and its affiliates will become stockholders of New Rigetti. We will depend on New Rigetti for distributions, loans and other payments to
generate the funds necessary to meet our financial obligations, including our expenses as a publicly traded company and to pay any dividends with
respect to the New Rigetti Common Stock. The financial condition and operating requirements of New Rigetti may limit our ability to obtain cash from
New Rigetti. The earnings from, or other available assets of, New Rigetti may not be sufficient to pay dividends or make distributions or loans to enable
us to pay any dividends on New Rigetti Common Stock or satisfy our other financial obligations.

Our quarterly operating results may fluctuate significantly and could fall below the expectations of securities analysts and investors due to
seasonality and other factors, some of which are beyond our control, resulting in a decline in our stock price.

Our quarterly operating results may fluctuate significantly because of several factors, including:

. labor availability and costs for hourly and management personnel;

. profitability of our products, especially in new markets and due to seasonal fluctuations;
. changes in interest rates;

. impairment of long-lived assets;
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. macroeconomic conditions, both nationally and locally;

. negative publicity relating to products we serve;

. changes in consumer preferences and competitive conditions; and
. expansion to new markets.

New Rigetti does not intend to pay cash dividends for the foreseeable future.

Following the Business Combination, New Rigetti currently intends to retain its future earnings, if any, to finance the further development and
expansion of its business and does not intend to pay cash dividends in the foreseeable future. Any future determination to pay dividends will be at the
discretion of New Rigetti’s board of directors and will depend on its financial condition, results of operations, capital requirements, restrictions
contained in future agreements and financing instruments, business prospects and such other factors as its board of directors deems relevant.

Reports published by analysts, including projections in those reports that differ from our actual results, could adversely affect the price and trading
volume of our securities.

Securities research analysts may establish and publish their own periodic projections for New Rigetti following consummation of the Business
Combination. These projections may vary widely and may not accurately predict the results we actually achieve. Our share price may decline if our
actual results do not match the projections of these securities research analysts. Similarly, if one or more of the analysts who write reports on us
downgrades our stock or publishes inaccurate or unfavorable research about our business, our share price could decline. If one or more of these analysts
ceases coverage of us or fails to publish reports on us regularly, our share price or trading volume could decline. While we expect research analyst
coverage following consummation of the Business Combination, if no analysts commence coverage of us, the market price and volume for our securities
could be adversely affected.

We are an emerging growth company within the meaning of the Securities Act, and if we take advantage of certain exemptions from disclosure
requirements available to “emerging growth companies” this could make our securities less attractive to investors and may make it more difficult to
compare our performance with other public companies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we may take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not “emerging growth companies” including, but
not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved. As a result,
our shareholders may not have access to certain information they may deem important. We could be an emerging growth company for up to five years,
although circumstances could cause us to lose that status earlier, including if the market value of our Class A ordinary shares held by non-affiliates
exceeds $700 million as of any June 30 before that time, in which case we would no longer be an emerging growth company as of the following
December 31. We cannot predict whether investors will find our securities less attractive because we will rely on these exemptions. If some investors
find our securities less attractive as a result of our reliance on these exemptions, the trading prices of our securities may be lower than they otherwise
would be, there may be a less active trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a
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Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required to comply
with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and
comply with the requirements that apply to non-emerging growth companies but any such an election to opt out is irrevocable. We have elected not to
opt out of such extended transition period which means that when a standard is issued or revised and it has different application dates for public or
private companies, we, as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of our financial statements with another public company which is neither an emerging growth company nor an
emerging growth company which has opted out of using the extended transition period difficult or impossible because of the potential differences in
accounting standards used.

Compliance obligations under the Sarbanes-Oxley Act may make it more difficult for us to effectuate the Business Combination, require substantial
financial and management resources and increase the time and costs of completing a business combination.

