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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant Filed by a Party other than the Registrant O

Check the appropriate box:

O
O
O
O

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under §240.14a-12

SOCIAL CAPITAL SUVRETTA HOLDINGS CORP. 111

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

O

M

No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
1) Title of each class of securities to which transaction applies:

Not Applicable

2) Aggregate number of securities to which transaction applies:
Not Applicable

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the
filing fee is calculated and state how it was determined):

Not Applicable

“4) Proposed maximum aggregate value of transaction:
$2,643,900,000

) Total fee paid:
$245,089.53(1)

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was
paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

@) Date Filed:

The amount is the product of $2,643,900,000 multiplied by the SEC’ s filing fee of $92.70 per $1,000,000.
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SOCIAL CAPITAL SUVRETTA HOLDINGS CORP. 111
2850 W. Horizon Ridge Parkway
Suite 200
Henderson, NV 89052

Dear Social Capital Suvretta Holdings Corp. III Shareholder:

We cordially invite you to attend the extraordinary general meeting (the “Extraordinary General Meeting”) of Social Capital Suvretta Holdings
Corp. 111, a Cayman Islands exempted company (“‘we,” “us,” “our” or “SCS”), on [ ], 2022 at [ ] [am./p.m.] at [ ], or at
such other time, on such other date and at such other place to which the meeting may be adjourned or postponed.

On January 18, 2022, SCS entered into a Business Combination Agreement (the “Business Combination Agreement”), by and between SCS and
ProKidney LP, a limited partnership registered under the laws of Ireland (“ProKidney”), acting through its general partner ProKidney GP Limited, a
private limited company incorporated under the laws of Ireland (the “Legacy GP”). Following the closing (the “Closing™) of the transactions
contemplated by the Business Combination Agreement (the “Business Combination’), the combined company will be organized in an umbrella
partnership-C corporation (or “Up-C") structure. The Up-C structure allows the ProKidney unitholders, which prior to the Closing, were (1) the direct
holders of ProKidney Class A Units (“Legacy Class A Units”) and (2) the indirect holders of ProKidney Class B Units (such indirect holders, the
“PMEL Existing Holders”) through ProKidney Management Equity LLC (“PMEL”), the holder of 100% of ProKidney Class B Units (“‘Legacy Class B
Units”) prior to the Business Combination (collectively, the “Closing ProKidney Unitholders™), to retain their partnership interests in ProKidney, an
entity that is classified as a partnership for U.S. federal income tax purposes, in the form of common units in ProKidney following the consummation of
the Business Combination (*“Post-Combination ProKidney Common Units™) and provides potential future tax benefits for both SCS following the
consummation of the Business Combination (“New ProKidney”) and the holders of Post-Combination ProKidney Common Units who ultimately
exchange their Units in ProKidney for New ProKidney Class A ordinary shares. New ProKidney will be a holding company, and immediately after the
consummation of the Business Combination, its direct assets will consist of Post-Combination ProKidney Common Units and equity interests of a
private limited company incorporated under the laws of Ireland (“New GP”), which will replace Legacy GP as the general partner of ProKidney upon
the Closing. Immediately after the consummation of the Business Combination, New ProKidney will own approximately 33.8% of the economic interest
in ProKidney, assuming no redemptions by the SCS public shareholders, and 26.9% of the economic interest in ProKidney, assuming maximum
redemptions by the SCS public shareholders. Substantially all of the operating assets and business of New ProKidney will be held indirectly through
ProKidney.

On February 14, 2022, Control Empresarial de Capitales, S.A. de C.V. (“CEC”), an entity affiliated with Mr. Carlos Slim, executed a voting
agreement, pursuant to which CEC agreed to vote, from the Closing until the third anniversary of the Closing, all of its voting shares in the capital of
New ProKidney in a manner proportionate to the manner in which all New ProKidney Class B ordinary shares are voted, with respect to the election,
appointment or removal of any New ProKidney director. Thus, upon completion of the Business Combination, Tolerantia, LLC (“Tolerantia™), a
member of ProKidney affiliated with Mr. Pablo Legorreta, will effectively control approximately [ 1% (accounting for the approximately
[ 1% to be held by CEC), assuming no redemptions, or [ 1% (accounting for the approximately [ 1% to be held by CEC), assuming
maximum redemptions, of the combined voting power of New ProKidney with respect to the election, appointment or removal of any New ProKidney
director (or a combined total of [ 1%, if Tolerantia and CEC, in their sole discretion, purchase the maximum number of shares permitted pursuant
to their subscription agreements). As a result, New ProKidney will be a controlled company within the meaning of the corporate governance standards
of the Nasdaq Capital Market (“Nasdag™) and will not be subject to certain Nasdaq corporate governance standards. For at least some period following
the Business Combination, New ProKidney may utilize these exemptions since the board has not yet made a determination with respect to the
independence of any directors. For a description of the exemptions from Nasdaq’ s corporate governance standards that are available to controlled
companies, please see the section entitled “Management After the Business Combination—Controlled Company Exemption.”

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents

The Business Combination Agreement provides that, among other things and upon the terms and subject to the conditions thereof, the following
transactions will occur prior to the Closing:

(i) ProKidney will amend and restate the ProKidney Limited Partnership Agreement to be in the form of the Second Amended and
Restated ProKidney Limited Partnership Agreement upon the completion of the Business Combination, attached to the accompanying
proxy statement as Annex C;

(i1)) New GP will amend and restate its constitution to be in the form of the Amended and Restated New GP Governing Documents upon
the completion of the Business Combination, attached to the accompanying proxy statement as Annex D;

(iii) SCS will amend and restate the Memorandum and Articles of Association to be in the form of the Amended and Restated
Memorandum and Articles of Association upon the completion of the Business Combination and subject to the approval of the
Organizational Documents Proposal, attached to the accompanying proxy statement as Annex E;

(iv) (A) each issued and outstanding Legacy Class B Unit that is not vested pursuant to the terms of the applicable award agreement with
the applicable PMEL Existing Holder as of such time shall be recapitalized into one restricted common unit of ProKidney (“PMEL
RCU”), which will, when vested in accordance with the applicable award agreement, automatically convert into a Post-Combination
ProKidney Common Unit (and the associated New ProKidney Class B PMEL RSR shall vest) and (B) all other issued and outstanding
Legacy Class A Units and Legacy Class B Units shall be recapitalized into an aggregate number of Post-Combination ProKidney Common
Units equal to (x) 175,000,000 minus (y) the number of PMEL RCUs issued pursuant to the foregoing clause (A);

(v) ProKidney will complete an internal restructuring of PMEL to cause the existing unitholders of PMEL (or a holding vehicle or
nominated person on behalf of such unitholders) to be admitted as partners of ProKidney at the Closing (the “PMEL Roll-Up”); and

(vi) ProKidney shall issue Post-Combination ProKidney Common Units pursuant to any Subscription Agreement in connection with the
exercise of any election by a ProKidney Related PIPE Investor to purchase Post-Combination ProKidney Common Units in lieu of SCS
Class A ordinary shares.

The Business Combination Agreement provides that, among other things and upon the terms and subject to the conditions thereof, the following
transactions will occur at the Closing:

(i) ProKidney will issue to SCS a number of Post-Combination ProKidney Common Units equal to the number of fully diluted outstanding
SCS ordinary shares as of immediately prior to the Closing (but after giving effect to all redemptions of SCS Class A ordinary shares and
the purchase of SCS Class A ordinary shares and/or Post-Combination ProKidney Common Units pursuant to one or more subscription
agreements (the “PIPE Investment”)), in exchange for (a) (x) New ProKidney Class B ordinary shares, which shares will have no
economic rights but will entitle the holders thereof to vote on all matters on which shareholders of New ProKidney are entitled to vote
generally, and (y) restricted stock rights in respect of New ProKidney Class B ordinary shares (“New ProKidney Class B PMEL RSRs”),
which restricted stock rights shall convert into New ProKidney Class B ordinary shares upon the vesting of the associated PMEL RCUs
(as described above), (b) an amount in cash equal to the aggregate proceeds obtained by SCS in the PIPE Investment and (c) an amount in
cash equal to the aggregate proceeds available for release to SCS from SCS’ s trust account (“Trust Account”) (after giving effect to all
redemptions of SCS Class A ordinary shares and after payment of any deferred underwriting commissions being held in the Trust Account
and payment of certain transaction expenses);

(ii) Legacy GP will resign as the general partner of ProKidney and New GP will be admitted as the general partner of ProKidney;

(iii) ProKidney will distribute to the Closing ProKidney Unitholders the New ProKidney Class B ordinary shares and New ProKidney
Class B PMEL RSRs received pursuant to clause (i)(a) (x) and (y) above; and
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(iv) holders of Legacy Class A Units will receive an aggregate of 17,500,000 Earnout RCUs and 17,500,000 Earnout RSRs (collectively,
the “Earnout Rights”), which Earnout Rights will vest in three equal tranches upon the achievement of certain New ProKidney share price
milestones or certain change of control events. When vested, the Earnout RCUs will automatically convert into Post-Combination
ProKidney Common Units and the associated Earnout RSRs will automatically convert into New ProKidney Class B ordinary shares,
respectively (as further described in this proxy statement).

You are being asked to vote on the Business Combination and related matters.

At the Extraordinary General Meeting, SCS shareholders will be asked to consider and vote upon a proposal to approve by ordinary resolution the
Business Combination Agreement, a copy of which is attached to the accompanying proxy statement as Annex A, and the transactions contemplated
thereby (the “Business Combination Proposal” or “Proposal No. I"). In addition, you are being asked to consider and vote upon: (i) three separate
proposals to approve, following the consummation of the Business Combination, (a) as a special resolution, a change in the name of SCS to
“I 1" (“Organizational Documents Proposal 2A” or “Proposal No. 24™); (b) as an ordinary resolution, an increase of authorized number of
SCS Class B ordinary shares of a par value of US$0.0001 each from 50,000,000 to 500,000,000 (the “Increase’) such that following the Increase, the
authorized share capital of SCS shall be US$100,500 divided into 500,000,000 Class A ordinary shares of a par value of US$0.0001 each, 500,000,000
Class B ordinary shares of a par value of US$0.0001 each and 5,000,000 preference shares of a par value of US$0.0001 each (*“Organizational
Documents Proposal 2B” or “Proposal No. 2B”); and (c) as a special resolution, the amendment and restatement of SCS’ s current memorandum and
articles of association (the “Memorandum and Articles of Association™ or the “existing charter”) with the second amended and restated memorandum
and articles of association of New ProKidney (the “Amended and Restated Memorandum and Articles of Association” or the “proposed charter”), in the
form attached hereto as Annex E (“‘Organizational Documents Proposal 2C” or “Proposal No. 2C” and, collectively with Organizational Documents
Proposal 2A and Organizational Documents Proposal 2B, the “Organizational Documents Proposals” or “Proposal No. 2); (ii) for the purposes of
complying with the applicable listing rules of Nasdaq, a proposal to approve by ordinary resolution the issuance of (x) New ProKidney Class B ordinary
shares to ProKidney pursuant to the terms of the Business Combination Agreement (including New ProKidney Class B ordinary shares issuable upon
the settlement of Earnout Shares and New ProKidney Class B PMEL RSRs issued pursuant to the Business Combination Agreement) and (y) SCS
Class A ordinary shares to certain investors in connection with the PIPE Investment, including SCS Class A ordinary shares to existing directors,
officers and unitholders of ProKidney and/or its affiliates participating in connection with the PIPE Investment and to existing directors, officers and
equityholders of, or investment funds managed by Suvretta Capital Management, LLC, SCS, our Sponsor and/or their respective affiliates participating
in connection with the PIPE Investment, plus any additional shares pursuant to subscription agreements SCS may enter into prior to Closing (the “Stock
Issuance Proposal” or “Proposal No. 3”); (iii) in each case, a separate proposal to approve by ordinary resolution of the holders of SCS Class B
ordinary shares the appointment of seven directors to serve staggered terms on New ProKidney’ s board of directors (the “New ProKidney Board’) until
the 2023, 2024 and 2025 annual general meetings of shareholders, as applicable, and until their respective successors are duly appointed and qualified
(the “Director Appointment Proposals™ or “Proposal No. 47); (iv) a proposal to approve by ordinary resolution the New ProKidney Incentive Equity
Plan (the “Incentive Equity Plan Proposal’ or “Proposal No. 5); (v) a proposal to approve by ordinary resolution the New ProKidney Employee Stock
Purchase Plan (the “Employee Stock Purchase Plan Proposal” or “Proposal No. 67); (vi) a proposal to approve the appointment by SCS’ s audit
committee of Marcum LLP (“Marcum’) as the independent registered public accountants to SCS to audit and report on SCS’ s consolidated financial
statements for the year ending December 31, 2022 (the “Auditor Ratification Proposal” or “Proposal No. 7) and (vii) a proposal to approve by
ordinary resolution the adjournment of the Extraordinary General Meeting to a later date or dates, if necessary, to permit further solicitation of proxies in
the event that there are insufficient proxies for, or otherwise in connection with, the approval of one or more proposals at the Extraordinary General
Meeting (the “Adjournment Proposal” or “Proposal No. §8”).
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Each of these proposals is more fully described in the accompanying proxy statement, which each shareholder is encouraged to read carefully and
in its entirety.

Our publicly traded SCS Class A ordinary shares are currently listed on Nasdaq under the symbol “DNAC”. We intend to apply to continue the
listing of the publicly traded New ProKidney Class A ordinary shares on Nasdaq under the symbol “PROK”, upon the closing of the Business
Combination.

Pursuant to our amended and restated memorandum and articles of association (our “Memorandum and Articles of Association™), we are
providing our public shareholders with the opportunity to redeem all or a portion of their public shares (as defined below) upon the completion of the
Business Combination at a per-share price, payable in cash, equal to the aggregate amount then on deposit in our trust account (the “Trust Account™),
calculated as of two business days prior to the completion of the Business Combination, including interest (which interest shall be net of taxes payable),
divided by the number of then-issued and outstanding SCS Class A ordinary shares that were sold in our initial public offering (our “public shares™).
The per share amount we will distribute to investors who properly redeem their shares will not be reduced by the deferred underwriting commission
totaling $7,700,000 that we will pay to the underwriters of our initial public offering or transaction expenses incurred in connection with the Business
Combination. For illustrative purposes, based on the balance of the Trust Account of $250,003,042 as of September 30, 2021, the estimated per share
redemption price would have been approximately $10.00. Public shareholders may elect to redeem their shares whether or not they vote at the
Extraordinary General Meeting, and regardless, if they do vote, of how they may vote. A public shareholder, together with any of his, her or its
affiliates or any other person with whom it is acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)), will be restricted from redeeming its shares with respect to more than an aggregate of 15% of the public shares without
our prior consent. We refer to this as the “15% threshold.” Such public shareholder, alone or acting in concert or as a group, will not be restricted in their
ability to vote for or against the Business Combination with respect to all of its shares. We have no specified maximum redemption threshold under our
current Memorandum and Articles of Association, other than the aforementioned 15% threshold and the $5,000,001 minimum of net tangible assets as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act (such that we are subject to the SEC’ s “penny stock” rules). Each redemption of
SCS Class A ordinary shares by our public shareholders will reduce the amount in the Trust Account.

The Business Combination Agreement provides that ProKidney’ s obligation to consummate the Business Combination is conditioned on the sum
of the amount in the Trust Account (after giving effect to all redemptions of SCS Class A ordinary shares but prior to payment of any deferred
underwriting commission and any transaction expenses) and the proceeds from the PIPE Investment equaling or exceeding $500,000,000 (the
“Minimum Cash Condition™). If, as a result of redemptions of SCS Class A ordinary shares by our public shareholders or otherwise, the Minimum Cash
Condition is not met (or waived), then ProKidney may elect not to consummate the Business Combination. In addition, in no event will we redeem our
SCS Class A ordinary shares in an amount that would result in SCS’ s failure to have net tangible assets equaling or exceeding $5,000,001. Based on the
amount of $250,003,042 in our Trust Account as of September 30, 2021, and taking into account the anticipated gross proceeds of approximately
$575,000,000 from the PIPE Investment, all public shares may be redeemed and still enable us to have sufficient cash to satisfy the Minimum Cash
Condition in the Business Combination Agreement. Unless otherwise specified, the information in the accompanying proxy statement assumes that none
of our public shareholders exercise their redemption rights with respect to their SCS Class A ordinary shares.

SCS Sponsor III LLC, a Cayman Islands limited liability company (our “Sponsor’”’), and our directors and officers have agreed to waive their
redemption rights with respect to any of the SCS Class B ordinary shares (the “Founder Shares™), SCS private placement shares issued to our Sponsor
in a private placement concurrent with our initial public offering (the “Private Placement Shares) and SCS public shares owned by them in connection
with the consummation of the Business Combination, and the Founder Shares and Private Placement Shares will be excluded from the pro rata
calculation used to determine the per share redemption price. Currently, our Sponsor and our independent directors collectively own 21.6% of our issued
and outstanding SCS ordinary shares, including all of the Founder Shares. Our Sponsor, directors and officers have agreed to vote any Founder
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Shares, Private Placement Shares and public shares owned by them in favor of the Business Combination, including any proposals recommended by the
SCS board of directors (the “Board” or “Board of Directors”) in connection with the Business Combination. The Founder Shares and Private Placement
Shares are subject to transfer restrictions as described in the accompanying proxy statement.

We are providing the accompanying proxy statement and accompanying proxy card to our shareholders in connection with the solicitation of
proxies to be voted at the Extraordinary General Meeting (including following any adjournments or postponements of the Extraordinary General
Meeting). Information about the Extraordinary General Meeting, the Business Combination and other related business to be considered by SCS’ s
shareholders at the Extraordinary General Meeting is included in the accompanying proxy statement. Whether or not you plan to attend the
Extraordinary General Meeting, we urge all SCS shareholders to read the accompanying proxy statement, including the Annexes and the
accompanying financial statements of SCS and ProKidney, carefully and in their entirety. In particular, we urge you to read carefully the
section entitled “Risk Factors” beginning on page 71 of the accompanying proxy statement.