The fact that we are a blank check company makes compliance with the requirements of the Sarbanes-Oxley Act particularly burdensome on us as
compared to other public companies. Rigetti is not a public reporting company required to comply with Section 404 of the Sarbanes-Oxley Act and New
Rigetti management may not be able to effectively and timely implement controls and procedures that adequately respond to the increased regulatory
compliance and reporting requirements that will be applicable to New Rigetti after the Business Combination. If we are not able to implement the
requirements of Section 404, including any additional requirements once we are no longer an emerging growth company, in a timely manner or with
adequate compliance, we may not be able to assess whether its internal control over financial reporting is effective, which may subject us to adverse
regulatory consequences and could harm investor confidence and the market price of New Rigetti Common Stock. Additionally, once we are no longer
an emerging growth company, we will be required to comply with the independent registered public accounting firm attestation requirement on our
internal control over financial reporting.

A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near future. This
could cause the market price of New Rigetti Common Stock to drop significantly, even if New Rigetti’s business is doing well.

Sales of a substantial number of shares of New Rigetti Common 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 shares intend to sell shares, could reduce the market price of New Rigetti Common Stock.

It is anticipated that, upon completion of the Business Combination, (i) existing shareholders of Rigetti will own approximately 59% of New Rigetti on
an undiluted basis; (ii) Supernova’s public shareholders (other than the PIPE Investors) will retain an ownership interest of approximately 26% in New
Rigetti on an undiluted basis; (iii) the PIPE Investors (which includes the Sponsor) will own approximately 11% of New Rigetti on an undiluted basis;
and (iv) the Sponsor (and its affiliates) will own approximately 4% of New Rigetti (which amount excludes shares purchased by the Sponsor in the PIPE
and excludes Sponsor Earn Out Shares), in each case, assuming that none of Supernova’s outstanding public shares are redeemed in connection with the
Business Combination, or approximately 76%, 5%, 14% and 5%, respectively, assuming that approximately 84% of Supernova’s outstanding public
shares are redeemed in connection with the Business Combination. These percentages (i) assume that 78,153,546 shares of New Rigetti Common Stock
are issued to the holders of shares of common stock and preferred stock of Rigetti at Closing, which would be the number of shares of New Rigetti
Common Stock issued to these holders if Closing were to occur on September 30, 2021; (ii) are based on 14,641,244 shares of New Rigetti Common
Stock to be issued in the PIPE Financing; (iii) do not take into account any exercise of public warrants or private placement warrants to purchase New
Rigetti Common Stock that will be outstanding immediately following Closing; and (iv) do not take into account any shares of New Rigetti Common
Stock underlying vested and unvested options, warrants or restricted stock units that will be held by equityholders of Rigetti immediately following
Closing. If the actual facts are different than these assumptions, the ownership percentages in New Rigetti will be different. See “Summary of the proxy
statement/prospectus—Ownership of New Rigetti” for more information.
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Although the Sponsor and each other shareholder party to the Registration Rights Agreement is prohibited from transferring any securities of New
Rigetti until the earlier of (i) the date that is six months following the Closing Date and (ii) the first date on which the daily closing price of New Rigetti
Common Stock has been greater than or equal to $12.00 per share (subject to customary adjustments) for any 20 trading days within a 30-trading-day
period commencing at least 90 days after the Closing Date, in each case, subject to certain customary exceptions, these shares may be sold after the
expiration or early termination or release of the respective applicable lock-up under the Registration Rights Agreement. We intend to file one or more
registration statements prior to or shortly after the closing of the Business Combination to provide for the resale of such shares from time to time. As
restrictions on resale end and the registration statements are available for use, the market price of New Rigetti Common Stock could decline if the
holders of currently restricted shares sell them or are perceived by the market as intending to sell them.

Risks Related to the Business Combination and Supernova

» « » o«

Unless the context otherwise requires, any reference in this section of this proxy statement/prospectus to “Supernova,” “we,” “us” or “our” refers to
Supernova prior to the Business Combination and to New Rigetti and its consolidated subsidiaries following the Business Combination.

Our Sponsor and our other Initial Shareholders have entered into letter agreements with us to vote in favor of the Business Combination, regardless
of how our public shareholders vote.

Unlike some other blank check companies in which the Initial Shareholders agree to vote their shares in accordance with the majority of the votes cast
by the public shareholders in connection with an initial business combination, our Sponsor and each other Initial Shareholders have, pursuant to the
Sponsor Support Agreement, agreed, among other things, to vote all of their public shares and Class B ordinary shares in favor of all the proposals being
presented at the extraordinary general meeting, including the Business Combination Proposal and the transactions contemplated thereby (including the
Merger). As of the date of this proxy statement/prospectus, our Initial Shareholders own approximately 20% of the issued and outstanding ordinary
shares.