After careful consideration, our Board has unanimously approved the Business Combination Agreement and the transactions contemplated
therein, and unanimously recommends that our shareholders vote “FOR’™ adoption of the Business Combination Agreement and approval of the
transactions contemplated thereby and “FOR” all other proposals presented to our shareholders in the accompanying proxy statement. The existence of
financial and personal interests of SCS’ s directors may result in a conflict of interest on the part of one or more of the directors between what
he, she or they may believe is in the best interests of SCS 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 Transaction Proposals. In addition, SCS’ s officers have interests in the
Business Combination that may conflict with your interests as a shareholder. When you consider the Board’ s recommendation of these
proposals, you should keep in mind that our directors and officers have interests in the Business Combination that may conflict with your
interests as a shareholder. Please see the section entitled “Proposal No. 1-Business Combination Proposal—-Interests of Certain Persons in the
Business Combination” in the accompanying proxy statement for additional information.

Approval of each of the Business Combination Proposal, Organizational Documents Proposal 2B, the Stock Issuance Proposal, the Incentive
Equity Plan Proposal, the Employee Stock Purchase Plan Proposal, the Auditor Ratification Proposal and the Adjournment Proposal requires an
ordinary resolution, being a resolution passed by the holders of not less than a simple majority of the SCS ordinary shares represented in person or by
proxy and entitled to vote thereon and who vote at the Extraordinary General Meeting. Approval of the Director Appointment Proposals requires an
ordinary resolution of only the holders of SCS Class B ordinary shares, being a resolution passed by the holders of not less than a simple majority of the
SCS Class B ordinary shares represented in person or by proxy and entitled to vote thereon and who vote at the Extraordinary General Meeting.
Approval of each of Organizational Documents Proposal 2A and the Organizational Documents Proposal 2C requires a special resolution under the
Cayman Islands Companies Act, being a resolution passed by the holders of not less than a two-thirds majority of the SCS ordinary shares represented
in person or by proxy and entitled to vote thereon and who vote at the Extraordinary General Meeting.

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 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. Unless waived by the parties to the Business
Combination Agreement, the closing of the Business Combination is conditioned upon the approval of the Business Combination Proposal, the
Organizational Documents Proposals, the Stock Issuance Proposal, the Director Appointment Proposals, the Incentive Equity Plan Proposal and the
Employee Stock Purchase Plan Proposal at the Extraordinary General Meeting. All of the proposals are conditioned on the approval of the Business
Combination Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal, the Director Appointment Proposals, the Incentive Equity
Plan Proposal and the Employee Stock Purchase Plan Proposal at the Extraordinary General Meeting, other than the Auditor

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents
Ratification Proposal and the Adjournment Proposal, which are not conditioned on the approval of any other proposal.

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 and will not be voted. An abstention or broker non-vote will be
counted towards the quorum requirement but will not count as a vote cast 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. If you have any questions
about how to vote or direct a vote in respect of your shares of our SCS ordinary shares, you may call Morrow Sodali, our proxy solicitor, at (800)
662-5200 for shareholders or (203) 658-9400 for bankers and brokers, or by emailing DNAC.info@jinvestor.morrowsodali.com.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND IN WRITING THAT SCS REDEEM YOUR SHARES FOR A PRO
RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARE CERTIFICATES (IF ANY) AND ANY
OTHER REDEMPTIONS FORMS TO SCS’ S TRANSFER AGENT AT LEAST TWO BUSINESS DAYS PRIOR TO THE VOTE AT SUCH
MEETING. YOU MAY TENDER YOUR SHARE CERTIFICATES (IF ANY) AND ANY OTHER REDEMPTIONS FORMS BY EITHER
DELIVERING YOUR SHARE CERTIFICATES (IF ANY) AND ANY OTHER REDEMPTIONS FORMS TO THE TRANSFER AGENT OR BY
DELIVERING YOUR SHARES ELECTRONICALLY USING THE DEPOSITORY TRUST COMPANY" S DEPOSIT WITHDRAWAL AT
CUSTODIAN (“DWAC”) SYSTEM. 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. IF THE
BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH AND 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 our Board of Directors, I would like to thank you for your support of Social Capital Suvretta Holdings Corp. III and look forward to
a successful completion of the Business Combination.

Sincerely,
[ 1, 2022

Chamath Palihapitiya
Chairman of the Board of Directors and
Chief Executive Officer

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

The accompanying proxy statement is dated [ ], 2022 and is expected to be first mailed to SCS shareholders on or about [ 1,
2022.
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NOTICE OF EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS OF SOCIAL CAPITAL SUVRETTA HOLDINGS CORP. 111
TO BE HELD ON | 1,2022

To the Shareholders of Social Capital Suvretta Holdings Corp. III:
NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Extraordinary General Meeting”) of the shareholders of Social Capital

Suvretta Holdings Corp. III, a Cayman Islands exempted company (“we,” “us,” “our” or “SCS™), will be held in person on [ 1,2022 at
[ ], or at such other time, on such other date and at such other place to which the meeting may be adjourned or postponed. You are cordially

invited to attend the Extraordinary General Meeting to conduct the following items of business:

1. Business Combination Proposal-To consider and vote upon a proposal to approve by ordinary resolution the Business Combination
Agreement, dated as of January 18, 2022 (as it may be amended from time to time, the “Business Combination Agreement’), by and
among SCS and ProKidney LP (“ProKidney”) (acting through its general partner, ProKidney GP Limited) and the transactions
contemplated thereby (the “Business Combination™) (the “Business Combination Proposal” or “Proposal No. I17);

2. Organizational Documents Proposals—To consider and vote upon three separate proposals to approve, following the consummation of the
Business Combination, (a) as a special resolution, a change in the name of SCS to “[ 1" (“Organizational Documents Proposal
24 or “Proposal No. 24”); (b) as an ordinary resolution, an increase of authorized number of SCS Class B ordinary shares of a par value
of US$0.0001 each from 50,000,000 to 500,000,000 (the “Increase”) such that following the Increase, the authorized share capital of SCS
shall be US$100,500 divided into 500,000,000 Class A ordinary shares of a par value of US$0.0001 each, 500,000,000 Class B ordinary
shares of a par value of US$0.0001 each and 5,000,000 preference shares of a par value of US$0.0001 each (“Organizational Documents
Proposal 2B” or “Proposal No. 2B”); and (c) as a special resolution, the amendment and restatement of SCS’ s current memorandum and
articles of association (the “Memorandum and Articles of Association” or the “existing charter”) with the second amended and restated
memorandum and articles of association of New ProKidney (the “Amended and Restated Memorandum and Articles of Association” or the
“proposed charter”), in the form attached hereto as Annex E (“Organizational Documents Proposal 2C” or “Proposal No. 2C” and,
collectively with Organizational Documents Proposal 2A and Organizational Documents Proposal 2B, the “Organizational Documents
Proposals” or “Proposal No. 2);

3. Stock Issuance Proposal-For the purposes of complying with the applicable listing rules of the Nasdaq Capital Market (“Nasdaq™), to
consider and vote upon a proposal to approve by ordinary resolution the issuance of (x) New ProKidney Class B ordinary shares to
ProKidney pursuant to the terms of the Business Combination Agreement (including New ProKidney Class B ordinary shares issuable
upon the settlement of Earnout Shares and New ProKidney Class B PMEL RSRs issued pursuant to the Business Combination Agreement)
and (y) SCS Class A ordinary shares to certain investors in connection with the PIPE Investment (as defined below), including SCS
Class A ordinary shares to the ProKidney Related PIPE Investors (as defined below) and the Sponsor Related PIPE Investors (as defined
below), plus any additional shares pursuant to subscription agreements SCS may enter into prior to Closing (the “Stock Issuance
Proposal” or “Proposal No. 3”);

4. Director Appointment Proposals—To consider and vote upon, in each case, a separate proposal to approve by ordinary resolution of the
holders of SCS Class B ordinary shares the appointment of seven directors to serve staggered terms on New ProKidney’ s board of
directors (the “New ProKidney Board’) until the 2023, 2024 and 2025 annual general meetings of shareholders, as applicable, and until
their respective successors are duly appointed and qualified (the “Director Appointment Proposals” or “Proposal No. 4);

5. Incentive Equity Plan Proposal-To consider and vote upon a proposal to approve by ordinary resolution the New ProKidney Incentive
Equity Plan (the “Incentive Equity Plan Proposal” or “Proposal No. 57);
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6. Employee Stock Purchase Plan Proposal-To consider and vote upon a proposal to approve by ordinary resolution the New ProKidney
Employee Stock Purchase Plan (the “Employee Stock Purchase Plan Proposal” or “Proposal No. 6”);

7. Auditor Ratification Proposal-To consider and vote upon a proposal to approve the appointment by SCS’ s audit committee of Marcum as
the independent registered public accountants to SCS to audit and report on SCS’ s consolidated financial statements for the year ending
December 31, 2022 (the “Auditor Ratification Proposal” or “Proposal No. 7”); and

8. Adjournment Proposal—a proposal to approve by ordinary resolution the adjournment of the Extraordinary General Meeting to a later date
or dates, if necessary, to permit further solicitation of proxies in the event that there are insufficient proxies for, or otherwise in connection
with, the approval of one or more proposals at the Extraordinary General Meeting (the “Adjournment Proposal” or “Proposal No. 8").