Neither the Supernova Board nor any committee thereof obtained a third-party valuation in determining whether or not to pursue the Business
Combination.

Neither the Supernova Board nor any committee thereof is required to obtain an opinion from an independent investment banking or accounting firm
that the price that Supernova is paying for Rigetti is fair to Supernova from a financial point of view. Neither the Supernova Board nor any committee
thereof obtained a third party valuation in connection with the Business Combination. In analyzing the Business Combination, the Supernova Board and
management conducted due diligence on Rigetti and researched the industry in which Rigetti operates. The Supernova Board reviewed, among other
things, financial due diligence materials prepared by professional advisors, including quality of earnings reports and tax due diligence reports, the SPAC
merger markets, and financial and market data information on selected comparable companies; marketing reports prepared by analysts in the industry in
which Rigetti operates; initial investor feedback on Rigetti and the proposed transactions; current information and forecast projections provided by
Rigetti’s management; and the implied purchase price multiple of Rigetti and the financial terms set forth in the Merger Agreement, and concluded that
the Business Combination was in the best interest of its shareholders. Accordingly, investors will be relying solely on the judgment of the Supernova
Board and management in valuing Rigetti, and the Supernova Board and management may not have properly valued Rigetti’s business. The lack of a
third-party valuation may also lead an increased number of shareholders to vote against the Business Combination or demand redemption of their shares,
which could potentially impact our ability to consummate the Business Combination.

The COVID-19 pandemic triggered an economic crisis which may delay or prevent the consummation of the Business Combination.

In December 2019, a COVID-19 outbreak was reported in China, and, in March 2020, the World Health Organization declared it a pandemic. Since
being initially reported in China, the coronavirus has spread
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throughout the world and has resulted in unprecedented restrictions and limitations on operations of many businesses, educational institutions and
governmental entities. Given the ongoing and dynamic nature of the COVID-19 pandemic, it is difficult to predict the impact on the business of
Supernova, Rigetti and New Rigetti, and there is no guarantee that efforts by Supernova, Rigetti and New Rigetti to address the adverse impact of the
COVID-19 pandemic will be effective. If Supernova or Rigetti are unable to recover from a business disruption on a timely basis, the Business
Combination and New Rigetti’s business and financial conditions and results of operations following the completion of the Business Combination will
be adversely affected. The Business Combination may also be delayed and adversely affected by the coronavirus pandemic, and become more costly.
Each of Supernova and Rigetti may also incur additional costs to remedy damages caused by such disruptions, which could adversely affect their
financial condition and results of operations.

Since the Initial Shareholders, including the Sponsor and Supernova’s directors and executive officers, have interests that are different, or in
addition to (and which may conflict with), the interests of our shareholders, conflicts of interest exist in determining whether the Business
Combination with Rigetti is appropriate as our initial business combination. Such interests include that Sponsor, as well as our executive officers
and directors, will lose their entire investment in us if the Business Combination is not completed.

When you consider the recommendation of the Supernova Board in favor of approval of the Business Combination Proposal, you should keep in mind
that the Initial Shareholders, including the Sponsor and Supernova’s directors and executive officers, have interests in such proposal that are different
from, or in addition to (which may conflict with), those of Supernova shareholders and warrant holders generally.

These interests include, among other things, the interests listed below:

. the fact that our Initial Shareholders have agreed, as part of Supernova’s initial public offering and without any separate consideration
provided by Supernova for such agreement, not to redeem any Class A ordinary shares held by them in connection with a shareholder vote
to approve a proposed initial business combination;

. the fact that the Sponsor paid an aggregate of $25,000 for the 8,625,000 Class B ordinary shares currently owned by the Initial
Shareholders and such securities will have a significantly higher value at the time of the Business Combination. Because the Sponsor, the
other Initial Shareholders and Supernova’s other current officers and directors have agreed to waive their rights to liquidating distributions
from the trust account with respect to any ordinary shares (other than public shares) held by them, such shares will be worthless if a
business combination is not consummated by March 4, 2023 (unless such date is extended in accordance with the Existing Governing
Documents). Such shares had an aggregate market value of $87,112,500 based upon the closing price of $10.10 per share of Class A
ordinary shares on the NYSE on January 12, 2022, the most recent practicable date prior to the date of this proxy statement/prospectus and
an aggregate market value of $ based upon the closing price of $ per share of Class A ordinary shares on the NYSE on
January 18, 2022, the record date;