Each of Proposals No. 1 through 6 is cross-conditioned on the approval of each other. The Adjournment Proposal is not conditioned upon the
approval of any other proposal set forth in this proxy statement. Notwithstanding the order of proposals set out above, the Chairman of SCS’ s board of
directors (our “Board” or “Board of Directors™) may put resolutions to the meeting in such order as deemed appropriate.

The above matters are more fully described in this proxy statement, which also includes, as Annex A, a copy of the Business Combination
Agreement. We urge you to read carefully this proxy statement in its entirety, including the Annexes and accompanying financial statements of
SCS and ProKidney.

The record date for the Extraordinary General Meeting is [ ], 2022. Only shareholders of record at the close of business on that date may
vote at the Extraordinary General Meeting or any adjournment thereof.

SCS Sponsor III LLC, a Cayman Islands limited liability company (our “Sponsor’), and our directors and officers have agreed to vote any of the
SCS Class B ordinary shares (“Founder Shares”), SCS private placement shares issued to our Sponsor in a private placement concurrent with our initial
public offering (the “Private Placement Shares™) and SCS public shares owned by them in favor of our Business Combination, including any proposals
recommended by the Board in connection with the Business Combination. Currently, our Sponsor and our independent directors collectively own 21.6%
of our issued and outstanding SCS ordinary shares, including all of the Founder Shares.

After careful consideration, our Board has unanimously approved the Business Combination Agreement and the transactions contemplated
therein, and unanimously recommends that our shareholders vote “FOR” adoption of the Business Combination Agreement and approval of the
transactions contemplated thereby and “FOR” all other proposals presented to our shareholders in this proxy statement. The existence of financial and
personal interests of SCS’ s director(s) may result in a conflict of interest on the part of one or more of the directors between what he, she or
they may believe is in the best interests of SCS 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 Transaction Proposals. In addition, SCS’ s officers have interests in the
Business Combination that may conflict with your interests as a shareholder. When you consider the Board’ s reccommendation of these
proposals, you should keep in mind that our directors and officers have interests in the Business Combination that may conflict with your
interests as a shareholder. Please see the section entitled “Proposal No. 1-Business Combination Proposal-Interests of Certain Persons in the
Business Combination” in this proxy statement for additional information.

Pursuant to our current Memorandum and Articles of Association, we will provide our public shareholders with the opportunity to redeem all or a
portion of their public shares upon the completion of the Business Combination at a per-share price, payable in cash, equal to the aggregate amount then
on deposit in the Trust Account, calculated as of two business days prior to the completion of the Business Combination, including interest (which
interest shall be net of taxes payable), divided by the number of then-issued and outstanding public shares. The per share amount we will distribute to
our shareholders who properly redeem their shares will
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not be reduced by the deferred underwriting commission totaling $7,700,000 that we will pay to the underwriters of our initial public offering, as well as
other transaction expenses incurred in connection with the Business Combination. For illustrative purposes, based on the balance of our trust account
(the “Trust Account”) of $250,003,042 as of September 30, 2021, the estimated per share redemption price would have been approximately $10.00.
Public shareholders may elect to redeem their shares whether or not they vote at the Extraordinary General Meeting, and regardless, if they do
vote, of how they may vote. A public shareholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert or
as a “group” (as defined under Section 13 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”)), will be restricted from
redeeming its SCS Class A ordinary shares with respect to more than an aggregate of 15% of the public shares without our prior consent. Such public
shareholder, alone or acting in concert or as a group, will not be restricted in their ability to vote for or against the Business Combination with respect to
all of its shares. We have no specified maximum redemption threshold under our current Memorandum and Articles of Association, other than the
aforementioned 15% threshold and the $5,000,001 minimum of net tangible assets as determined in accordance with Rule 3a51-1(g)(1) of the Exchange
Act (such that we are subject to the Securities and Exchange Commission’ s “penny stock™ rules). Each redemption of SCS Class A ordinary shares by
our public shareholders will reduce the amount in the Trust Account.

The Business Combination Agreement provides that ProKidney’ s obligation to consummate the Business Combination is conditioned on the sum
of the amount in the Trust Account (after giving effect to all redemptions of SCS Class A ordinary shares but prior to payment of any deferred
underwriting commission and any transaction expenses) and the proceeds from the PIPE Investment equaling or exceeding $500,000,000. If, as a result
of redemptions of SCS Class A ordinary shares by our public shareholders or otherwise, the Minimum Cash Condition is not met (or waived), then
ProKidney may elect not to consummate the Business Combination. In addition, in no event will we redeem our SCS Class A ordinary shares in an
amount that would result in SCS’ s failure to have net tangible assets in equaling or exceeding $5,000,001. Based on the amount of $250,003,042 in our
Trust Account as of September 30, 2021, and taking into account the anticipated gross proceeds of approximately $575,000,000 from the PIPE
Investment, all public shares may be redeemed and still enable us to have sufficient cash to satisfy the Minimum Cash Condition in the Business
Combination Agreement.

Our Sponsor, current officers and other current directors and their permitted transferees have agreed to waive their redemption rights with respect
to their Founder Shares, Private Placement Shares and public shares in connection with the consummation of the Business Combination, and the
Founder Shares and Private Placement Shares will be excluded from the pro rata calculation used to determine the per share redemption price.

Unless waived by the parties to the Business Combination Agreement, the closing of the Business Combination is conditioned upon the approval
of the Business Combination Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal, the Director Appointment Proposals, the
Incentive Equity Plan Proposal and the Employee Stock Purchase Plan Proposal at the Extraordinary General Meeting. All of the proposals are
conditioned on the approval of the Business Combination Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal, the Director
Appointment Proposals, the Incentive Equity Plan Proposal and the Employee Stock Purchase Plan Proposal at the Extraordinary General Meeting,
other than the Auditor Ratification Proposal and the Adjournment Proposal, which are not conditioned on the approval of any other proposal.

We have entered into subscription agreements with certain investors (the “PIPE Investors™) pursuant to which we anticipate raising additional
proceeds to fund the Business Combination and related transactions through a private placement pursuant to which the PIPE Investors have agreed to
purchase an aggregate of 57,500,000 SCS Class A ordinary shares (the “PIPE Investment”) for a price of $10.00 per share for an aggregate commitment
of approximately $575,000,000. At the election of certain existing directors, officers and unitholders of ProKidney and/or its affiliates participating in
the PIPE Investment (collectively, the “ProKidney Related PIPE Investors™), the ProKidney Related PIPE Investors can increase the size of their share
purchase from 5,000,000 SCS Class A ordinary shares to up to 10,000,000 SCS Class A ordinary shares, which would in turn increase the PIPE
Investment to up to 62,500,000 SCS Class A ordinary shares and an aggregate commitment of up to $625,000,000; provided that the ProKidney Related
PIPE Investors may elect instead to
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purchase up to an aggregate of 5,000,000 Post-Combination ProKidney Common Units (or up to 10,000,000 Post-Combination ProKidney Common
Units to the extent such investor elects to increase its commitment), together with a corresponding number of SCS Class B ordinary shares, in lieu of
SCS Class A ordinary shares. The PIPE Investment is contingent upon, among other things, the closing of the Business Combination (which is in turn
conditioned upon SCS shareholder approval of the Business Combination Proposal and the other proposals included in this proxy statement).

On February 14, 2022, Control Empresarial de Capitales, S.A. de C.V. (“CEC”), an entity affiliated with Mr. Carlos Slim, executed a voting
agreement, pursuant to which CEC agreed to vote, from the Closing until the third anniversary of the Closing, all of its voting shares in the capital of
New ProKidney in a manner proportionate to the manner in which all New ProKidney Class B ordinary shares are voted, with respect to the election,
appointment or removal of any New ProKidney director. Thus, upon completion of the Business Combination, Tolerantia, LLC (“Tolerantia™), a
member of ProKidney affiliated with Mr. Pablo Legorreta, will effectively control approximately [ 1% (accounting for the approximately
[ 1% to be held by CEC), assuming no redemptions, or [ 1% (accounting for the approximately [ 1% to be held by CEC),
assuming maximum redemptions, of the combined voting power of New ProKidney with respect to the election, appointment or removal of any New
ProKidney director (or a combined total of [ 1%, if Tolerantia and CEC, in their sole discretion, purchase the maximum number of shares
permitted pursuant to their subscription agreements). As a result, New ProKidney will be a controlled company within the meaning of the corporate
governance standards of Nasdaq and will not be subject to certain Nasdaq corporate governance standards. For at least some period following the
Business Combination, New ProKidney may utilize these exemptions since the board has not yet made a determination with respect to the independence
of any directors. For a description of the exemptions from Nasdaq’ s corporate governance standards that are available to controlled companies, please
see the section entitled “Management After the Business Combination—Controlled Company Exemption.”

Approval of the Business Combination Proposal, Organizational Documents Proposal 2B, the Stock Issuance Proposal, the Incentive Equity Plan
Proposal, the Employee Stock Purchase Plan Proposal, the Auditor Ratification Proposal and the Adjournment Proposal requires an ordinary resolution,
being a resolution passed by the holders of not less than a simple majority of the SCS ordinary shares represented in person or by proxy and entitled to
vote thereon and who vote at the Extraordinary General Meeting. Approval of the Director Appointment Proposals requires an ordinary resolution of
only the holders of SCS Class B ordinary shares, being a resolution passed by the holders of not less than a simple majority of the SCS Class B ordinary
shares represented in person or by proxy and entitled to vote thereon and who vote at the Extraordinary General Meeting. Approval of each
Organizational Documents Proposal 2A and Organizational Documents Proposal 2C requires a special resolution under the Cayman Islands Companies
Act, being a resolution passed by the holders of not less than a two-thirds majority of the SCS ordinary shares represented in person or by proxy and
entitled to vote thereon and who vote at the Extraordinary General Meeting. The Board unanimously recommends that you vote “FOR” each of
these proposals.

By Order of the Board of Directors

Chamath Palihapitiya
Chairman of the Board of Directors

Henderson, Nevada
[ 1, 2022
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ABOUT THIS PROXY STATEMENT

This document constitutes a notice of meeting and a proxy statement under Section 14(a) of the U.S. Securities Exchange Act of 1934, as
amended (the “Exchange Act”), with respect to the Extraordinary General Meeting of SCS shareholders at which SCS shareholders shall be asked to
consider and vote upon and approve the Business Combination Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal, the
Director Appointment Proposals, the Incentive Equity Plan Proposal, the Employee Stock Purchase Plan Proposal, the Auditor Ratification Proposal
and, if necessary, the Adjournment Proposal.

References to “U.S. Dollars” and “$” in this proxy statement are to United States dollars, the legal currency of the United States. Certain amounts
and percentages have been rounded; consequently, certain figures may add up to be more or less than the total amount and certain percentages may add
up to be more or less than 100% due to rounding. In particular and without limitation, amounts expressed in millions contained in this proxy statement
have been rounded to a single decimal place for the convenience of readers. In addition, period on period percentage changes with respect to
ProKidney’ s GAAP measures and operating metrics have been calculated using actual figures derived from ProKidney’ s internal accounting records
and not the rounded numbers contained in this proxy statement, and as a result, such percentages may differ from those calculated based on the numbers
contained in this proxy statement.

ii
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This summary term sheet, together with the sections entitled “Questions and Answers About the Proposals for Shareholders” and “Summary of
the Proxy Statement,” summarizes certain information contained in this proxy statement, but does not contain all of the information that is important to
you. You should read carefully this entire proxy statement, including the attached Annexes, for a more complete understanding of the matters to be
considered at the extraordinary general meeting (the “Extraordinary General Meeting”). In addition, for definitions used commonly throughout this
proxy statement, including this summary term sheet, please see the section entitled “Frequently Used Terms.”

Social Capital Suvretta Holdings Corp. I1I, a Cayman Islands exempted company, which we refer to as “we,” “us,” “our,” or “SCS,” is a
special purpose acquisition company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses.

There are currently 31,890,000 SCS ordinary shares issued and outstanding, consisting of (i) 25,000,000 public shares sold as part of our
initial public offering, (ii) 640,000 SCS Class A ordinary shares issued to SCS Sponsor III LLC (our “Sponsor’) in a private placement
substantially concurrently with our initial public offering and (iii) 6,250,000 SCS Class B ordinary shares (“Founder Shares™) (that were
initially issued to our Sponsor prior to our initial public offering, after giving effect to the forfeiture of 75,000 Founder Shares in
connection with the underwriters’ exercise of their overallotment option in our initial public offering). There are currently no SCS
preference shares issued and outstanding. For more information regarding the SCS ordinary shares, please see the section entitled
“Description of New ProKidney’s Securities.”

ProKidney is a clinical-stage biotechnology business with a transformative proprietary cell therapy platform that is capable of treating
multiple chronic diseases of the kidney using a patient’ s own cells. The global prevalence of chronic kidney disease (“CKD ") is
approximately 10% of the population, with regional and race/ethnicity differences. The most common causes of CKD among adults are
diabetes, hypertension, and glomerular disease. Treatment of patients with CKD is focused on slowing progression and preparing for
kidney failure or replacement. ProKidney’ s approach seeks to redefine the treatment of CKD by restoring kidney function and preventing
or delaying the progression of CKD, rather than managing kidney failure. ProKidney’ s lead product candidate, REACT, is designed to
stabilize or improve renal, or kidney, function in patients with chronically diseased kidneys. REACT is a product composed of a patient’ s
own selected renal cells (“SRCs”), formulated into a product that is reinjected into the kidney by a minimally invasive outpatient
procedure that can be repeated if necessary. Because REACT is a personalized treatment composed of a patient’ s own, or autologous,
SRCs, there is no need for treatment with immunosuppressive therapies, which are required during a patient’ s lifetime when a patient
receives a kidney transplant from another donor, or an allogeneic transplant. ProKidney is currently conducting a Phase 3 clinical trial and
multiple Phase 2 clinical trials for REACT in patients with moderate to severe CDK caused by diabetes mellitus or congenital anomalies
of the kidney and urinary tract. ProKidney estimates that there are approximately 4 to 5 million REACT eligible patients in the United
States. Assuming that ProKidney obtains requisite regulatory approvals and that the REACT market penetration rate is 1% in the United
States alone, the expected size of the overall market in the United States for REACT could reach up to $16 billion based on the average
cost of recently launched novel targeted therapies. For more information about ProKidney, please see the sections entitled “/nformation
About ProKidney,” “ProKidney’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Management after the Business Combination.”

The Business Combination Agreement (the “Business Combination Agreement”), dated as of January 18, 2022, by and between SCS and
ProKidney LP, a limited partnership registered under the laws of Ireland (“ProKidney”), acting through its general partner ProKidney GP
Limited, a private limited company incorporated under the laws of Ireland (the “Legacy GP”), provides that, among other things and upon
the terms and subject to the conditions thereof, prior to or at the closing of the Business Combination Agreement (the “Closing”), the
following transactions will occur (together with
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the other transactions contemplated by the Business Combination Agreement, the “Business Combination™):

prior to the Closing:

(i) ProKidney will amend and restate the ProKidney Limited Partnership Agreement to be in the form of the Second
Amended and Restated ProKidney Limited Partnership Agreement upon the completion of the Business Combination,
attached to the accompanying proxy statement as Annex C;

(i1) New GP will amend and restate its constitution to be in the form of the Amended and Restated New GP Governing
Documents upon the completion of the Business Combination, attached to the accompanying proxy statement as Annex D;

(iii) SCS will amend and restate the Memorandum and Articles of Association to be in the form of the Amended and
Restated Memorandum and Articles of Association upon the completion of the Business Combination and subject to the
approval of the Organizational Documents Proposal, attached to the accompanying proxy statement as Annex E;

(iv) (A) each issued and outstanding Legacy Class B Unit that is not vested pursuant to the terms of the applicable award
agreement with the applicable PMEL Existing Holder as of such time shall be recapitalized into one restricted common unit
of ProKidney (“PMEL RCU”), which will, when vested in accordance with the applicable award agreement, automatically
convert into a Post-Combination ProKidney Common Unit (and the associated New ProKidney Class B PMEL RSR shall
vest) and (B) all other issued and outstanding Legacy Class A Units and Legacy Class B Units shall be recapitalized into an
aggregate number of Post-Combination ProKidney Common Units equal to (x) 175,000,000 minus (y) the number of
PMEL RCUs issued pursuant to the foregoing clause (A);

(v) ProKidney will complete an internal restructuring of PMEL to cause the existing unitholders of PMEL (or a holding
vehicle or nominated person on behalf of such unitholders) to be admitted as partners of ProKidney at the Closing (the
“PMEL Roll-Up”); and

(vi) ProKidney shall issue Post-Combination ProKidney Common Units pursuant to any Subscription Agreement in
connection with the exercise of any election by a ProKidney Related PIPE Investor to purchase Post-Combination
ProKidney Common Units in lieu of SCS Class A ordinary shares; and

at the Closing:

(i) ProKidney will issue to SCS a number of Post-Combination ProKidney Common Units equal to the number of fully
diluted outstanding SCS ordinary shares as of immediately prior to the Closing (but after giving effect to all redemptions of
SCS Class A ordinary shares and the purchase of SCS Class A ordinary shares and/or Post-Combination ProKidney
Common Units pursuant to one or more subscription agreements (the “PIPE Investment’)), in exchange for (a) (x) New
ProKidney Class B ordinary shares, which shares will have no economic rights but will entitle the holders thereof to vote
on all matters on which shareholders of New ProKidney are entitled to vote generally, and (y) restricted stock rights in
respect of New ProKidney Class B ordinary shares (“New ProKidney Class B PMEL RSRs’), which restricted stock rights
shall convert into New ProKidney Class B ordinary shares upon the vesting of the associated PMEL RCUs (as described
above), (b) an amount in cash equal to the aggregate proceeds obtained by SCS in the PIPE Investment and (c¢) an amount
in cash equal to the aggregate proceeds available for release to SCS from SCS’ s trust account (*“Trust Account”) (after
giving effect to all redemptions of SCS Class A ordinary shares and after payment of any deferred underwriting
commissions being held in the Trust Account and payment of certain transaction expenses);