. the fact that the Sponsor paid $8,900,000 for its private placement warrants, and those warrants would be worthless if a business
combination is not consummated by March 4, 2023 (unless such date is extended in accordance with the Existing Governing Documents).
Such warrants had an aggregate market value of $8,277,000 based upon the closing price of $1.86 per public warrant on the NYSE on
January 12, 2022, the most recent practicable date prior to the date of this proxy statement/prospectus and an aggregate market value of
$ based upon the closing price of $ per public warrant on the NYSE on January 18, 2022, the record date;

. the fact that the Sponsor has invested an aggregate of $8,925,000 (consisting of $25,000 for the Founder Shares, or approximately $0.003
per share, and $8,900,000 for the private placement warrants but excluding the purchase price of the PIPE Shares the Sponsor has agreed
to purchase) means that our Sponsor, officers and directors stand to make significant profit on their investment and could potentially
recoup their entire investment in Supernova even if the trading price of our Class A
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ordinary shares were as low as $1.46 per share (assuming no redemptions and even if the private placement warrants are worthless) and
therefore our Sponsor, officers and directors may experience a positive rate of return on their investment, even if our public shareholders
experience a negative rate of return on their investment;

. the fact that the Sponsor and Supernova’s directors and officers may be incentivized to complete the Business Combination, or an
alternative initial business combination with a less favorable company or on terms less favorable to shareholders, rather than to liquidate,
in which case the Sponsor would lose its entire investment. As a result, the Sponsor may have a conflict of interest in determining whether
Rigetti is an appropriate business with which to effectuate a business combination and/or in evaluating the terms of the Business
Combination. The Supernova board of directors was aware of and considered these interests, among other matters, in evaluating and
unanimously approving the Business Combination and in recommending to public shareholders that they approve the Business
Combination;

. the fact that the Registration Rights Agreement will be entered into by the Sponsor and Supernova’s directors and officers, and such parties
will have customary registration rights, including demand and piggy-back rights, subject to cooperation and cut-back provisions, following
the consummation of the Business Combination;

. the fact that Mr. Clifton, a current director and Chief Financial Officer of Supernova, is expected to be a director of New Rigetti after the
consummation of the Business Combination. As such, in the future, Mr. Clifton may receive fees for his service as a director, which may
consist of cash or stock-based awards, and any other remuneration that the New Rigetti Board determines to pay to its non-employee
directors;

. the fact that Mr. Clifton, a current director and Chief Financial Officer of Supernova, helped form Ampere, an investor in the proposed
transactions, when he worked at The Carlyle Group, and the fact that Mr. Clifton currently holds a non-controlling interest in Ampere;

. the fact that Palantir is one of the PIPE Investors and Mr. Rascoff currently serves as a director of Palantir;
. the fact that Mr. Rascoff recused himself from all work related to the investment of Palantir in the proposed transactions;
. the fact that the Sponsor is purchasing 500,000 PIPE Shares for an aggregate price of $5,000,000 in the Initial PIPE Financing on the same

terms as the other Initial PIPE Investors;

. the fact that Kingston Marketing Group, a marketing and communications agency co-owned by Katie Curnutte, is supporting Supernova
with marketing services associated with the proposed Business Combination;