2
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(i1) Legacy GP will resign as the general partner of ProKidney and New GP will be admitted as the general partner of
ProKidney;

(iii) ProKidney will distribute to the Closing ProKidney Unitholders the New ProKidney Class B ordinary shares and New
ProKidney Class B PMEL RSRs received pursuant to clause (i)(a) (x) and (y) above; and

(iv) Earnout Participants will receive an aggregate of 17,500,000 Earnout RCUs and 17,500,000 Earnout RSRs
(collectively, the “Earnout Rights”), which Earnout Rights will vest in three equal tranches upon the achievement of certain
New ProKidney share price milestones or certain change of control events. When vested, the Earnout RCUs will
automatically convert into Post-Combination ProKidney Common Units and the associated Earnout RSRs will
automatically convert into New ProKidney Class B ordinary shares, respectively (as further described in this proxy
statement).

As of September 30, 2021, ProKidney had approximately $0 of indebtedness and $4.10 million of cash and cash equivalents. The Closing
ProKidney Unitholders will receive [ ] Post-Combination ProKidney Common Units, [ ] New ProKidney Class B
ordinary shares, [ ] PMEL RCUs and [ ] New ProKidney Class B PMEL RSRs. As described further below, certain of
the Closing ProKidney Unitholders may receive additional Post-Combination ProKidney Common Units and New ProKidney Class B
ordinary shares if the ProKidney Related PIPE Investors (as defined below) elect to purchase additional Post-Combination ProKidney
Common Units in lieu of SCS Class A ordinary shares as part of the PIPE Investment.

It is anticipated that, upon completion of the Business Combination (assuming no redemptions from the Trust Account and that no
additional shares are issued prior to completion of the Business Combination): (i) SCS’ s public shareholders (other than certain investors
(the “PIPE Investors”) who have agreed to purchase SCS Class A ordinary shares pursuant to subscription agreements (the “Subscription
Agreements”)) will retain an ownership interest of approximately 9.5% in New ProKidney; (ii) PIPE Investors unaftiliated with SCS or
ProKidney or their directors or officers (the “Third Party PIPE Investors™) will own approximately 13.9% of New ProKidney (such that
public shareholders and the Third Party PIPE Investors, will own approximately 23.4% of New ProKidney); (iii) our Sponsor and our
independent directors will own approximately 2.6% of New ProKidney; (iv) certain existing directors, officers and equityholders of, or
investment funds managed by Suvretta Capital Management, LLC, SCS, our Sponsor and/or their respective affiliates participating in the
PIPE Investment (as defined below) (collectively, the “Sponsor Related PIPE Investors™) will own approximately 5.9% of New
ProKidney; and (v) the Closing ProKidney Unitholders (including certain existing directors, officers and unitholders of ProKidney and/or
its affiliates participating in the PIPE Investment (collectively, the “ProKidney Related PIPE Investors’)) will own approximately 68.1%
of New ProKidney.

On February 14, 2022, Control Empresarial de Capitales, S.A. de C.V. (“CEC”), an entity affiliated with Mr. Carlos Slim, executed a
voting agreement (the “Voting Agreement”), pursuant to which CEC agreed to vote, from the Closing until the third anniversary of the
Closing, all of its voting shares in the capital of New ProKidney in a manner proportionate to the manner in which all New ProKidney
Class B ordinary shares are voted, with respect to the election, appointment or removal of any New ProKidney director. Thus, upon
completion of the Business Combination, Tolerantia, LLC (“Tolerantia™), a member of ProKidney affiliated with Mr. Pablo Legorreta,
will effectively control approximately [ 1% (accounting for the approximately [ 1% to be held by CEC), assuming no
redemptions, or [ 1% (accounting for the approximately [ 1% to be held by CEC), assuming maximum redemptions, of
the combined voting power of New ProKidney with respect to the election, appointment or removal of any New ProKidney director (or a
combined total of [ 1%, if Tolerantia and CEC, in their sole discretion, purchase the maximum number of shares permitted
pursuant to their subscription agreements). As a result, New ProKidney will be a controlled
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company within the meaning of the corporate governance standards of Nasdaq and will not be subject to certain Nasdaq corporate
governance standards. For at least some period following the Business Combination, New ProKidney may utilize these exemptions since
the board has not yet made a determination with respect to the independence of any directors. For a description of the exemptions from
Nasdaq’ s corporate governance standards that are available to controlled companies, please see the section entitled “Management After
the Business Combination—Controlled Company Exemption.”

Following the Closing, and subject to the approval of the New ProKidney Incentive Equity Plan by SCS’ s shareholders and the approval
of the applicable award agreements by the New ProKidney Board, pursuant to the New ProKidney Incentive Equity Plan SCS expects to
grant awards under the New ProKidney Incentive Equity Plan. Although the awards (or associated benefits or amounts) that will be made
to particular individuals or groups of individuals are not currently determinable, the New ProKidney Incentive Equity Plan reserves for
issuance New ProKidney ordinary shares equal to approximately [ 1% of the New ProKidney ordinary shares expected to be
outstanding at the Closing. Additionally, following the Closing, and subject to the approval of the New ProKidney Employee Stock
Purchase Plan by SCS’ s sharecholders and the New ProKidney Board, pursuant to the New ProKidney Employee Stock Purchase Plan,
SCS expects to reserve for issuance New ProKidney Class A ordinary shares for purchase by New ProKidney employees. Although the
number of shares that will be sold under the New ProKidney Employee Stock Purchase Plan is not currently determinable, Employee
Stock Purchase Plan the New ProKidney Employee Stock Purchase Plan will reserve for issuance New ProKidney ordinary shares equal to
approximately [ 1% of the New ProKidney ordinary shares expected to be outstanding at the Closing.

For illustrative purposes, assuming maximum redemptions and that no additional shares are issued prior to completion of the Business
Combination, upon completion of the Business Combination: (i) SCS’ s public shareholders (other than the PIPE Investors) will retain an
ownership interest of 0% in New ProKidney; (ii) the Third Party PIPE Investors will own approximately 15.4% of New ProKidney (such
that public shareholders and the Third Party PIPE Investors, will own approximately 15.4% of New ProKidney); (iii) our Sponsor and our
independent directors will own approximately 2.9% of New ProKidney; (iv) the Sponsor Related PIPE Investors will own approximately
6.5% of New ProKidney; and (v) the Closing ProKidney Unitholders (the ProKidney Related PIPE Investors) will own approximately
75.2% of New ProKidney. For more information, please see the section entitled “Unaudited Pro Forma Condensed Combined Financial
Information.”

The preceding descriptions of the ownership of SCS’ s securities are accurate as of the date of filing of this proxy statement. The preceding
description does not take into account any transactions that may be entered into after the date hereof.

The PIPE Investors have agreed to purchase approximately 57,500,000 SCS Class A ordinary shares in the aggregate (the “PIPE
Investment”) at a price of $10.00 per share (subject to customary terms and conditions, including the closing of the Business Combination)
for gross proceeds to SCS of approximately $575,000,000 pursuant to the Subscription Agreements entered into at the signing of the
Business Combination Agreement, of which (i) approximately $155,000,000 is committed by the Sponsor Related PIPE Investors, and

(ii) at least $50,000,000 (which may, at the election of such investors, be increased to up to $100,000,000) is committed by the ProKidney
Related PIPE Investors; provided that the ProKidney Related PIPE Investors may elect to purchase Post-Combination ProKidney Common
Units, together with a corresponding number of SCS Class B ordinary shares, in lieu of SCS Class A ordinary shares. Unless otherwise
specified, the voting and economic interests of shareholders of New ProKidney and references to the PIPE Investment set forth in this
proxy statement assume the ProKidney Related PIPE Investors do not increase their investment above $50,000,000 and that the ProKidney
Related PIPE Investors do not elect to purchase Post-Combination ProKidney Common Units, together with a corresponding number of
SCS Class B ordinary shares, in lieu of SCS Class A ordinary shares. For more information, please see the sections entitled “Summary of
the Proxy
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Statement-Impact of the Business Combination on SCS’s Public Float” and “Unaudited Pro Forma Condensed Combined Financial
Information.”

Concurrently with the execution of the Business Combination Agreement, SCS, ProKidney and certain of the ProKidney equity holders
entered into a Voting and Support Agreement, pursuant to which the ProKidney voting partners agreed to vote all of their ProKidney
equity interests in ProKidney in favor of the Business Combination Agreement and related transactions and to take certain other actions in
support of the Business Combination Agreement and related transactions. See the section entitled “Proposal No. 1-Business Combination
Proposal-Related Agreements—Voting and Support Agreement.”

Concurrently with the execution of the Business Combination Agreement, SCS and our Sponsor entered into the Sponsor Letter
Agreement with ProKidney and certain other signatories thereto (together with our sponsor, the “Sponsor Parties’), pursuant to which the
Sponsor Parties agreed to waive the anti-dilution protection to which it would otherwise be entitled in connection with the business
combination, not to redeem any Founder Shares, to vote in favor of the Transaction Proposals and to repay solely in cash certain working
capital loans made by the Sponsor Parties to SCS prior to Closing. See the section entitled ““—Related Agreements—Sponsor Letter
Agreement.”

Our management and Board of Directors (our “Board’) considered various factors in determining whether to approve the Business
Combination Agreement and the transactions contemplated thereby, such as the large addressable market for a disease-modifying, cost-
saving treatment for CKD; the strong initial clinical results and the path to commercialization for ProKidney’ s lead product candidate
REACT; ProKidney’ s opportunities for future growth by building robust manufacturing capabilities, expanding into new geographies and
developing new products; ProKidney’ s experienced and proven management team and board; the fact that the proposed Business
Combination represents the best potential business combination for SCS based upon its evaluation and assessment of numerous other
potential acquisition targets; the continued ownership by existing ProKidney Unitholders in the combined company; the size of the
investment from third parties pursuant to their participation in the PIPE Investment; the results of financial, commercial, scientific and
legal due diligence investigation conducted by SCS’ s management and outside advisors; the terms of the Business Combination
Agreement and other related agreements and the closing certainty of the transaction; and the approval of the Business Combination
Agreement and the related agreement and the transactions contemplated thereby by SCS’ s independent directors. For more information
about our decision-making process, see the sections entitled “Proposal No. 1-Business Combination Proposal-Background to the Business
Combination” and “Proposal No. 1-Business Combination Proposal-SCS’s Board of Directors’ Reasons for the Approval of the Business
Combination.”

Pursuant to our current Memorandum and Articles of Association, in connection with the Business Combination, holders of our public
shares may elect to have their SCS Class A ordinary shares redeemed for cash at the applicable redemption price per share, calculated in
accordance with our current Memorandum and Articles of Association. As of September 30, 2021, the redemption price would have been
approximately $10.00 per share. If a holder exercises its redemption rights, then such holder will be exchanging its SCS Class A ordinary
shares for cash and will not own the resulting shares of New ProKidney and will not participate in the future growth of New ProKidney, if
any. Such a holder will be entitled to receive cash for its public shares only if it properly demands redemption and delivers its shares
(either physically or electronically) to our Transfer Agent, Continental Stock Transfer & Trust Company, at least two business days prior
to the Extraordinary General Meeting. Please see the section entitled “Extraordinary General Meeting of SCS Shareholders—Redemption
Rights.”
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In addition to voting on the proposal to approve by ordinary resolution the Business Combination Agreement and the transactions
contemplated thereby at the Extraordinary General Meeting (the “Business Combination Proposal” or “Proposal No. I"), the shareholders
of SCS will be asked to vote on:

three separate proposals to approve, following the consummation of the Business Combination, (a) as a special resolution, a change
in the name of SCS to “[ 1" (*“Organizational Documents Proposal 2A” or “Proposal No. 24”); (b) as an ordinary
resolution, an increase of authorized number of SCS Class B ordinary shares of a par value of US$0.0001 each from 50,000,000 to
500,000,000 (the “Increase’) such that following the Increase, the authorized share capital of SCS shall be US$100,500 divided into
500,000,000 Class A ordinary shares of a par value of US$0.0001 each, 500,000,000 Class B ordinary shares of a par value of
US$0.0001 each and 5,000,000 preference shares of a par value of US$0.0001 each (“Organizational Documents Proposal 2B or
“Proposal No. 2B"); and (c) as a special resolution, the amendment and restatement of the Memorandum and Articles of Association
with the Amended and Restated Memorandum and Articles of Association, in the form attached hereto as Annex E (“Organizational
Documents Proposal 2C” or “Proposal No. 2C” and, collectively with Organizational Documents Proposal 2A and Organizational
Documents Proposal 2B, the “Organizational Documents Proposals” or “Proposal No. 2”);

for the purposes of complying with the applicable listing rules of Nasdaq, a proposal to approve by ordinary resolution the issuance
of (x) New ProKidney Class B ordinary shares to ProKidney pursuant to the terms of the Business Combination Agreement
(including New ProKidney Class B ordinary shares issuable upon the settlement of Earnout Shares and New ProKidney Class B
PMEL RSRs issued pursuant to the Business Combination Agreement) and (y) SCS Class A ordinary shares to certain investors in
connection with the PIPE Investment (as defined below), including SCS Class A ordinary shares to ProKidney Related PIPE
Investors (as defined below) and to Sponsor Related PIPE Investors (as defined below), plus any additional shares pursuant to
subscription agreements SCS may enter into prior to Closing (the “Stock Issuance Proposal” or “Proposal No. 3");

in each case, a separate proposal to approve by ordinary resolution of the holders of SCS Class B ordinary shares the appointment of
seven directors to serve staggered terms on the New ProKidney Board until the 2023, 2024 and 2025 annual general meetings of
shareholders, as applicable, and until their respective successors are duly appointed and qualified (the “Director Appointment
Proposals” or “Proposal No. 47);

a proposal to approve by ordinary resolution the New ProKidney Incentive Equity Plan (the “Incentive Equity Plan Proposal” or
“Proposal No. 57);

a proposal to approve by ordinary resolution the New ProKidney Employee Stock Purchase Plan (the “Employee Stock Purchase
Plan Proposal” or “Proposal No. 67);

a proposal to approve the appointment by SCS’ s audit committee of Marcum as the independent registered public accountants to
SCS to audit and report on SCS’ s consolidated financial statements for the year ending December 31, 2022 (the “Auditor
Ratification Proposal” or “Proposal No. 7); and

a proposal to approve by ordinary resolution the adjournment of the Extraordinary General Meeting to a later date or dates, if
necessary, to permit further solicitation of proxies in the event that there are insufficient proxies for, or otherwise in connection with,
the approval of one or more proposals at the Extraordinary General Meeting (the “Adjournment Proposal” or “Proposal No. §8”).

Please see the sections entitled “Proposal No. 1-Business Combination Proposal,” *Proposal No. 2-Organizational Documents
Proposals,” “Proposal No. 3=Stock Issuance Proposal,” *“Proposal No.
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4-Director Appointment Proposals,” “Proposal No. 5-Incentive Equity Plan Proposal,” “Proposal No. 6-Employee Stock Purchase Plan
Proposal”; “Proposal No. 7-Auditor Ratification Proposal”; “Proposal No. 8-Adjournment Proposal.” Unless waived by the parties to
the Business Combination Agreement, the closing of the Business Combination is conditioned upon the approval of the Business
Combination Proposal, the Organizational Documents Proposals, the Stock Issuance Proposal, the Director Appointment Proposals, the
Incentive Equity Plan Proposal and the Employee Stock Purchase Plan Proposal at the Extraordinary General Meeting. All of the
proposals are conditioned on the approval of the Business Combination Proposal, the Organizational Documents Proposals, the Stock
Issuance Proposal, the Director Appointment Proposals, the Incentive Equity Plan Proposal and the Employee Stock Purchase Plan
Proposal at the Extraordinary General Meeting, other than the Auditor Ratification Proposal and the Adjournment Proposal, which are not
conditioned on the approval of any other proposal.

Upon consummation of the Business Combination, our Board anticipates increasing its initial size from four directors to seven directors,
with each Class I director having a term that will expire at New ProKidney’ s annual general meeting of shareholders in 2023, each
Class II director having a term that will expire at New ProKidney’ s annual general meeting of shareholders in 2024 and each Class III
director having a term that will expire at New ProKidney’ s annual general meeting of shareholders in 2025, or in each case until their
respective successors are duly elected and qualified, or until their earlier resignation, removal or death. Please see the sections entitled
“Proposal No. 4-Director Appointment Proposals” and “Management after the Business Combination™ for additional information.

Unless waived by the applicable parties to the Business Combination Agreement, and subject to applicable law, the closing of the Business
Combination is subject to a number of conditions set forth in the Business Combination Agreement including, among others, (i) approval
of the Business Combination and related matters by the shareholders of SCS, (ii) the absence of any injunctions prohibiting the
transactions, (iii) the accuracy (subject to agreed materiality thresholds) of the parties’ representations and warranties contained in the
Business Combination Agreement, (iv) the parties’ compliance in all material respects with their respective covenants under the Business
Combination Agreement; (v) the sum of the amount in the Trust Account (after giving effect to all redemptions of SCS Class A ordinary
shares but prior to payment of any deferred underwriting commission and any transaction expenses) and the proceeds from the PIPE
Investment equaling or exceeding $500,000,000 (the “Minimum Cash Condition™) and (vi) Nasdaq approving a listing application for New
ProKidney Class A ordinary shares (the “Nasdaq Listing Condition™). For more information about the conditions to the Business
Combination, please see the section entitled “Proposal No. 1-Business Combination Proposal-The Business Combination
Agreement—Conditions to Closing of the Business Combination.”