. the fact that the Sponsor (including its representatives and affiliates) and Supernova’s directors and officers, are, or may in the future
become, affiliated with entities that are engaged in a similar business to Supernova. For example, certain officers and directors of
Supernova, who may be considered an affiliate of the Sponsor, have also incorporated Supernova III. Mr. Rascoff and Mr. Klabin are
Co-Chairs, Mr. Reid is Chief Executive Officer and Director, and Mr. Clifton is Chief Financial Officer and Director of Supernova III.
Each of Mr. Fox, Mr. Lanzone, Ms. Renfrew and Mr. Singh are directors of Supernova III. The Sponsor and Supernova’s directors and
officers are not prohibited from sponsoring, or otherwise becoming involved with, any other blank check companies prior to Supernova
completing its initial business combination. Moreover, certain of Supernova’s directors and officers have time and attention requirements
for investment funds of which affiliates of the Sponsor are the investment managers. Supernova’s directors and officers also may become
aware of business opportunities which may be appropriate for presentation to Supernova, and the other entities to which they owe certain
fiduciary or contractual duties, including Supernova III. Accordingly, they may have had conflicts of interest in determining to which
entity a particular business opportunity should be presented. These conflicts may not be resolved in Supernova’s favor and such potential
business
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opportunities may be presented to other entities prior to their presentation to Supernova, subject to applicable fiduciary duties under the
Cayman Islands Companies Act. Supernova’s amended and restated memorandum and articles of association provide that Supernova
renounces its interest in any corporate opportunity offered to any director or officer of Supernova;

. the continued indemnification of Supernova’s directors and officers and the continuation of Supernova’s directors’ and officers’ liability
insurance after the Business Combination (i.e., a “tail policy”);

. the fact that the Sponsor and Supernova’s officers and directors will lose their entire investment in Supernova, which, as stated above,
consists of Class B ordinary shares and private placement warrants with an aggregate market value of $95,389,500 as of January 12, 2022,
the most recent practicable date prior to the date of this proxy statement/prospectus, and will not be reimbursed for any loans, advances or
out-of-pocket expenses, if an initial business combination is not consummated by March 4, 2023, which would result in an aggregate loss
of $95,389,500;

. the fact that if the trust account is liquidated, including in the event Supernova is unable to complete an initial business combination by
March 4, 2023, the Sponsor has agreed to indemnify Supernova to ensure that the proceeds in the trust account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the trust account on the liquidation date, by the claims of
prospective target businesses with which Supernova has entered into an acquisition agreement or claims of any third party for services
rendered or products sold to Supernova, but only if such a vendor or target business has not executed a waiver of any and all rights to seek
access to the trust account; and

. the fact that Supernova may be entitled to distribute or pay over funds held by Supernova outside the trust account to the Sponsor or any of
its Affiliates (as defined in the Merger Agreement) prior to the Closing.

See “Business Combination Proposal—Interests of Supernova’s Sponsor, Directors and Executive Officers in the Business Combination” for additional
information on interests of Supernova’s Sponsor, directors and executive officers.

The personal and financial interests of the Initial Shareholders as well as Supernova’s directors and executive officers may have influenced their
motivation in identifying and selecting Rigetti as a business combination target, completing an initial business combination with Rigetti and influencing
the operation of the business following the initial business combination. In considering the recommendations of the Supernova Board to vote for the
proposals, the shareholders of Supernova should consider these interests.

Our Sponsor and its affiliates are active investors across a number of different investment platforms, which we and our Sponsor believe improved the
volume and quality of opportunities that were available to Supernova. However, it also creates potential conflicts and the need to allocate investment
opportunities across multiple investment vehicles. In order to provide our Sponsor with the flexibility to evaluate opportunities across these platforms,
our amended and restated memorandum and articles of association provide that we renounce our interest in any business combination opportunity
offered to any founder, director or officer unless such opportunity is expressly offered to such person solely in his or her capacity as a director or officer
of the company and is an opportunity that we are able to complete on a reasonable basis. This waiver allows our Sponsor and its affiliates to allocate
opportunities based on a combination of the objectives and fundraising needs of the target, as well as the investment objectives of the investment
vehicle. We do not believe that the waiver of the corporate opportunities doctrine otherwise had a material impact on our search for an acquisition target.
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The Sponsor may have interests in the Business Combination different from the interests of public shareholders and may be incentivized to complete
the Business Combination, or an alternative initial business combination with a less favorable company or on terms less favorable to stockholders,
rather than to liquidate.

The Sponsor has financial interests in the Business Combination that are different from, or in addition to, those of other public shareholders generally. In
addition, the Sponsor may be incentivized to complete the Business Combination, or an alternative initial business combination with a less favorable
company or on terms less favorable to shareholders, rather than to liquidate, in which case the Sponsor would lose its entire investment. As a result, the
Sponsor may have a conflict of interest in determining whether Rigetti is an appropriate business with which to effectuate a business combination and/or
in evaluating the terms of the Business Combination. The Supernova board of directors was aware of and considered these interests, among other
matters, in evaluating and unanimously approving the Business Combination and in recommending to public shareholders that they approve the
Business Combination.