The Business Combination Agreement may be terminated at any time prior to the consummation of the Business Combination upon
agreement of the parties thereto, or by SCS or ProKidney in specified circumstances. For more information about the termination rights
under the Business Combination Agreement, please see the section entitled “Proposal No. 1-Business Combination Proposal-The
Business Combination Agreement—Termination.”

Upon the Closing, New ProKidney will be organized in an umbrella partnership-C corporation (or “Up-C”) structure with New ProKidney
as the publicly-traded company, and New ProKidney’ s direct assets will consist of Post-Combination ProKidney Common Units and all of
the issued and outstanding equity interests of New GP, which will replace Legacy GP as the general partner of ProKidney upon the
Closing, and substantially all of the operating assets and business of New ProKidney will be held indirectly through ProKidney. The
Closing ProKidney Unitholders will hold all of their interests in New ProKidney (other than any interests held through SCS Class A
ordinary shares purchased in the ProKidney Related PIPE Investment) via Post-Combination ProKidney Common Units and the
accompanying New ProKidney Class B ordinary shares; Earnout RCUs and the

7

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Table of Contents
accompanying Earnout RSRs; and PMEL RCUs and the accompanying New ProKidney Class B PMEL RSRs. The Closing ProKidney
Unitholders will hold a majority of the Post-Combination ProKidney Common Units (and accordingly a majority of the equity interests in
the operating business of New ProKidney) and a majority of the New ProKidney Class B ordinary shares (and accordingly a majority of
the voting power of the outstanding New ProKidney ordinary shares) immediately following the Closing.

Upon the Closing, New ProKidney, ProKidney and the Closing ProKidney Unitholders will enter into an exchange agreement (the
“Exchange Agreement’), pursuant to which, subject to the procedures and restrictions therein, from and after the waiver or expiration of
any contractual lock-up period (including pursuant to a lock-up agreement to be entered into between SCS, our Sponsor, certain of SCS’ s
directors, ProKidney and certain Closing ProKidney Unitholders (the “Lock-Up Agreement’)), each ProKidney Unitholder party thereto
will be entitled to exchange each of its Post-Combination ProKidney Common Units (together with one New ProKidney Class B ordinary
share) for one New ProKidney Class A ordinary share, or, subject to certain restrictions, cash equivalent with respect to all or a portion
thereof, based on a volume-weighted average price of a New ProKidney Class A ordinary share. Please see the section entitled “Proposal
No. 1-Business Combination Proposal-Related Agreements—Exchange Agreement.”

Upon the Closing, New ProKidney will enter into a tax receivable agreement (the ““7ax Receivable Agreement”) with the Closing
ProKidney Unitholders and the TRA party representative (as defined in the Tax Receivable Agreement). Pursuant to the Tax Receivable
Agreement, among other things, New ProKidney will be required to pay the Closing ProKidney Unitholders party thereto 85% of certain
tax savings recognized by New ProKidney, if any, as a result of the increases in tax basis attributable to exchanges by Closing ProKidney
Unitholders of Post-Combination ProKidney Common Units for New ProKidney Class A ordinary shares or, subject to certain restrictions,
cash, pursuant to the Exchange Agreement and certain other tax attributes of ProKidney and tax benefits related to entering into the Tax
Receivable Agreement. All obligations under the Tax Receivable Agreement to the Closing ProKidney Unitholders will be New
ProKidney’ s obligation, and not that of ProKidney. Please see the section entitled ““Proposal No. 1-Business Combination
Proposal-Related Agreements—Tax Receivable Agreement.”

The proposed Business Combination involves numerous risks. For more information about these risks, please see the section entitled “Risk
Factors.”

In considering the recommendation of our Board to vote for the proposals presented at the Extraordinary General Meeting, including the
Business Combination Proposal, you should be aware that aside from their interests as shareholders, our Sponsor and certain members of
our Board and officers have interests in the Business Combination that are different from, or in addition to, the interests of our
shareholders generally. Our Board was aware of and considered these interests, among other matters, in evaluating and negotiating the
Business Combination and transaction agreements and in recommending to our shareholders that they vote in favor of the proposals
presented at the Extraordinary General Meeting, including the Business Combination Proposal. Shareholders should take these interests
into account in deciding whether to approve the proposals presented at the Extraordinary General Meeting, including the Business
Combination Proposal. These interests include, among other things:

the fact that our Sponsor paid an aggregate of $25,000 for 5,750,000 Founder Shares and later effected a share capitalization
resulting in our Sponsor and directors holding an aggregate of 6,250,000 Founder Shares (after giving effect to the forfeiture of
75,000 Founder Shares in connection with the underwriters’ exercise of their overallotment option in our initial public offering),
which will automatically convert into New ProKidney Class A ordinary shares upon the Closing on a one-for-one basis and will
have a significant value if the Business Combination is consummated and which will be worthless if we fail to complete an initial
business combination
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by July 2, 2023 (or if such date is further extended at a duly called extraordinary general meeting, such later date);

the fact that our Sponsor paid $6,400,000 for 640,000 private placement shares (the “Private Placement Shares™) in a private
placement that occurred concurrently with the initial public offering;

the fact that in June 2021, our Sponsor transferred 30,000 of its 6,250,000 Founder Shares to Marc Semigran, M.D., an SCS
independent director, which will automatically convert into New ProKidney Class A ordinary shares upon the closing on a
one-for-one basis and will have a significant value if the Business Combination is consummated and which will be worthless if we
fail to complete an initial business combination by July 2, 2023 (or if such date is further extended at a duly called extraordinary
general meeting, such later date);

the fact that given the differential in the purchase price that our Sponsor and directors paid for the Founder Shares as compared to
the price of the public shares sold in the IPO and the 6,250,000 New ProKidney Class A ordinary shares that our Sponsor and
directors will receive upon conversion of the Founder Shares in connection with the Business Combination, our Sponsor and
directors and their respective affiliates may earn a positive rate of return on their investment even if the New ProKidney Class A
ordinary shares trade significantly below the price initially paid for the public shares in the IPO and the public shareholders
experience a negative rate of return following the completion of the Business Combination;

the fact that on September 24, 2021, SCS entered into a director restricted stock unit award agreement with Uma Sinha, Ph.D., an
SCS independent director, providing for the grant of 30,000 restricted stock units to Dr. Sinha, which grant is contingent on both the
consummation of an initial business combination and a shareholder approved equity plan;

the fact that our Sponsor, officers and directors will lose their entire investment in us if an initial business combination is not
consummated by July 2, 2023 (or if such date is further extended at a duly called extraordinary general meeting, such later date);

the fact that the Sponsor Related PIPE Investors agreed to subscribe for an aggregate of 15,500,000 SCS Class A ordinary shares in
connection with the PIPE Investment for an aggregate amount of $155,000,000;

the fact that our Sponsor, directors and officers have agreed not to redeem any of the Founder Shares, Private Placement Shares and
public shares held by them in connection with a shareholder vote to approve a proposed initial business combination;

the fact that our Sponsor, directors and officers have agreed to vote any Founder Shares, Private Placement Shares and public shares
owned by them in favor of our Business Combination, including any proposals recommended by the Board in connection with the
Business Combination;

the fact that our Sponsor, directors and officers have agreed to waive their rights to liquidating distributions from the Trust Account
with respect to their Founder Shares and Private Placement Shares if we fail to complete an initial business combination by July 2,
2023 (or if such date is further extended at a duly called extraordinary general meeting, such later date);

the continued right of our Sponsor, directors and officers to hold our SCS Class A ordinary shares following the Business
Combination, subject to certain lock-up periods;

the fact that our Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party (other than our
independent auditors) for services rendered or products sold to us, or a prospective target business with which we have discussed
entering into a transaction agreement, reduce the amount of funds in the Trust Account to below (i) $10.00 per public share or
(ii) such
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lesser amount per public share held in the Trust Account as of the date of the liquidation of the Trust Account due to reductions in
the value of the trust assets, in each case net of the interest that may be withdrawn to pay taxes, except (i) as to any claims by a third
party that executed a waiver of any and all rights to seek access to the Trust Account, (ii) as to any claims under our indemnity of the
underwriters of our initial public offering against certain liabilities, including liabilities under the Securities Act and (iii) in the event
that an executed waiver is deemed to be unenforceable against a third party, our Sponsor will not be responsible to the extent of any
liability for such third-party claims;

the fact that our officers and directors and their affiliates will not have any claim against the Trust Account for reimbursement for
out-of-pocket expenses incurred by them in connection with certain activities on our behalf, such as identifying and investigating
possible business targets and business combinations, if we fail to consummate a business combination by July 2, 2023 (or if such
date is extended at a duly called extraordinary general meeting, such later date);

the continued indemnification of our existing directors and officers and the continuation of our directors’ and officers’ liability
insurance after the Business Combination; and

that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Sponsor, certain
Closing ProKidney Unitholders and 