We may waive one or more of the conditions to the Business Combination.

We may agree to waive, in whole or in part, one or more of the conditions to our obligations to complete the Business Combination, to the extent
permitted by the Proposed Charter and Bylaws Proposal and applicable laws. However, if our Board determines that a failure to satisfy the condition is
not material, then our Board may elect to waive that condition and close the Business Combination. We may not waive the condition that our
shareholders approve the Business Combination. Please see the section titled “Business Combination Proposal—Conditions to Closing of the Business
Combination” for additional information.

The exercise of Supernova’s directors’ and executive officers’ discretion in agreeing to changes or waivers in the terms of the Business Combination
results in a conflict of interest when determining whether such changes to the terms of the Business Combination or waivers of conditions are
appropriate and in Supernova’s shareholders’ best interest.

In the period leading up to the closing of the Business Combination, events may occur that, pursuant to the Merger Agreement, would require Supernova
to agree to amend the Merger Agreement, to consent to certain actions taken by Rigetti or to waive rights that Supernova is entitled to under the Merger
Agreement. Such events could arise because of changes in the course of Rigetti’s business, a request by Rigetti to undertake actions that would
otherwise be prohibited by the terms of the Merger Agreement or the occurrence of other events that would have a material adverse effect on Rigetti’s
business or could entitle Supernova to terminate the Merger Agreement. In any of such circumstances, it would be at Supernova’s discretion, acting
through its Board, to grant its consent or waive those rights. The existence of financial and personal interests of one or more of the directors described in
the preceding risk factors results in conflicts of interest on the part of such director(s) between what he, she or they may believe is best for Supernova
and its shareholders and what he, she or they may believe is best for himself, herself or themselves in determining whether or not to take the requested
action. As of the date of this proxy statement/prospectus, Supernova does not believe there will be any changes or waivers that Supernova’s directors
and executive officers would be likely to make after shareholder approval of the Business Combination Proposal has been obtained. While certain
changes could be made without further shareholder approval, Supernova will circulate a new or amended proxy statement/prospectus and resolicit
proxies from Supernova’s shareholders if changes to the terms of the transaction that would have a material impact on its shareholders are required prior
to the vote on the Business Combination Proposal.

Past performance by Supernova and by our management team may not be indicative of future performance of an investment in Supernova or New
Rigetti.

Past performance by Supernova and by our management team is not a guarantee of success with respect to the Business Combination. You should not
rely on the historical record of Supernova or our management team’s performance as indicative of the future performance of an investment in Supernova
or New Rigetti or the returns Supernova or New Rigetti will, or is likely to, generate going forward.
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Subsequent to consummation of the Business Combination, we may be required to subsequently take write-downs or write-offs, restructuring and
impairment or other charges that could have a significant negative effect on our financial condition, results of operations and the share price of our
securities, which could cause you to lose some or all of your investment.

We cannot assure you that the due diligence conducted in relation to Rigetti has identified all material issues or risks associated with Rigetti, its business
or the industry in which it competes. As a result of these factors, we may incur additional costs and expenses and we may be forced to later write-down
or write-off assets, restructure our operations, or incur impairment or other charges that could result in our reporting losses. Even if our due diligence has
identified certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with our preliminary risk
analysis. If any of these risks materialize, this could have a material adverse effect on our financial condition and results of operations and could
contribute to negative market perceptions about our securities or New Rigetti. Accordingly, any shareholders of Supernova who choose to remain New
Rigetti stockholders following the Business Combination could suffer a reduction in the value of their shares and warrants. Such shareholders are
unlikely to have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the breach by our officers
or directors of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities laws that the
registration statement or proxy statement/prospectus relating to the Business Combination contained an actionable material misstatement or material
omission.

Our warrant agreement designates the courts of the State of New York or the United States District Court for the Southern District of New York as
the sole and exclusive forum for certain types of actions and proceedings that may be initiated by holders of our warrants, which could limit the
ability of warrant holders to obtain a favorable judicial forum for disputes with our company.

Our warrant agreement provides that, subject to applicable law, (i) any action, proceeding or claim against us arising out of or relating in any way to the
warrant agreement, including under the Securities Act, will be brought and enforced in the courts of the State of New York or the United States District
Court for the Southern District of New York, and (ii) that we irrevocably submit to such jurisdiction, which jurisdiction will be the exclusive forum for
any such action, proceeding or claim. Under our warrant agreement, we also agree that we will waive any objection to such exclusive jurisdiction and
that such courts represent an inconvenient forum.

Notwithstanding the foregoing, these provisions of the warrant agreement do not apply to suits brought to enforce any liability or duty created by the
Exchange Act or any other claim for which the federal district courts of the United States of America are the sole and exclusive forum. Any person or
entity purchasing or otherwise acquiring any interest in any of our warrants will be deemed to have notice of and to have consented to the forum
provisions in our warrant agreement.

If any action, the subject matter of which is within the scope of the forum provisions of the warrant agreement, is filed in a court other than a court of the
State of New York or the United States District Court for the Southern District of New York (a “foreign action”) in the name of any holder of our
warrants, such holder will be deemed to have consented to: (x) the personal jurisdiction of the state and federal courts located in the State of New York
in connection with any action brought in any such court to enforce the forum provisions (an “enforcement action”), and (y) having service of process
made upon such warrant holder in any such enforcement action by service upon such warrant holder’s counsel in the foreign action as agent for such
warrant holder.

This choice-of-forum provision may limit a warrant holder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with our
company, which may discourage such lawsuits. Alternatively, if a court were to find this provision of our warrant agreement inapplicable or
unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could materially and adversely affect our business, financial condition and results of operations and result in a
diversion of the time and resources of our management and board of directors.
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Our ability to successfully effect the Business Combination and to be successful thereafter will be dependent upon the efforts of key personnel of
New Rigetti, some of whom may be from Rigetti (and, potentially though not currently expected, Supernova), and some of whom may join New
Rigetti following the Business Combination. The loss of key personnel or the hiring of ineffective personnel after the Business Combination could
negatively impact the operations and profitability of New Rigetti.

Our ability to successfully effect the Business Combination and be successful thereafter will be dependent upon the efforts of our key personnel.
Although not currently expected, some of Supernova’s key personnel may potentially remain with the target business in senior management or advisory
positions following our business combination. We expect New Rigetti’s current management to remain in place. We cannot assure you that we will be
successful in integrating and retaining such key personnel, or in identifying and recruiting additional key individuals we determine may be necessary
following the Business Combination.

The unaudited pro forma financial information included elsewhere in this proxy statement/prospectus may not be indicative of what New Rigetti’s
actual financial position or results of operations would have been.

The unaudited pro forma financial information in this proxy statement/prospectus is presented for illustrative purposes only and has been prepared based
on a number of assumptions including, but not limited to, Rigetti being considered the accounting acquirer in the Business Combination, the debt
obligations and the cash and cash equivalents of Rigetti at the Closing and the number of public shares that are redeemed in connection with the
Business Combination. Accordingly, such unaudited pro forma financial information may not be indicative of our future operating or financial
performance and our actual financial condition and results of operations may vary materially from our unaudited pro forma results of operations and
balance sheet contained elsewhere in this proxy statement/prospectus, including as a result of such assumptions not being accurate. Additionally, the
final acquisition accounting adjustments could differ materially from the unaudited pro forma adjustments presented in this proxy statement/prospectus.
The unaudited pro forma condensed combined financial information does not give effect to any anticipated synergies, operating efficiencies or cost
savings that may be associated with the Business Combination. See “Unaudited Pro Forma Condensed Combined Financial Information.”

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

At the time of entering into the Merger Agreement, we did not know how many shareholders may exercise their redemption rights, and therefore, we
needed to structure the transaction based on our expectations as to the number of shares that will be submitted for redemption. The consummation of the
Business Combination is conditioned upon, among other things, (i) approval by Supernova’s and Rigetti’s respective stockholders, (ii) the expiration or
termination of the waiting period under the HSR Act and the obtaining of any consents required under antitrust laws or foreign direct investment laws in
the jurisdictions specified on a schedule, (iii) no law or order enjoining or prohibiting 